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ftfS OfnflfUnn TRUST DEED (hereinafter referred lo as rhe "Deed" and/or "lrdenture') is

ma(le al Thrissuron this 28n day ofDecember 2015.
I
' gY AND BETwEEN
6

tn! SOUfg INDIAN BANK LIMITED, having CIN L65t9tKLl929PLC00t0l7 a l,ublic linrircd

collpany eslablished under The Companies Acl. l9l3andaSchcduledCommercial Bank doing banking

havlng its Head Olfice at SIB House, Mission Quaners, TB Road. l hrissur hercinalicr calle(i "the Bank "

(wllch expression shall include ils successors and assigns wherever the context or rneaning shall so

reqBire or permiU ofONE PART.
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IDBI TRUSTEESHIP SERVICES LIMITED, having CIN U6599lMH200lCOll3l154 a company
established under the Companies Act, 1956 (l of 1956) having its Registered OfIice at Asian Building, | 7,

R. Kamani Marg, Ballard Estate, Mumbai - 400 001 (hereinafter called "the Trustees/Debentur€ Trustee")
(which expression shall include its successors and assigns and the Trustees for the lime being wherever the
context or meaning, shall so required or permit) ofthe OTHER PART.

WEEREAS

A. In order to strenglhen its capital adequacy and for enhancing its long term resources, the
bank had, pursuanr to approval of its Board of Directors at its meeting held on l5d'July 2015

and shareholders resolution dated 156 July 2015 and in lerms of the Information
Memorandum daled September 29, 2015 (hereinafter referred to as the "Memorandum" or
Disclosure Document") given to the prospective subscribers, the bank had decided 10 issue "
Non-convenible, Redeemable, Unsecured, Basel III compliant Tier 2 Bonds in the nature of
debentures for augmenting Tier 2 capital of the lssuer with face value of Rs.10,00,000 each

(Bond)

B. Pursu.nt to the applications rec€ived, the Bank allotted the Bonds amounting to Rs.300
crones to one applicant with I "Deemed Date of Allotmenl' as 30-09-2015, as per the
Disclosure Documenl dated 29-@-20 I 5.

C. The Bank has appointed IDBI Trusreeship Services Limited as the Truslees herein, for the
benefil ofthe holders ofthe aforesaid Bonds by Agreement daled 28-09-2015.

NOW TIIIS AGREEMENT WITNESSf,S AND TT IS IIEREBY MUTUALLY AGREED
Ar{D DECLARXD BY AND BETWf,EN THE PARTIES HERXTO AS UNDER:_

DEFfNITIONS

ln this agre€ment, unless lhere is an)thing in the subject or context inconsistent therewith, the
expressions mentioned below shallhave the following meanings:-

a. "Act" means The Companies Act, 2013 and other applicable provision of the Companies
Act 1956.

b. "Bank" means The South Indian Bank Ltd.

c. "Bond" means ,' Non-Convertible, Redeemable,
Bonds, for inclusion in Tier 2 Capital of the Bank

Unsecured, Basel III Compliant Tier 2
in the nature of Detentures of Face Value
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of Rs. 10,00,000/- (Rupees Ten Lakhs) each ("Bonds") at par aggegating upto Rs. 300
Crores (Rupees Three Hundred Crores Only)"

d. "Bondholders" or "Holders of Bonds" means the several persons who are beneficial
owne(s) of bonds in electronic (dematerialized) form and whose names appear/s in ihe list
of Beneficial OwneB prepared/ provided by Depository viz, NSDU CDSL, as the case may
be, as well6s enlered in the register ofbond holders.

"Business Day", means a day (other than a Sunday and any day which is a public holiday for
lhe purpose of Section 25 of the Negotiable Instruments Act, 1881(26 of I88l)) or a Bank
holiday) on which banks are open for general business in Mumbai.

Should any of the dates, other than the coupon pa),rnent date including the deemed date of
allotment herein, falls on day which is not a business day, the immediately prcceding
business day shall be considered as the €ffec(ive date, should the coupon pa)ment date, as

defined herein, falls on day which is not a business day, the immediately next business day

shall be considered as the effective date. However the final coupon pa),rnent date shall not
exce€d the redemption date

'Deemed Dale ofAllotmenl'. means 30-09-2015

"Disclosure Document" or 'Memomndum', means Disclosure Document/ Information
Memorandum dated 29-09-2015 issued to the prospective subscribers, in resp€ct of issue of
Basel III Complianl Unsecured, Perp€tual, non convertible Additional Tier 2 Bonds, in the
nature ofdebenture ofthe face value ofRs.l0lacs each for aggregating lo Rs.300 crores.

h. "Evenl ofDefaull" means an evenl ofdefault as set out herein:

"Finmcial Covenants and Conditions., means the Covenants and Conditions in respect
the Bonds issued as menlioned in lhe Disclosure Document and more particularly set out
schedule I.

j. 'Meeting of the Bond Holders,, means a meeting of the Bond Holders, duly called, cavenaDt
and held ir accordance with lhe provisions set out in schedule lI.

k. "The Trustee' or ,'Trustee,,, means IDBI Trusteeship Servic€s Limited, appointed by fte
Bank as per the agreement dated 28-09-2015.

All references in this Agreement to any provision of any
the statute, modificalion or re-enactment thereof or anv
there under or under such re-enactment.

AII references in this Agreement to schedules, clauses, sutx clauses, paragmphs or sub_paragraphs shall be construed as refercnce respectively to the schedules, clauses, sub_ clauses,and paragraphs sub- paragraphs ofthese pres€nts.
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statule shall b€ deemed also to rcfer to
stalulory rule. order or regulation made
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The provisions contained in the schedule hereunder written shall have effect in the manner as if
they were specifically herein set fonh.

ARTICLE - T

AMOI'NT AND TERMS OF BONDS

l.l. Amoutrl ofBords

The Bonds are 'Basel III Compliant Unsecured, redeemable, non c.nvertible Additional
Tier 2 Bonds, in the nature of promissory notes of the face value of Rs. I O,OO.O00/- each for
aggregaling to Rs. 300 crores.

1.2. Nalure rnd stltus ofBonds

The Bond will constitute direct, Tier II unsecured obligations of the Bank and shall rank
pari-passu with the existing/ and future investors in Bas€l III compliant Tier Il unsecured
debt of the Bank. The Bonds sharr be redeemed as per the terms and conditions stated in the
Information Memorandurn daled 29-09-2015.

The Bonds will be subject to the provisions of the Securities Contracts (ReSulations) Act,
1956 and conditions as menlioned in the lnformation Memomndum, instructions contained
in lhe application form and those incorpordted herein, rhe provisions of Depositories Act,
1996 and the applicable laws, guidelines, notifications and regulations relating to the
allotment and issue of capital and listing of securities issued from time to time by the
covemment of India, Reserve Bank of India, Circular DBOD.NO.B p.Bc.6/2t.06.20v2014-
l5 dated ,uly I, 20t4 Read with RBI Circular DBOD.NO.BP.BC.3EI21.06,201t2014-ls
dated September l, 2014 & amendment from time to time, Securities & exclange Board ofIndia, concemed stock exchange(s) or any other authorities and other documenrs that may beexecuted in respect ofthese bonds.

1.3. Deemed drte ofillotme[t

The deemed date of allotment is 30_09_2015 as mentioned in lhe Disclosure Document dt.

ffi:;11i. 
Atr benefits retatins ro the Bonds are avaitabte f.or- tti". ,,oor"A Our" of

1.4. Interest oD BoDds &trd Tax Deducted ra Source (TDS)

The Bond shall cany interest at tl
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The payment of interest shall be subjecl 

-to, 
deduction of Income Tax at the prevailing ratefrom 

-time 
to lime under lhe provistons ol.the lncome Tax Acq 196l or:modificarion or re-€nacrmenl rhereof for *r,i"r, u ."nin""r. ; ;";r;:.""Jr:f:.#[t"#
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the outslanding amount of the principal till redemption. For s€eking TDS exemption/ lower
rate of TDS, relevant certificate(s)/ document(s) must be lodged at least 30 days before the
payment of interest becoming due with the DGM CFM Department at Head OIfice of Bank
or to such other person(s) at such other address (es) as the Bank may speciry from time to
time through suitable communication.

1.5. PaymeBt of loter€3t

a) The interest will be payable annually to the Bondholders whose name appear in the list of
Beneficial Owrrers given by the Depository to the Bank on the .ecord date. The payment
will be made by way of cheque (s/ intere$ wan-ant(s) / demand draft(sy credit through
direcl credi, NECS/ RTGS/ NEFI mechanism in lNR. (subject to tax at source at the mtes
prevailing from time to time under the provisions of the lncome Tax Act, 1961, or any
statutory modification or re-€naclment thereof for which a ce(ificate will be issued by the
Bank) and to be dispatched to the sole./ first applicaol seven working days before the due
dale by regislered posl at the sole risk ofthe Bondholden.

b) The first inlerest payment shall be made on 3l-03-2016 and the lasl intercst pa)ment will be
made at the time of final redemptior, interest on Bonds will cease on the date of final
redemption in all events.

c) If any inrerest payrnenr date falls on a day which is not a Business Day, then the payment of
interest will be made on the oext working day i.e. a business day with interesf for the
intervening p€riod without any liability for payment ofintercst on interesl amount.

d) The Bank will have following discretion regarding pa),rnent of interest/ coupon;

The issuer may elecl at its full discretion lo cancel (in whole or in part) coupon scheduled to
be paid on Coupon Payment Date.

The issuer shall have full access to cancsllsd p6yments to meet obligations as they fall due.

Coupon on the Bonds will be non-c
than the coupon *r", th; ;"i;";',;;l"Ti'j":'f;J T,fill,";#.ffiffi"iT:;
coupon will nol constitute an Event ofDefault in respect ofthe Bonds;

In lhe evenl that the issuer determines that it shall not make a payment of coupon on theBonds, the issuer shall notiry the Trusree not less than 2l calendar j"* ,.i", a the relevantCoupon paymenl Date oflhar fscl and ofthe am"rr, ,r,,",;"ll ;"i;;';;i;.""r' 
,,,

1.6. The inleresl for each of rhe interesr Friods shall be calculared on Actual/ Actual basis (as per SEBICircutar no CIR/IMD/DF/ t8/20 t3 dared 296ocr.U". Zot: l. ""ir* A.. ,"i,rl.",ii,r*,0, 
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The Bank has appointed "BTS Consultancy Services P\.t. Ltd" at M S Complex, lst
Floor,Plot No.8, Sastri Nagar, Near RTO / 200 Feet Road, Kolathur, Chennai- 600099 as

Registrars & Transfer Agents for the Bonds issue. The Bank has also made depository

arrangements vr'ith National Securities Depository Limited (NSDL) and Central Deposilory

Services India Ltd (CDSL) for lhe Bonds. The subscribers shall hold the Bonds only in lhe

dematerialized form and deal with lhe same as per the provisions of Depositories Act, 1996

as amended liom time to time.

1.8. Listirg ofBonds or Stock Exchanges

The Bank has listed the Bonds in The Bombay Slock Exchange Ltd (BSE).

1.9. Cr€dit Rating

'CARE A+" by CARE and "IND A+" by India Ratings & Research Private Limited

1.10. Redemptiotr

The date ofredemption is 3l-10-2025

1.11. PiymeDt oo Redemption

The pa)ment will be made by cheque(s/ redemption warran(sy demand draft(s/ credit

through RTGS/ ECS system in the name of Bondholder whose name appears on the list of
beneficial owners given by the Depository to the Bank as on the record date. On the Bank
dispatching the redemption warrants to such beneficiaries by registered post/ courier, the
liability ofthe Banl shall stand exlinguished.

The Bank shall take lhe Bonds as discharged on payment of the redemption amount on
maturity as per the list of b€nefici6l ol,vneIs provided by NSDU CDSU Depository
Panicipant. Such payment will b€ a legal discharge of the liability of the Bank towards lhe
Bondholders. On such payment being made, the bank will inform NSDU CDSL/ Depository
Participant and accordingly, the account of the Bondholders with NSDU CDSU Depository
Panicipant will be adjusted.

fie Bank's liability to the Bondhorders lowards alr their righrs incruding for the payment or
otherwise shall cease and stand exlinguished f.om the due date of redemption in a events.
Funher, the Bank will not be liable to pay any interest or compensation from the date of
redemption, on the Bank dispatching lhe amount as specified above in respect of the Bords,
the liability ofthe Bank shallsland exlinguished

1.12. Bords rre Unsecured

The principal monies outstanding the Bonds, the interest accrued thereon and all other
amounts payable in respect thereof. are unsecured and do nol have any charge on the present
or fliture assets ofthe Bank.

1.13. Bonds Redemptio[ Reserae
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The Ministry of corporare Affairs, Govemmenr of India has vide circular no. .i/oz/2or2-
cL-v(A) dated February ll, 2013 crarified rhar no Debenture Redemption Reserve is
required for debentures issued by Banking Companies for both public as well as privately
placed debentures. Further Secrion 7l(10) of the Companies Acr, 2Ol3 and Rule l8(7) b (Dof companies (share capitar and debentures) Rures, 2014 crarified that no Debenture
Redemption Reserve is required for both public as well as privately placed Bonds by the
Banking Companies.

1.14. Bondholder not a Sherehotder

The Bondholders will not be entilled to any of the rights and privileges available to
shareholders. IC however, any resolution affecting the rights attached to fie Bonds is placed
before the members of the Bank, such resolution will first be placed before the bondholders
through the Trustees for their considemtion.

1.15, Traosfer ofBords

The Bonds shall be t ansferable subjecl to and in accordance with the rulev procedures as
prescribed by NSDU CDSU Depository participants of the Transferor/ Transferee and any
other applicable laws and rules notified in respect thereof. The normal procedure followed
for transfer of the Bonds held in electronic form. The seller should give delivery instruction
c.ntaining details ofthe buyet s Dp account to his Depository participanl.

TEnsfer of Bonds to and fiom NRIs/ OCBs, in case they seek lo hold the Bonds and areeligible to do so, will be govemed by the then prevailing guidelines of RBl. The
fransfere€(s) should ensure that the tmnsfer formalities are *mp[tea prio. to the record
date. In the absence of the same, interest will be paid to the person, whose name appea$ inthe records of the Depository. In such cases, claims, if any, Ui tt"'t rnsf.r.r$) would needto be seflled with lhe transfero(s) and not with the Bank-

t.16. Rights ofBond hotder(s)

a) The Bond shall not, except as provided Jn the Act, confer upon the Bondholders any riShts orprivileges available to the memb€r
Annual Reports, or to a6end 

"nr.t 
lt.tn" Bank 

-including 
the ght to receive notices or

any fesorurion ar'ectins the .,*,'i_lii";"1",r,i""ilT:1,.[:i,i.T,[ ili5i1]il..,ri
*T:[i::::. ;1",r:;,r"":il::ff 

wil be nrsr 0,";-';;;.".";; ioncemed regisrered

re enrirrea to a copy oi,r;;;;,i,"j.I;#"r;:::, ji:..,j"*.rAcr. Bondhorders shail

b) The regislered Bondholder or io case.of joint _ holders, the one whose name stands fir$ in theresister of Bondhorders, shal be enrirted ro vote_in ;.;;,";; ;;;;:ll.; 
"i 

r,". i, p"oo,or by proxy, at any meerins of the, concemed aonalota",.-*i 
"u"lrj ."1"r, lota", ,tutt t"

;::[1,j"':':rJ'::,ff;"'J";,::,1"*: *a "' " p"rr, r'u*'i".',j,,*',,rno sha, be in
placed before s,ch mee,,"r ri* ,-o,l'.,)llle 

of Bonds held bv hirn/ her on every resorurion
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c) The quorum for such me€lings shall be at least one third in number of the Bond holderssubject lo minimum one_

d) The,Bonds. are subject to the provisions of the Banking Companies (Acquasition & Tmnsferof Undertakings) Ao, t9ZO, fie Companies o"r, ZOlf, S""r.iii". C.oniract negutation Ac;1956, terms of the Inforhation Memorandum: ir"*"i.". 
-".r"f."a- 

the apptication formand other terms & conditions mentioned herein. O*. 
""J rt"_l'lr"f, terms & conditions,the Bond(s) shalt atso subjecr 

",]T "rll,:rb,:, O.*","". 
-"i 

*""l"posirories Act, t996,and the laws as applicable, guidelines, 
. 
Dotifications and regulations relaiing ro the allotment&.hsue of capitat and tisting of securities issued from ,iri" ; ;:;;';; rhe covemmenr ofIndia, Reserve bank of India, Securiries and r*"f,ung" so"rl oi tiiiu, 

"on""."a ,to"t

ffl]tff, 
or any other authorilies and other docume-nrs ti"i-rniy l"-'"*our"a in r.rp."t

e) Save as otherwise provided in the lnformation Memorandum, fre provisions contained in theCompanies Ac! 2ol3 and Rute made there ,rd., 
", p;;ii"; ;na 

",o"ri" 

"*t"nt "ppti"uut",will apply lo any meeting of lhe Bondhotde(s), ln ,"frtion to',n"ilo not otfrerwhe provlaeafor in lerms ofthe issue oflhe Bond(s).

f) A register and index of Bondholders lo_ be maintained by fie Bank in accordance with Section88 of the Act and sha b€ maintained by a Oepository _a". i*,ilr-li.f lhe DepositoriesAct, 1996 as provided in section 88 of.th;_ Acl o,i,, 
"i.""i;;;;;;"^ shalt be tirmishedlo the Trustees and changes if anv wilt U" "o..rn;*i.a to ;;;;r*, immediately. Allinrerest and principat sums becoming.due and payabte t, ;*;,;; #;;ds wi be paid torhe regislered holderlhereof ofrhe rimi_being.

g) The Bonds will be free from equirie!
htermediate holders thereoi 

r or cross claims by the Bank againsl the original or any

1.17. Vrriaaior of Bondholder,s Righb

The rights, p vileges, terms and c
or abrogared with rhe consenr in ::d.,':i:" -uY"h"d 

to the Bonds may b€ varied, modified
rrrree ro-ur r 

"f ;; ;;,;;[ ;I]l',r" "l lhose holders of rtre sonds ,^ho hotd ar te€st
ro a speciar R*.rr;;;;;""0 "jl'":"::t *' Bonds or with lhe sanclion accorded pursuanl
sucn cons€nr or resolurion ,nodifi", "_.M.",]ng of lhe Bondholde6l p.or;a"a rlrr noth;ng ;n
same lre not acceptable to the Bank. 

or varies lhe terms and conditions of the Bonds, if the

I.18. Amendment to tte Trust Deed/ Terms ofthe Bonds
The Bank may amend lhe trust deed./

gylr *;s;,l;# ;,,* *#:t::i r:;*:[l*ri j#LT"T"rnT:
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l l9. Provkion for meetings ofBotrdholders

The provisions as set out in the Schedule II hereto, shall apply to the meetings of the
Bondholders.

1.20. Trust€B to be Agents ofBondboldeN

According to the terms of issue as incorporated in the Disclosure Document dated 29-09-
2015, the bondholders shall be deemed to have irrevocably given their consent to the
Trustees or any of their agents or authorized officials to do all such act, deed and matters
and things in respect of or relating to lhe Bonds as lhe Trustees may in their absolute
discretion deemed necessary or required to b€ done in the interest of the Bondholders and

that any payment made by the Bank to the Trustee on behalf of Bondholders shall discharge

lhe Bank pro-tanto to the Bondholders. Furthet no Bondholders shall be entitled to
proceed directly against the Bank unless the Trustees, having become so bound to proceed,

fail to do so.

1.21, Notices

All notices to the Bondholders required to be given by the Bank or the Trustees shall be
published in one English and one Malayalam newspaper in Thrissur and/ or will be sent by
registered post/ courier to the sole/ first alloftee or sole/ fiIst beneficial owner of the Bonds,
as lhe case may be from time to Iime.

All the notices to be given by the Bondholders shall be sent by Registered post or by hand
delivery to the Bank or to such persons at such address as may be notified by the Bank fiom
time to time.

ARTICLE - II

EVEMS OF DEFAULT AND Rf,MEDIES

If one or more of the events specified herein happ€n(s), the Trustees may, in their discretion,
and shall, upon request in writing of the holders of the Bonds of ao ,mount .epres"oting not lessthan thrce-fourths in value of the nominal amount of the Bonds for the time being outstanding orby a special Resolurion dury passed at the meering of the Bondholders held in accordance with
the provisions set out in Schedule II herelo by a notice in writing to th; Bank initiate thefollowing course of action;

a) Take up the matter regarding default with the bank.

b) lniliate necessary steps
guidelines.

towards rccovery of dues in terms of SEBy Statutory/ Regulatory

For THE
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2.1 Events ofDefault

a) Default itr prymeni ofpritrcipel & Inter€st

Default has occurred in the psyment of principar sums of the Bonds on the due dates and / ordefault has been committed in payment of two consecutive installment of interest on the
Debentures and such default has continued for a p€riod of thirty days except in lhe case
where "poinr of Non viabirity (poNv) Trigger,,as described in nBr ci.crrr". dt.0r.09.2014
atises.

b) Default in performrrce ofCovenalts rnd Conditions

Default has occurred in the performance of any other covenants, conditions of offer
document or information memorandum and under this agreement or any other agreement on
the part of the Bank and such default has continued for a period of thirty days after nolic€ in
Eriting thereof has been given to lhe Bank by Bondholders.

c) Supply of Millcrding InfonDetion

Any information given by the BanI in its Information Memorandun/ Offer Document, inthe reports and other infomation fumished by the bank in accordance with the ReportingSystem and the waranties given deemed to have been given by the Bank to theBondholderV Trustees is misleading or incorrect in any material respeit.

d) Ceasatiotr of Busitress

#;.r#Jll*, 
lhe consenl of Bond holder ceases lo carry on its business or give notice

e) Proceedings ag.iNt Batrk

The Bank has votuntary or ,r:lr-lli" 
_ Tco.: ,!. subjecr of proceedings under anybanlruptcy or insolvency law or BanL is volunrarily o.;nrolrnt .ily dissolvei.

f) IDsbitity to pry Debts oD Maturity

The Bank is unable or has admitred in writing ils inability ro pay its debts as they marure.
g) Ertra - Ordioary Circumstaoces

If extra-ord inary circumstances ha!
fr,rfirr it."bi;";;;;;;;i';":;,:*rred which make ir improbabre ror the Bank ro

t) Appointmert of Receiver or Liquidaaor

For THE S H INDIAT.I BANK TTD.

Managing Onector A CEO
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A Receiver or Liquidator has been appointed or allowed to be appointed of all or any part of
the undertaking of the Bank ,nd such appointmenl is not dismissed within 60 days of
appointment.

i) Liquidatior or Dissolutiotr ofthe Bank

'[he Bank has taken or suffered to be taken any action for its reorganization, liquidation or dissolution.

2.2 Notic6 on the Happening of rtr EveDt ofDefault

If any event of default or any event which, afte, the notice, or laps of time, or both, would
constitute an event of default has happened, the Bank shall , fonhwilh give notice thereof to
the Bondholdem/ Trustees in wdting specirying the nature of such event of default, or such

23 Rights itr cls€ of Default

8) In the event of the default mentioned herein, the Trustees shall be entitled to initiate such
Iegal proceedings whether civil, criminal or for liquidation against the Bank as the Trustees
may deem fit or as rnay be decided in the meeting of the Bondholderi as per the provisions
mentioned in the Schedule hereunder. Such legal action shall be talen for and on behalf of all
the Bondholders then outstanding and the trustees shall either requen the Bondholders lo
make available the funds for takiog legal action or get itself reimbursed from the Bondholder
or from the amount recovered f.om the Bank. The rec€ipt of funds from Bondholders prior to
taking actioo against the Bank shall not be a pre-condition for the trustees to take the action.

b) The amount lhat may be recovered from the Bank by the Trustees, whether by such legal
action or otherwise, shall be distributed by the Truslees amongst the Bondholders pro-rata in
proportion to the amounis then outstanding and due to them, provided however the Trustees
shall be entitled ro fi,.t deduct from the amount so recovered aI the costs and expenses
incurred by the Trustees for rearisation of the amount and the .emuneration of the Taustees
then outslanding.

c) The Bondholder shall be entitled lo proceed directly against the Bank with prior i imation to
the Trustees. ln the event of such Bondholder/s joining the Trustees as "party Defbndant,, lhe
Trustees shall be entitled to reimbursement of expenses for defending such suit from such
Bondholder.

2.4 Etpenses of Prg€raation of Assets ofthe Batrk aEd of CollectioD

All expenses incurred by the Bondholders/ Trustees after an event of default has occurrei inconnection withi

a) Preservation ofthe Bank,s assets (whetherthen or thereafter existing); and

b) Collection ofamounts due under lhis Agreement shall be payable by the Banl.

a
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2.5 Appointmetrt of Nominee Director

On the happening ofany oflhe Events ofDefault, in addilion to the rights sp€€ified above, the Debenture

Holders / Debenture Trustee sharr have the right to appoint a nominee on the Board of Directors ofthe
Issuer (hereinafter referred to as "the Nominee Director,') in the event of:

a) two consecutive defaults in payment of Interest to the Debenture holders; or
b) default in rcdemprion ofthe Debenture / Deb€ntures.

The Nomine€ Director so appointed shall not be liable to retire by rotation nor shall be requir€d to hold
any qualification shares- The Issuer shall take steps lo amend its Articles for the purpose ifnecessary.

ARTICLE TII

Gf NERAL AFFIRMATIVE COVENANTS

3.1 Carry out and conduct its banking business
accordance with guidelines/ Iaws as applicable lo
and experienced management and personnel.

The Bank hereby covenants with lhe Trustees that the
this agreerDent is effeclive, except as may otherwise
Trustees.

Bank will at all times during the period
be previously agreed in wriling by rhe

with due diligence and elficiency and in
banking from time to time, with qualified

3.2 Utilis€ the monies received towardl
raised. 

s subsc ption of the Bonds for the purpose for which it is

33 Keep proper books of accounts E6 
-re:,lired 

by the Act and other relevanl Acts and maketherein the true and prcper entries ol ail_dealing. una i**r"i"r.'"i ai.,a in ,elation to theBonds issue and business of the Bank 

-and 
keep-the said ;;;; 

":";,. and other books,registers and other documents relating lo affairs 
"f 

,f," S""l 
" 

i , H;"a ofil". ",,,

3.4 Permit the Bond trustee to enter threcords. e trank,s premises for inspection of books of accounls aod

J.5 Fumish information required bv the
ob r i gar ions. inc r ulin"g c.}*; ;ilT o,,:i|" T:::: #ff ffj,;jlilil"r.. 

of irs duries and

*^["#fi;#"I;"T'":'::r"l'- 
:xpenses .incurred bv the rrusrees or anv Receiver,

pu.po," -",,ioi"a' i,':;::" ilH: ffi:H:fT:.,.:jr:r:, :."':::: 3; r1*, TJ:;l#
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in this behalf and all such sums shall carry inlerest at Minimum tending Rate, as from the
date when the same shall have been advanced, paid or become payable or due and as regards
liabilities, th€ Bank will, on demand pay and satisry or obtain the releases of such persons
from such liabilities and if any sum payable under these presents shall be paid by the
Trustees, the Bank shall, forthwith on demand, reimburse lhe same to the Truste€s.

3.? Promptly inform the Truslees if it has notice ol any application for winding up having been
made or any statutory notice of winding up under the Act or otherwise of any suil or other
legal process intended to be filed or initiated againsl the Bank and affecting the title to the
Bank's properties or if a Receiver is appointed of any of its properties or business or
underiaking.

3.8 Promptly inform the Trustees of the happ€ning of any strikes, lockouts, shut-down, fires or
any event likely to have a substantial effect on the Bank's profits or business and of any
material changes in the business or the volume with an explanation ofthe rqsons theneof

3.9 Submit to the Trustees its unaudited fioancial results on a quarterly basis, immediately after
the same are approved by the Board of Directors. In case of variation of more than 2OoZ in
the unaudited and audited financial results, it will be reported to the Trustees. The Bank shall
also submit the audited annual accouots! within six months from the close of its accounting
year. In addition, the Bank shall submit such financial information in the format and
periodically as requir€d by lhe Trustees.

3.10 Inform Trustee sbout any change in nature and conduct of business by the Bank before
such change.

3.11 Inform the Trustee ofany significant change in the composition of its Board ofDirectors.

3.12 Pay all such stamp duty on Bonds (including any stamp
and penalties, if and when the Bank may be required to pay
being in force.

3.13 Promptly inform Bond Trustee a periodical report containing the following particulars:

a) Updated list oflhe name and address oflhe Bond holder.
b) Details ofinterest due but unpaid and reasons thereof.
c) The number and nature of gdevances received from Bond holders and (a) resolved by

the Bank (b) unresolved by the Bank and reason for the same.

3,14 Submit to the Stock Exchange for dissemination along with the Half yearly FinancialResults, a harf yearly communication, countersigned by Truslees, containing inter alia thefollowinS infomation.

a) Credit rating;
b) Asset cover available;
c) Debt-equity ratio;

duty) other duties, taxes, charges
according lo the laws for the time

ffi"
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d) Previous due date for the payment of interesl,/ principal and whether the same has been
paid or noq and

e) Next due date for the payment ofinteres/ principal

3.15 The Bank shall comply with all directions/ guidelines issued by a regulatory aulhority, with
regard to the Bond issue and submit such information as required by the Trustee from lime to
time.

ARTICLE - IV

GRIEVANCES OF BOI\IDHOLDf, RS

4.1 Bank lo Redress GrieYaDces:

The Bank shall appoint Compliance Officer for the purpose of providinS prompt and elficient
investor service. The Compliancc Offic€r shall also attend to investor g evances / complaints
on a continuous basis. The committee of Board of DirectoN of the company shall review
compliance under verious rcgulations prescribed under the Companies Ac! 2013 and other
corpomte laws, listing agreem€nt and regulaiions/ guidelines issued by SEBI.

ARTICLE - V

RIGHTS, POWf,RS AND DISCRETIONS OF TRUSTEES

5.1 General Righb, PoweB and Discreaions

In addition to the other powers conferred on the Trustees and provisions for their protection
and not by way of limitation or derogation of anfiing contained in this Agreemenl nor of
any statut€ Iimiting the liabiliry ofthe Trustees, IT IS EXPRESSLY DECLARED as follows:

a) The Trustees shall not be bound to give notice to aoy person of the execution of this
Agreement or in any way to interfere with the conduct of lhe Bank's business unless and until
the righls under the Bonds shall have become enforceable and the Trustees shall have
determined to enforce the same.

b) Save as herein otherwise expressly provided the Trustees shall, as regards all trusis, powers,
autho ties a,d discretions, have absolute and uncontrolled discretion as to the exercise
thereofand to the mode and time ofexercise thereofto protect the interest ofthe inve$ors.

c) With a view to facilitating any dealing under any provision of these presents lhe Trusteesshall have full power to consent (where such consent is required) ro u a["iri"O transaction or
class oftransactions conditionally, to protect the inlerest ofthe in;estors. '

d) The Trusrees shall nol be liable for any financial liability to
fordamages for negligence or acl ofomission or commission.

.fl."',';t\
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e) The Trustees shall have power except under PONV, to appoint nominee director on the board
ofdirectors ofthe Bank in the event of

(i) two consecutive defaults in payment of ioterest lo lhe bond holders or
(D default in redemption ofbonds.

f) The Trustees shall not be responsible for acting upon any resolution purporting to have been
passed at any meeting of the Bondholders in respect whercof minutes have treen made and
signed even though it may subsequently b€ found that there rl/as some defect in the
constitution of the meeting or the passing of the resolution or that for any reason the
resolution was not valid or binding upon the Bondholders.

g) fie Trustees shall have full power to determine all questions and doubts arising in relation to
any of the provisions of this Agreement and every such determination bona fide made
(whether or nol the same shall relate wholly or partially to the acts or proceedings of the
Trustees) shall be conclusive and binding upon all persons interested hereunder.

h) The Trustees the.eof being a company may, in the execulion and exercise of all or any of the

trusts, poweN, autho ties and discretions vested in them act by an olficer or officers for the
time being of the Trustees and the Trustees may also, whenever they think it expedient,

delegate by Power of Attomey or otherwise to any such offic€r all or any of lhe trusts,
powe6, authorities and discrclions vested in them by these prEsents and any such delegation
may be made upon such tenns and conditions and subject to such regulalions (including
power to suMelegate) as the Truslees may think fit.

i) The Trustees may, in carrying out the trust business, employ and pay any person or concur in
tmnsacting any business and do or concur in doing all acts required to be done by the
Trustees including rhe receipt and p6yment of moneys provided trustees shalr st ar times
exercise due diligence, ensure proper carc and exercise independeni professional judgment
and shall be entitled to charge and be paid all usual professional and other charges for
business tmnsacted and acts done by them in connection with the tmsts hereof and arso lheir
reasonable charges in sddition to lhe expenses incurred by them in connection with matters
arising out of or in connection with these presents as may be mutually ag.eed in addition to
the fees and charges agreed to be paid as stafed herein, *ith th" n"".a*-ry intimation to the
Bank.

j) NotwithstandinS anlhing hereinbefore contained_

(i) the Trustee shall deal with the complaints of the Bond holders received through the Bank ordirect and try to ansv,/er or remedy the same as far as it is possibte,

(ii) The Trustee shall ensure that the information memomndum does not contain any matterwhich is inconsistent with the terms ofthe Issue or the Bonds, or with tii. O*i, 
-

(iii). The Trustee sha, communicate promptry lo the bondhorders of any defaurts in reration to

lffiffi:l."jrfl:"st or in redemption or,r," nona. iy ir,""#oll"o'," actions taken by
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(iv) The Trustee shall satisry himself thal the covenants in this Deed are not prejudicial to the
interest of the bondholders.

(v) The Trustee shall ensure that the Bank does not commit any breach of lhe terms of the issue
or covenants of this Deed and take such re3sonable steps as may be necessary to remedy any
such breach;

(vi) The Trustee shsll inform the bondholders immedialely of any breach of the terms of the
issue orcovena s oflhis Deed;

(vii) The Trustee shall call for reports on the utilization of lirnds raised by the issue;

(viii) The Trustee shall inspect the books of accounts records, register of the Bank to lhe extent
necessary for discharging his obligalions.

(ix) The Trustee shall do such acts as are necessary for the protection of the Bond holders and do
all lhings necrsssry in order to resolve the grievance of the Bond holders,

(x) The Trustee shall ensure that:

a) Bonds are allofted to the Bond holders in accordance with the provisions of
Companies Act;

b) Interest warrants for interest due on Bonds have been dispatched to the Bond
holders on or trfore the due dates;

c) Bond-holders have been paid the monies due to them on Ihe date of redemption
of the Bonds,

(xi) The Trustee shall exercise due diligence to ensure compliance by the Bank with the
provisions of the Companies Act, or this Deed,

(xii) fie Trustee shall take appropriate measures for protecting the interest of the Bond holders
as soon as any breaches ofthis Deed or of law come to his notice,

(xiii) The Trustea shall ascertain thal the Bonds have treen redeemed in accordance with the
provisions and conditions, under which they are ollered lo the Bond holders,

(xiv) The Trustee shalr car or cause to b€ calred by the Bank a meeting of a, Bond horders on(i) a requisition in wriling signed by at least one tenlh of the Bond holders in value for thetime being outstanding or (ii) the happening of any event which constitutes a defaull or whichin the opinion ofthe T.ustee affech the interest ofthe Bond holders.

(xv) 
-The 

Trusree sharr keep and maintain proper books of accounts, record and documents
relating io the Trusteeship function for a period oftwo yean from the dut" oiJ".ption;

(xvi) The Trustee shall as and when required by the SEBI, submit lhe following informalion anddocuments namely:

a) Number and nature ofthe grievances ofthe Bondhorders received and.esorved;b) Copy ofthis Trust Deed/ Agreement

A."h
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c) Non-payment or delayed palment of principal amount of Bonds and accumulated

interest thereon to Bond-holders ifany,
d) Detlils ofallotment and transfer ofBonds giving thereon the date mode etc;

e) Any other particulars or documents w,hich are relevant to the Bond trust,

(xvii) The Tnrstees shall take appropriate action on receipl of notice in writing to p€rform,

exercise or do or take any of such steps as aforesaid by the holders representing not less than

threp fourths of the nominal amount of the Bonds for the time being outstanding or by the
Special Resolution duly passed at a meeting of the Bondholders;

5,2 Power oI Trustees to D€legat€

The Trustees hereof being a company may in the exe€ution and exercise of all or ary of the

trusts, powers, authorities and discretion's vested in them, act by an officer or officers for the

time being of the Trustees and the Trustees may also, whenever they think it expedient,

delegate by Power of Attomey or otherwise 10 aiy such oflicer all or any of the trust,

powers, authorities and discrelion vested in them by these presents and any such delegation

may be made upoo such terms smd conditions and subject to such regulations (including

power to sub-delegate) as the Trustees may think it.

53 Retirernenl strd Removd of Trustees

(a) Retircmetrt

The Trustees hereof may retire at any time after giving at least one month's previous notice
in writing to the Bank in that behalt in the event of any other Trustee being appointed by the
Bank. Bank shall take expeditious steps upon receipt of such notice to appoint as new
trustees, anyMy corporate holding valid license from SEBI in placr ofexisting truste€s.

(b) Removal

The Bondholders may for sumcient cause bu! afler giving not less than two month's notice
in *riting remove the Truslee by passing a Special Resolution to that effec! and by the
same resolution nominate an entity comp€tent to act as their trustee and require the Bank to
appoint such entity as the Successor Trustee. The Bank shall within 15 days of receipt of
such resolution passed by the bondholders take all necessary steps to appoint the enlity
named in the resolution as the successor Trustee 6,,d complete all necessary formatities to
give effect lo such appointment.

For the purpose aforesaid, forthwith upon receipt of the notice of retirement fiom the
Trustees for the time being hereof or on the occurrence of the vacancy in the office of the
Trustees hereof. the Bank shall convene a meeting of the Bondholde6 for appointment of
new Trustees.

(c) Succssor Trustee

Upon appoirtment of the Successor Trustee
references in this Agreement to the Trustee

pursuanl to the preceding sub-clause 5.3(a). all
shall unless repugnanr lo the co lext mean and
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refer to lhe Successor Trustee and the Successor Trustee shall without any further act or
deed succeed to all the powers and authorities of the Tnrste€ as if it had been originally
appointed as the Truslee.

Notwithstanding an),thing mentioned in the preceding paras, the Trustee shall not vacale its
oITice and shall continue to act as such, till the new Trustee appointed.

5.4 Trust€es Remunemliotr

The Bank shall pay to the Trustees remuneration as mentioned in the le(er Ref. No.
2447,IISUOPPUC[115-16/BT/351 d^ted 27'6 !!ly 2015 and Bond Trustee Agreement dared
28.09.2015 for their services as Trlstee plus applicable Service Tax. The fee and the year
for this purpose would be reckoned fiom the deemed date of Allotment till redemption of
bonds tully.

ARTICLE VI

NOTICES

6.1 Any notice required to be served on the Trusiees may be served on the Trustees by sending il
through Registered post in prepaid letter addressed to the Trustees, in case of present

Tiustees at its Head Office in Mumbai and in respect of the Tnistees similarly at such
address as may be notified by such new Trustees in this behalf.

6.2 Any notice required to be served on ihe Bank may be duly served by s€nding through
Registered post at its Head Olfice.

6.3 Any notice may be served by the Bank or the Trustees on the holder of any Bonds by
sending through post in prepaid letter addr€ss€d to such Bondholders at his Registered
Address and any notic€ so sert by pos! shall be deemed to have be€n duly served on the
third day following the day in which it is posted and in proving such service it shall be

sumcient to prove that the letter containing the notice was properly addressed and put into

Posl box.

ARTICLE - VTI

WAWER AND INTORMATION MEMORAIIDUM

7.1Wriver

Notwithstanding anlthiDg stated in this Agreement, the Trustee may, from tilne to time, or
at any time waive on such terms and conditions as it shall deem expedient, any breach by the
Bank of any of the covenants and provisions conlained in this Agreement except breach io
payment of inlerest and principal amount, without prejudice to the rights of the Trustee in
respect of ary subsequent breach thereof.
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7.2 Informrtion Memorandum to prevail

Il is specially agreed b€tween the Trustees and the Bank that in case of any repugnancy,
inconsistency or where there is a conflict between the conditions as are stipulated in these
presents and the lnformation Memorandum referred above, the conditions as stated in the
Information Memorandum dated 29-09-2015 shall prevail and override lh€ provisions of
these presents.

ARTICLE. VIII

BANK'S R"EPR"ESENTATION AND COVENANTS

8.1 Representrtions

On the date hereofand on every redemption palment and coupon payment date, the Bank makes the
representations and wamnties to the Trustee as set out below:

8,l.l Slatus

The Bank is a companyr duly incorporated ard validly existing under the law of its jurisdiction of
incorporation, and has the right to own its assets and carry on its business 6s it is being conductd
under the law of its jurisd iction of incorporation.

8.1.2 Binding obligatiotrs

The obligations expressed to be assumed by the Banl under each of the Tmnsaction Documents, to
which it is a party, are legal, valid, binding and subject to any general principles of law limiting its
obligations.

8,13 Notr-cooflict with other obligations

The entry into and performance by the Bank of, and the transactions contemplated by, the Transaction

Documenis to which it is a party, do not a,ld will not conflict with:
a) any Applicable Law or order, writ injunction or decree of any court or Govemmental

Authority havingjurisdiction over the Bank;

b) its constitutional documents: or
c) any agreement or inslrument binding upon it or any ofils assets,

8.1.4. Validity end admissibility ill evidence

All authorisations rEquired or desirable to make the Transaction Documents to which the Bark is a
party, admissible in evidence in is jurisdiction of incorpomtion, have been obtained or effecled and

are in full force and effecl.

For THE
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t..1.5 No default

No Default is continuing or might reasonably be expected to result from the entering into or
performance by lhe Bank ofany of the Tmnsaction Documents.

8.1,6 No mislerdiog information

Any factual informalion provided by or on behalf of the Bank in connection wilh the issue of the
Debenturcs was true and accurate in all material respects as at the date it was provided or as at the date
(ifany) at which it is stated.

8.1.? No proceeditrgs petrding or threateled

No litigation, arbitration, investigative or administrative proceedings of or beforc any cou4 arbitral
body or agency which, ifadversely determined, will have a Material Adverse Effect have (to the best

of its knowledge and b€lief) been sraned or threatened againsr the Bark.
8.1.8 Title

The Bank has good and marketable title to or valid leases and licences ofor is otherwis€ entitled to
use, all material assets necessary or desirable foI it to carry on its business as it is being or is propos€d

to be conducted.

8.1.9 No immutrity

The Bank's assets ale not entitled to immunity ftom sui! execution, attachment or other legal process

India. The execution of this Deed constitutes, and the exercise of its rights and performan@ of and

compliance with its obligations under this Deed will constitute, private and commercial acts done and
performed for private and commercial purposes.

8.1.10 Solvetrcy

The Bank is able lo, and has not admitted its inability to, pay its debts as they mature and has not
suspended making payment on any of ils debts.

The Bank, by reason of actual or aDticipated financial diflicullies, has not commenced, and does

not intend to commence, negotiations with one or more of its creditors with a view to rescheduling

any of ils indebtedness.

The value ofthe assets oftfie Bank is more than its liabilities (taking into account contingent and

prospctive liabilities) and it has suffcient capital to carry on its business.

No moratorium has been, or may, in the reasonably foreseeable future be, declared in respect of
any indebtedness of the Bank.

a)

b)

c)

d)

For THE,S
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8.1.11Approvals

Except for 6ny approvals as may be required in connection with the Project/business subsequent to
the date hercot the Bank hereby confirms thal all approvals necessary under Applicable Lnw with
respect to the business ofthe Bank, have b€€n taken by il and the same are valid and subsisting as
at the date hereof.

t.l,12 Def.ulter's Lisl

The names oflhe Bank and./ or ils directors do not figure in any list ofdefaulters circulated by the
Reserve Bank oflndia or any bank or financial institution nor do tbe names of its directors app€ar
in caution list issued by Reserve Bank of India/ ECGC / Director General of Foreign Trade etc.

8.2 Covenants and Undertrkitrgs

The Bank agrees and undertakes to abide by the covenants and unde(akings set out below:

8J.l luformation: miscell,ru€ous

(A) The Bark shall supply to the Trustee (sufficient copies for all Debenture Holde(s) if
the Trustee so rcquests):

(i) all documents dispatched by it to its shareholders (or any class of them) or its creditors
generally at the same lime as they are dispatched;

(ii) promptly upod becoming aware ofthem, the details ofany event which may have a Material
Adverse Efect;

(iii) audited financial statemenls for a financial year (including stalutory auditors, direclors'annual
report, profit and loss accounts and a balance sheet) by no later than 6 (six) months from the
end ofthe relevant financial year

(iv) at lhe end ofevery six months from the Date of Allolment, a certificate from an authorised
officer of the Bank with respect to the use of the proceeds raised lhrough the issue of
Debentures;

(v) by no later than 30 Chirty) days from the date of exccution ofthis Deed, a certificate signed
by an authorised oflic€r of lhe Bank confirming issue of Debenture Cenificates or credit of
dematerialised debentures into the depository accounts ofthe Debenture Holder(s);

(vi) upon there being any change in the credit rating assigned to the Debentures, as soon as

reasonably practicable lhereafter, a lettea notifying the Truslee of such change in the credit
rating of the Debentures;

(vii) At the end of every calendar quarter, a report confirming the following:

21miEI
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a)

b)
c)

d)

Updated list ofnames 6nd address ofall the Debenture Holde(s);
Details of interest due but unpaid, ifany, and reasons for the same;
Details ofpayment ofintercst made on the Debentures in tfie immediately preceding calendar
quarter;

That the number and nature of grievances received from the Deb€nture Holde(s) 6nd (a) r€solved
by the Bark (b) unresolved by the Bank and the reasons for the same.;

(vii) Promptly, notice ofany change in its authorised signatories (in connection with the Transaction
Documents), signed by one of its directors or its company secretary, whose specimen signature
has previously been provided to the Trustee, accompanied (where relevant) by a specimen
signature ofeach new signatory;

The Bank shall submil to the stock exchange for dissemination, along with the half
yearly financial results, a half- yearly communication, counter signed by the
Debenture Trustee, containing inter-alia the following information:

(0 Credit rating ofthe Debentures;

(D Debt-Equity ratio;
(i$ Previous due date for the payment of interest/principal and wfietlrcr the same has been paid or not;

and

(iv) Next due dare for lhe payment of imeresy'principal.

Notilicetion of default

The Bank shall notify the Trustee and Boods holders ofany Eyent of Default (and the steps, if
any, being taken to remedy it) promptly upon becoming aware of its occurrence.

Generol Utrde ekiDgs

(a) The Bank shall promptly:

(B)

8.3

8.{

(D

(iD

obtain, cornply with and do all that is necessary to maintain in full force and effect;
and

supply c€rtified copies to the Truste€ of,

any authorisation required under any law or regulation to enable it to perform its
obligations under the Transaction Documents (including, withouf limitation, in
connection with any payment to be made hereunder) and to ensure the legality,
validity, enforceability or admissibility in evidence in its jurisdiction of incorporalion
of the Tmnsaction Documents.

FoTTHE
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(b)

(c)

The Bank shall promptly make the registrations, obtain all authorisations and otherwise
comply with other requirements underApplicable [.aw.

The Bank shall, at all times, obtain and maintain, or cause to be obtained and maintaified, in
full force and effect (or where appropriate, renew) all clearance, authorizations required
for the purposes of the Projecl,business and all transactions as contemplated by the
T6nsaclion Documents, non procuring or non renewal whereof shall have a Material
Adverse Effect.

(i) The Bank shall ensure that all Tmnsaction Documents, when executed, shall constittite its legal,
valid and binding obligation under the provisions ofApplicable llw;

(ii) The Bank shall discharge its obligations in connection with the Debenlurcs in a reasonable and
prudent manneri

(iii) The Bank shall not, without the prior appmval ofthe Debenture Trustee, undertake or enter into
any amalgamaiion, demerger, merger or corporate restnrcturing or reconstruction scheme

Proposed;

(iv) The Bank shall take all sleps for completion of the formalities for listing and commencement of
trading al all lhe concemed stock exchang{s) where the Debentures ar€ to be listed and taken by
no later than fifteen ( I5) Business Days from the date ofallotment ofthe Debentures.

(v) The Bank shall not make any furtier issue ofsecurities ofsimilar tenor on terms befter than those

offered under the present issue, for a p€riod of 3 months from the Date ofAllotmenl or till the

application moneys have refunded on account of nonJisting, under-subscription, etc of the

Debenlures;

(vi) The Bank shall pay and discharge all taxes, rales, rents and govemmental charges upon the Bank
or its sssets under Applicable L,aws;

(vii) The Bank shall attend to the complaints receivei in respect ofthe Debentures expeditiously and

satisfaclorily.

(vin) The Bank shall punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments,

impositions and outgoings, govemmental, municipal or otherwise imposed upon or payable by the

Banlq as and when the same shall become payable, and when required by the Trustee produce the
receipts for such payments and also punctually pay and discharge all debts, obligations and

liabilities which may have priority over the Debentures created hereunder and observe, perform

and comply with all covenants and obligations which oughl to be obs€rved and performed by lhe

Bank in respect ofthe Transaction Document

(ix) The Bank shall pay all such stamp duty (including any additional stamp duty, ifany), other duties,

taxes, charges and penalties, ifand when the Bank may be required lo pay according to the laws
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(x)

(xD

for the time being in force in the State in which its properties are situaled or otherwise, and in the
event oflhe Bank failing to pay such stamp duty, other duties, taxes and penahies as aforesaid, the
Trustee will be at liberty (but shall not be bound) to pay the same and the Bank shall reimburse the
same to rhe Trunee on demand

The Bank shall reimburse all sums paid or expenses incuned by the Trustee or any Receiver,
attomey, agent or other person appointed by the Trustee for all or any ofthe purposes mentioned in
these presents immediately on receipt ofa nolice ofdemand from them in this behalfand all such
sums shall carry inler€st at the mte of interest payable on the Debentures from the date, when the
same shall have be€n paid.

The Bank hereby agrees, confirms and undertakes that in the event the Bank has failed to make a

timely repayment of the Obligations:

a) lhe Truslee shall, as lhe Trustee may deem appropriate and necessary, be entitled to
disclose all or any: (i) infomation and dara relating to the Bank, (ii) information or data

relating lo this Deed (iii) default committed by the Bank in discharge of the aforesaid
obligations, to Credit lnformation Bureau (lndia) Limited ("CIBIL") and any other agency
authorised in this behalfby Reserve Bank oflndia ("RBI");

b) CIBIL and / or any othe. agency so authorised may use, process the aforesaid information
and data disclosed by the Tnistee in the manner as deemed fit by them;

c) CIBIL and / or ary other agency so authorised may fumish for considemtion, the
processed information and data or products thereof prepared by them, to the Trustee, and

other credit gmntors or registered users, as may be specified by RBI in this behalf;

d) lhe Trustee and /or RBI will have an unqualified right to disclose or publish the details of
the default and the name ofthe Guarantor (including its directors) as the cas€ may be, as

defaullers, in such manner and through such medium as the Trustee or RBI in their
absolute discretion may lhink fit;

(xii) The Bank hereby agrees, confirms and undertakes that in the event the Bank has failed to make a

timely repayment ofthe Obligations or thcre is a revision ofrating assigned to the Deb€ntures, the
Truslee shall, be entitled to disclose the information to the Deb€nture Holders and lhe general
public by issuiog a press release, placing the sarne on their websites and with the credit rating
agencies'

(xiii) So long as the Deb€nture Holde(s) continue 1o hold the Deb€ntur€s, the Bank agrees and

undertakes to comply with all material Applicable Laws including all provisions ofthe Securities

and Exchange Board of India (Debenture Trustee), 1993 Regulations as amended from time 1o

time and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as

amended from time to time. This Deed is also subject to such guidelines as may be issued by

SEBI, Govemment oflndi4 such other statutory or regulatory authorities from time lo time

For THE

a Managing Oiroctor & CEO
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(xiv) The Bank shall promptly inform the Trustee ofany major or significant change in composition of
its Board, which may amount to change in control as defined in the SEBI (Substantial Acquisition
of Shares and Takeovers) Regulalions, 201t.

(xv) The Bank shall promptly inform the Tmslees if it has notice of sny application for winding up
having been made or any statulory notice of winding up under the provisions of lhe Companies
Act, 2013, or any other notice under any other Act relating to winding up or otherwise ofany suit
or other legal proc€ss inlended to be filed or initiated against the Bank.

(xvi) The Bank shall promptly inform the Truste€s ofany loss or damage which the Bank may suffer
due lo any force majeure circumstances or act of God, such as earthquake, flood, tempesi or

O?hoon, etc. against which the Bank may not have insured ils properties:

(xvii) The Bank shau upon reasor8ble prior wriften notice, permit officers and rEpresentatives of the
Trustee lo carry out lechnical, legal, or financial inspections and visit and inspect during no.mal
business hours, the properties ofthe Ban[., including the facilities, works, assets and buildings and

to examine, inspect and make copies of the books of record and accounts of the Bank and tlke
extmcts thereof and discuss the affairs, finances and accounts of the Bank with, and be advised as

to the same, by its officers. The cost ofany such visit shall be borne by the Bank and the Bani
shall at alltimes aford lhe Truslee access to its books

(xviii) The Bank shall keep proper books of account as required by the Act and make true and proper
entries therein of all dealings and transactions of and in relalion to the business ofthe Bank and

keep the said books of account and all other books, registers and other documenls relating to the
affairs of the Bank at its registered omce or, where perrnitted by law, at other place or places

where the books of account and documents of a similar nature may be kept and the Bank will
ensure that all entries in the same relating lo the business oflhe Bank shall at reasonable times be

open for inspection ofthe Trustee and such person or persons, as the Trustee shall appoint, fiom
lime to time. in writing for lhat purpose:

(xix) The Bank shall utilise the funds raised through the issue solely lowards the Purpose.

()q) Negative Covenants :

Without the written pemission ofthe Trustees the Bank shall not declare or pay any dividend to
its shareholders during any financial year unless it has paid aU the dues to the

DebentureholderyTrustees up to the date on which the dividend is proposed to be declared or paid

or has made satisfactory provisions therefor;

For THE TH INOIAN BAN
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ARTICLE - IX

9.1 f, ffeclivet|ess of Agreement

This Agreement shall be effective on and from the date first hereinabove written and shall
be in force till ihe monies in respect ofthe bonds have been fully paid-up.

9..2 Goveming Lew & Jurisdictiotr

This D€€d is govemed by and shall be construed in accordance with the laws oflndia.
The jurisdiction for any legal action for recovery of any amount due in respect of the
Bonds and/ or amounts due unde.lhis agreement shall be the Court at Thrissur.

93 Disclosure Documents Agreement To Preyail

In the event ofany repugnancy or inconsistency between thes€ presents, Disclosure Documents or
any other agreement or undertaking that the Bank may enter into with or execute in favour ofthe
Tnrstee, the said Disclosure Documents willprevail forallpurposes alld to all intents.

It is hereby expressly agted by and between the parties that the obligations of the Bank shall be
govemed by the provisions contained in the Disclosure Documents and these pres€nts, and in the
event of there being any inconsistency or repugnancy between the provisions contained in the
Disclosure Documents and these presents, the provisions contained in the Disclosure Documents
shall prevail for all purposes and lo all intents.

9.4 S€versbility

Ifany condition, clause or provision of this Deed not being of a fundamentsl nature is held to be
illegal or unenforceable, the validity or enforcsability of the remainder of this Deed shall not be
allected thereby.

9.5 Milcelhreous

a) The Trustee shall concur with the BanI( in making any modifications in these prcsents ofa minor
and technical nature without obtaining permission ofthe majority bond holders, however in any other
case the modification can be caried by the parties lo this agreement provided it has been approved by
a Special Resolution duly passed at a meering ofthe Deb€nture Hold<syBeneficial O*Ters(s)..

b) The Bank shall be responsible for paying stamp duty on the trust deed or the debenturcs, if
applicable.

c) The Bank shall fumish to the Trustee details of all grievances received from the Debenture
holde(sy Beneficial Owne(s) Debenture Holde(s) ard lhe sreps taken by the Bank to redress the
same.

UTH INOIAN BANK LTD,
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ND DELIVERED BY

Mr. V Gtraathew, MD & CEO

IN WITNESS WIIEREOF The South

executed these presents by their respective

hereinabove written.

SIGN

:Pt--/
G-1"

Indian Bank Ltd and

Authorised official on

Services , as

the day, month
Truslees have

and year first

For alld behalfof The South Indian Bank Ltd

h presents of:

t. Po-l /1\l;*7 n o!)L-D , A c, * . B /8, c t^ t-t

2. 6it<-1.. Q, 4b, 5,0 L0r. !-d. Tpl<$0,,_-_gl]E

SIGNED AND DELTVERED BY

For and behalf of IDBI Trusteeship Services Ltd.

In presents of:

1. Po.t.'e\ t{<xa

z. Wd.zg fu"nJ"

SCHEDULE - I

FINANCIAL COVINANTS AND CONDITIONS

(Tcrms oflssue)

^p.

A\
Wu''

Security Name 10.25% SIB Basel Ill Tier 2 Bonds - October2o2s

lssuer The South Indian Bar* Lld

T)?e of lnstrument

Non-convertiblq Redeemablq Unsecured, Basel III compliant Tier 2 Bonds in
the natue of debentures for augmenting Tier 2 cjl,ital ofthe Issuer with fact
value of Rs. | 0,00,000 each (Bond)

Nature of Insllumenl Unsecured

30.",t'j
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Seniorily oft]rc
Inslrument

Claims ofthe Invesiors in the Instnrments shallbe:

(i) Senior to the claims of Inveslors in Instruments eligible for irclusioo in
Tier 1 Capital

(n) Suboidinate to drc claims ofall Depositors ard general Crcditorc oflhe
Bank and

(iii)These Bonds shall neither be securEd nor cover€d by a guamntee of
the lssuer or its rclated entity or oOEr arrangement thal legally or
ecorrcmically enhances the seniority of dre claim vis -e-vis cr€ditors of
ttrc Bank.

Th€ claims oflhe bondholde$ $all be subje.r b dte povisbos rn€ntioned in lfie
point "Special Featur€s", "POI.{\r'' in tlrc tenn shed

Mode oflssue Privatc Placemcnt

Eligible Investo6

The following class of investors ar€ eligible to participate in th€ offer:

Mutual Funds, Prrblic Financial Inslitulions as defined in section 4A of the

Companies Act, 1956, Scheduled Cornmerf,ial BankE Insuranc€ Companies,

Provident Funds, C.atuity Funds, Superannuation Frmds and Pension Funds, Co -
opq'afive BankE Regiorul Rural Banls audDrized !o invest in bonds/

debenturEs, Companies md Bodies Corporafe authorized to invest in bondy
deientu€s, Societics authorized to invest in bondv debentues, Trusls
authorized to invesl in bondJ debentures, Shfutory CorpomtionJ
Undertakings established by Centray Slale legislature authoized to invesl in

bondJ debentures etc and any other person authorised and eligible to inves in frc
issue as per Regulatory guidelines.

Pmhibition on

Purchase/Funding in

Bonds

Neither the Bank nor any related party over which the Bank exercises control or
significant influence (as defined under relevant Acaounting Standads) slull
purchase the Bonds, nor would lhe Bank dir€ctly or indirectly fund the purchase

ofthe Bonds. The Bank shall not gmnt advances againsr the secudty ofdrc Bonds

issued by it

Listing Proposed on dre Wholesale Debl Market (WDM) Segment ofBSE

Rating of the Inslrurn€nt CARE A+ and India RatingF (lndA+)

Trustecs to the Issue IDBI Tru(eeship Services Ltd.

Registrars ofthe lssue
BTS Consultancv Services P!,r. Lrd

lssue Size 300 Crorcs
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Objecls ofthe Issxe

Augmenting Tier 2 Capilal, under Basel III Capital Regulations as laid out by

RBI and overall capilal ofdre Bank for srengtheoing its capital adequacy and for
enhancing its long-term rcsources

Derails of dl€ utiliz.rirr
oflhe prfieeds

The proceeds of6e issue ar€ being raised to augment Tier 2 Capital under Basel

Ill Capital Regulations as laid out by RBL The procleds ofissue shall be utilized

for ils regular business activities.

10.25o/. p.a

Every financial year end dale being 31" March of that year and on maturity

Coupon Pa)mcnt Dates

Refer table for dat€s and subject to "Spocial Featu€s", "POI.{\r' rnentioned

below.

Thursday, March 31, 2016

Friday, March 31, 2017

Monday, April02, 2018

Monday, April 01, 2019

Tlesday, March 31, 2020

Wednesday, March 31, 2021

Thursday, March 31, 2022

Friday, March 31,2023

Monday, April 01, 2024

loth Coupon Monday, March 31, 2025

Final Coupon
and Maturity Friday, October 3 l, 2025

Coupon Resft Piocass

(including mreg

spread, effective date,

interEi rate cap and

flmr etc.)

Day Count Basis

Interest for each ofllrc interEsl periods shall be computed as per Actual / Actual
day count conversion on the fac€ value ofprincipal outstanding at the coupon mte

rounded offto tlrc nearest rupee.

InterEsl Period means each period beginning on (and inctuding) lfie deemed date

of allotrnen(s) or any coupon pa),rne date and ending on Out excluding) the

next coupon payment date.
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Inter€st on Application

Money

lnler€s d the coupon rate (subjecl to deduction of incame lrrwithholding lax
under the pmvisions of the Income Tax Act, 1961, o. any otlrcr shtutory
modification or re-enactnent thereof, as applicable) will be p6id to lhe applicants

on the application mofley for drc Bonds for lhe period starting fiom and including

the date of r€alizarion of application money in Issuer's Bank Account up to one

day prior to lhe Deemed Dale ofAllotrnent.

For lie application amount that has been r€flmde4 the Intercst on application

money will be paid along with the refund or&rs and fo. th€ application amount

against which Bonds have been allotte4 tle Inteiest on application money will be

paid witrin ten working days fiom tfie Deemed /date of AllotmenL WherE an

applicant is allotted lesser number of Bonds then applied for,lhe exc€ss amount

paid on application will be refunded to lhe applicant along wilh the Inieresl on

rcftnded mooey, and Income Ta\ at SourDe (IDS) win be deducted at the

applicable rre on InterEst on applicalion money.

Default Inlercst Rale

In case ofa default in payment of InterEsl and/or principal redemption on lhe due

dares, additional interesl @ 20% p.a. over the documented mle will be palable by

lfie Bank for lhe defaulting period subject to prevailing regulatory environment

Manrity / Tenor l0 Yeaq I months (l2l Montls)

Redemption Date 3 I loctober 2025

Redemption Amount
Subject to trc provisions mentioned in "Special Features", "POl.I\f in the Term

Shee! the Redemption Amount would be Rs. 10,00,000 per bond.

PrEmiurn/Discount on

Redemption
Nit

Issue Price, Along with
juslification ofpric€

At par ( t{s. I 0 lacs Frr Bond)

Discount at \Ifiich
s€cudty is issu€d and fie
effective feld as a result

ofsuch discount

Nit

Put Option Not Applicable

Put Option Price Nol Applicable

Put Option Dale Not Applicablc

PutNolificalion Time Not Applicable

CallOption Nol Applicable

Call Option Price Not Applicable

30

UTH INDIAN BANK LTD,A::,;\
For THE

na9ing oirodor & CEO



Call Oplion Date Not Applicable

CallNotificalion Time Nol Applicable

Rs. l0 lacs p€r Bond as adju.sed for the provisions mentioned in "Speciol
Features", 'PON\r in the Tenn Sheet

Minimum Application l0 (ten) Bonds and in multiples of l(one) Bond thereafter

IssueTiming:
1. Issuc OpeningDate

sepr 299015

z Issue Closing Date S€pt 302015

3- Prv-in Drte S€pt 2990 I 5- S€pt 3090 | 5

4 Deemed Date of
Allotment

sepr 3ot2ol5

Issuance modc In Demat mode onlv

Trading Mode ln ftmat mode onlv

Sc(tlemen(

Payment of interest ard repaymeit of prirripal slEll be made by way of
ctFqu{sxnlerest/ rcdemption llarran(sy demard dm(s/ oedit through direct

crcdit/ NECS/RTCy NEFr mechanism in INR

Derository
NatioMI Securities Depository Limited (NSDL) and C€ilt:al Depository Servkas
(lndia) Limited (CDSL)

Business Day

C-onvention

Business Dal' means a day (other dm 4 Sunday and any day *,trich is a public

holiday for the pupose of Section 25 ofthe Negotiable Instruments Act, 1881(26

of l88l)) or a Bark holiday) on which banks are open for general busin€ss in
Mumhai.

Should any of the dates, other lhan the Coupon Payment Date including drc

Deemed Date of Allotrnent henin, falls on day which is not a business day, the

imm€diately preceding busirrss day shall be considered as lhe effective date,

Should the Coupon Payment Date, as defined herEin, falls on day *fiich is not a

birsiless day, lhe immediately no(t business day shall be considercd as drc

effeclive date. Hor*ever the Final Coupon Payment Dale slull not exceed drc

RedemFion he

Record Dale

I 5 days prior to each Crupon Payment Date, and RedemFion Date.

In th€ event the R€cord Date for Coupon Payment Dale falls on a day *hich is not

a Business Day, lhe next Business Day will be considerEd as lfie Record Date.

Secudty Unsecured

Transaction Documents

The Bar* has executed/ shall execute the d{xuments including but not Iimited to

the following in connection widl the Issue:

a) tater appointing Trusler to lhe Bondholders
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b) Debentur€ Trusteeship Agr€ement

c) t tter appointing Arranger to the is$re

d) taer appointing Regisoar

e) Rating l,efters from CARE and India Ratings

f) Tripanite Agreement between the IssueE Registar and NSDL for issue

ofBonds in dematerialized form

t) Triportite Agreement bet\ ieen the Issuer, Registsar and CDSL for issu€

ofBoids in demateiialized form
h) Applicalim made to BSE for seeking its in-principle approval for listing

ofBonds
i) Listing Ag€ement wilh BSE

, Certified true copy of resolution ofthe sharEholdes of the Issuer dai€d

15.072015 passd in acco.dance with Secrion 180(lxc) offte New
Cornpanies Acq

k) Certified true copy of r€solution of the sharEholders of the Issuer daled

l5n July 2015 passed in ac.ordarK! with Sections 42 of the New
Companies Acq

Conditions preccdenl to

subscriplion of Bonds

The subscription fiom applicants shall be accepted for allocation and allotrneflt by

trc Banlq subjecl to ltrc following
a) Rating trtteE fiom CARE and India Ratings not being more lhan on€

month old fiom th€ dare ofissue opening dafe

b) Consefi l-etter fiom lhe Trustees to acl as Trustee to tlle Bondholde(s)

c) t*tter from BSE conveying In-Principle Appoval for listing & fading
ofBonds

Conditions subsequent to

subscription ofBonds

The Bank stull ensurE that the following docurnents are executed/ activities

arE completed as per terms oflhis DisclosurE DocumeDt

a) Crcdit of Demat Ac.oun(s) of lfie Anom{9 by number of Bonds

allotted within 2 wo*ing days fiom the Deemed Date ofAllotrnent
b) Making application to BSE wi6in 15 days fiom the Deemed Date of

Allotrnent to list the Bonds and seek lising permission within 20 dals
from tle Deemed Daie ofAlldnenl

Cro6s Default Not Applicable

Role urd Responsibilities

ofTrustees to the Issue

The Trustees shall perform its duties a.nd obligations and exercise its rights

and discretions, in keeping with the trust r€posed in lhe Tru(ees by the holde(s)

of0rc Bonds and shall futher conduct iself, and comply widr the provisions ofall
applicable laws, provided that, the plovisions of Section 20 of lhe Indian Trusts

Act 1882, shall not be applicable to the Truslees. Th€ Truslees shall c{ry oln ils

dmies and perform its functions as required lo discharge its obligations under

the terms ofSEBI Debt Regulations, lhe Securities ard Exchange Board of
India (Debenture Trustees) Regulations, 193, the Debentur€ Tru$eeship

Agreemenl, Disclo6ure Documenl and all olher related t'ansaction documants

witlr due care, diligarce and loyalty.

For THE UTH INDIAN BANK LTO.
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Governing taw and

Jurisdiction

The Bonds arc governed by ard shall be conslrued in accordancr with the laws of
lndi4 as modified or arnended ftom time to time. Any dispute arising lhereofwill
be subject to the solejurisdiction ofcourts ofThrissur, Kerala.

Additional Covenants

Delay in Lislina: The lssuer shall complete all the fonralities a.rd seek listing
permission wilhin l5 da)s fiom the Deemed Date of Allotment. ln lhe event of
delay in li*ing of Bords beyord 20 da)r fiom lhe D€emed Date of Alloenent
the Issuer shall p6y penal inter€$ of I .00/o per annum over the Coupon Rate iiom
the expiry of30 days fiom the Deemed Date ofAllotonent till the lisling ofBoods
to the Bondholde(s).

Retusal for Liiinq: If listing peimission is refirsed before the expiry of tlrc 20

dals from the Deerned Dale of Allotnen! the Issuq shall forlhwith rEpay all
monies received fiom the applicants in punuance of drc DisclosrfE Document

along wilh peial interesl of l.0flo per annum over the Coupon Rate liom the

expiry of 20 dals from the Deemed Dale of Allotment till the date tlte

Debentures are li$ed on fie WDM ofdrc BSE.

Default in payment of Inleresi and Principal: ln rElation to drc principal amount

ard coupon payable in respe€l ofthe Bordg in case lhe sarne is nol paid on lhe

reslective Due Dafes,lhe defaulted amounts shall c€rry furdrcr interEst at lhe mfe

of2% (Two Perc€nt) per annum over and above the Coupon R fe, fiom 0le date

of occunence of such default up to lhe date on which the defaulted amounts

together with default interesl is paid.

I'ONV

The prEsent issue of Bonds is being made in pursuance ofMaster
Circular DBRNo.BP.BC.I121.06.20112015-16 dated July 01, 2015 issued by

the RBI, covering Pnrdential Guidelines on Implementation of Bas€l III Capital

Regulations in India covering Crieria for Inclusion ofDebt Capital Instuments as

Tier 2 Capital(Annex 5) and Minimum RequirEments to ersur€ loss ahEorbency

ofnon-equity regularory capital instruments 6t the PONV(Annex 16) rcad aloflg

wi$ RBI circular DBR.No.BP.BC.I2\.06.20ln0l5-16 dared July l, 20l5,on

Implemenlation of Basel lll Capital Regulations in India - Amendments and as

arnended ftom time lo time).

As per the exhnt instructions issued by RBI, thes€ Boods, at th€ option of the

Reserve Bank of lndi4 shall be written of upon the occuntnce of dre trigger

event called lhe 'Point ofNon-Viability (PONV) Trigger' set oln below.

Once the principal of the Bonds have been written down pusuant to POI{V
Trigger Even! the PONV Write Down afiount will not be rEstorcd in any

circumstances! irrcluding where drc PONV Trigger Event has c@sed to continue-
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Special Featuresi

PONV Tri&ger

Fuilrcr it is clarified dtal there shall be no residual claims on the Bank following a
trigger event and *,ircn write-off is undenaken.

(i) The PONV Tngge, event is drc earlier of;

& a decision lhat a *Tite-off widout ra,hich th€ firm would becorne

non-viable, is n€cessaD/, &s determined by the Reserve Bank of
India: and

b. lhe decision to make a public sector injection ofcapital, or equivalent

suppor! withou *,trich the firm would have become non-viablq as

ddermin€d by fre rEle\€nt authority.

For the purpose ofthe abovq a 'non-viable' bank will be:

A bank \e,hicb owing to its finarcial and oth€r difficulties, rnay no longe. rernaifl

a going concem on ie oun in tlrc opinion of0rc Reserve Bank unless appopriate

measwes &e taken to revive ils opemtiois 6nd lius, enable it !o continle as a

going concem. The difiiculties faced by a bank should be such *rat these ,re
likely to nsult in finarcial losses and raising lhe Common E4lity Tie. I capital of
drc bank slpuld be coositered as fte most apgopriate way io prEv€rt the bank

ftom tuming noo-viable. Such measues would irclude write-off/ cont€rsion of
non+quity regulatory capital into common slErEs in combination wilh or wilhout

ofter measur€s as consiM appropriac by the Reserve Bank

In rare situationE a bank may also become non-viable due to non-financial

pmblems, $rch as corduct of aftairs oflfie bank in a manner $,hich is delrimental

to lhe interesl ofdepositors, s€rious corporate govemance issues, etc. In such

situations raising capital is not cansidered a IErt oflhe solution and ther€forg may

not atracl piovisions ofthis framewort.

Criteria to determine POI.IV

The above farnewo* ofPOlW will be invoked *fien the Bank is adjudged by

Reserve Bank of India to be apprwhing th€ point of non-viability, or has already

r€acH lhe point ofnon-viability, bm in llle vie$s ofRBl

tlrere is a possibility that a timely intervention in form ofcapital suppo4 with or
wilhoul other supporting interventionl is likely to rEscue the banlq and

ifleft urEtlend€d, the weakDesses would inflict finarrcial losses on the bank an4
thus, cause decline in fu common equity level.

The puipo6e ofwdte-offofnon-€quity regulatory capital elerienls will be to shore

up the capital level of$e bank. RBI would follow a two-stage app{o6ch to

1*-;A: 5)l, e. ,l
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detennine the non-viability ofa bank.

The Slage I assessment would consisl ofpurEly objeclive and quantifiable criteria
to indicate thar 6ere is a prima facie case ofa bank approaching non-viability an4
therefore. 6 closer examination ofthe bank's financial situation is warranted.

The Stage 2 ass€ssment would consisl ofsupplementary srbjective criteris whth
in mnjunctioD with lhe Stage I infonnatiorf would help in deterrnining *fiether
lfie bank is about to becorne non-viable. These criteria would be evaluated

together ard not i. isolation

Iflhe POIW Trigger Even( ( as described above ) occurs, $e Bank shall:

decide $rrcfrcr rescue ofthe bonk would be lhrough wite-off alone or write-off
in conjunction with a public sector injection offunds;
wilhout lhe need for the cans€nt ofthe Bondholders or frc Trusteg write down

ihe outslarding p.irrcipal oftrc Bords by such amo{rnt as may be prescdbed by
RBI and subject as is o{herwise rcquired by the RBI at $|e rcleqnt tirne, The

Bank will affe(l a \*rite -down wilhin 30 days oflhe PONV *rit€ down amount

being detennined ard agEed widr the RBI;

P€manent Write-off Featues

Thes€ insfuments are subject to permanenl writedown uporl lh€ occunenc€ of
lhe POIW Trigger as determined by Res€rve Bank oflndia.

Th€ amount ofmn-€quity capital lo be w'itten-offwill be determiited by RBl.

Trearrnent for lhe puipoce of Dividend:

When a bank br€aches $e POI.{V figger and lhe equity is replenished through

*rite-ofl such rcplenislpd arnount ofequity will be excluded from the iotal

equity of0rc bank for frc purpose of &termining the proportion of€amings to be

paid otn &s dividerd in lenns ofrules laid down for mainaining capital

conservalion buffer. However, once the bank has attained total Comrnon E4uity
mtio of 8% wiGout counting the replenished equity capital, thar point onwards,

0re benk may include the replaished equity capital for all puposes.

Th€ trigger at PONV will be evaluared bolh at consolidated 6nd solo level and

breach at either level willtrigger write-off.

TrEatrnent in Barkruptcy / Liquidarion

The Bondholden strall have no rights to accelerate drc repoyme'lt offuturE
scheduled payments (coupon or pincipal) except in bankruptcy and liquidation of
the Issuer

Ifa bank goes into liquidation beforc these instruments have been *,rittenio\rn,

//t\, N
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th€s€ insfuments will ab6orb lo6ses in accordance with lhe order ofseniority
indicated above in this Term Sheet and as per usual legal provisions goveming
priority ofchrrges.

Ifa bank goes iflo liquidation after these in*ruments have been writtenjown, trc
holders ofthese instuments will have no claim on the poceeds of liquidation.

Arnalgamation ofa banking clmpany
Ifa bank is amalgarnated witlr any other benk beforc 0rcse instruments have been

written{own, thes€ infuments will become pan of$e conEponding categories

ofrEgulatory capital ofthe new bank emerging afterthe m er.

Ifa bank is amalgarnated widl any odrcr bank after the non-equity regulatory

capital instrumeflts have been written{o*n Pemunently, these cannot be \rritten-
up by the amalgamated entity.

Ifth€ rclevanl authoritis decide to reconstitute a bank or amalgamate a bank with
any odrer bank under dre Sec-tion 45 ofBR Ac! 1949, srrch a b6nk will be deemed

as non-viable or apgoaching non-viability and both the pre-specifred trigger and

lhe trigger at the point ofnon-viability for writeiown oflhese insruments will be

activated. Accodingly, th€se in-strllrne,lts will be fully *ritterJown pennaneody

beforE amalgamalion / r€coosdffiioir.

frer of Wrile Down

The order of write do*n ofvarious instrumenls issued by the issuer and that may

be issued in future stullbe as under:

Additional Tier t debt insfuments including perpetual and non cumulative
prEference shares. These inslruments shall be subordinate to other instrument and

all odrer deposit holder; unsecured general creditos;

The Write-offofany Common Equity Tier I (CET-I) capital shall not be required

before lhe write oflofany Non-Equity (Additional Tierl and Tier 2) regulalory

capital instrument.

l,(xk-in-Pcriod Not Applicable

The payment should be made by elecnonic t'ansfer of fi.mds thml€h
RTGS mechanism for credit as per delails given hereunder:

Beneficiary Name The South lndian Bank Limiled

Name ofdrc Banlier Kotat Malindra Bank Limite.l

Accounl Name The Sou0r lndian Bsnk tld Currenl Escrow

l\\ '**'u
e
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Credit into Escrow A,/c No. 6l I1648902

l|S Codc KKIlK0000958

Address oflhe Branch Miflal Coun.224, Nariman Point, [4umbai -
400 021

Narmtion Application Money for Bond lssue

ApplicableRBI

Guidelines

The prEsent issue of Bonds is being made in pursuance of Master

Circular DBR.No.BP.BC.I/21.06.20112015-16 dated July 01, 2015 issued by

the RBI, covering Prudential Guidelines on Implementation of Bas€l trl Capital

Regxlations in lndia covering Criteria for Inclusion ofDebt Capital Instruments as

Tier 2 Capita(Annex 5) and Minimum Requir€ments to ensure loss absorbency

of Addfuional Tier I instuments at prE-specified Eigger ard of all nonaquity
regulatory crpilal instruments at lhe POIW(Annex 16) rEad along with RBI
circular DBODNo.BP.BC38.2I.06.20 l D0l4-15 dated September l, 20i4 on

Implementation of Basel III Capital Regulations in India - Arnendme|G (as

arnended fiom tirne to time).

This issue Bonds ard the terms and conditions ofthe Bords will be subj€ct to the

applicable guidelines issues by dre Reserve Bank of India and the S€curities and

Excha.nge Board oflndia from time 10 time.

SCHEDI]Lf,. II
(MeetiDg of tbe Bondholders)

OI. WHO MAY COI{Vf,NE MEETINGS :

The Trustee or lhe Bank respectively may and the Trustee shall, upon a requisition in witing by holders of
at least one tenlh ofthe face value ofthe Bonds for the time being outstarding convene a meeting ofthe
Bondholders. All such meeting shall be held at the Registered Office ofthe Bank or such other place as

the Bank or Taustees may decide.

02. NOTICE TO TRUSTEtrS:

Whenever the Bank is about to convene any such meeting it shall forthwith give notice in wfiting to the

Truste€, ofthe place, day and hour thereof and ofthe nature ofthe business to be transacted thercal.

03. LENGTII OF NOTICE FOR CALLING MEETING:

(A) A meeting of the Bond-holders of the Bark may be called by giving not less than clear twenty-one
day's noti@ either in writing or thrcugh electronic mode.

m
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(B) A meeting may be called after giving shorter notice than that specified in sub-clause (A) above, if
consent is given in writing or by electronic mode by Bond-holden holding not less than 95 per cent in
value ofthe Bonds issued by the Bank.

04. COI{TENTS AND MANNER OF SERVICES OF NOTICE AND PERSONS ON WHOM IT IS
TO BE SERVED:
A. Every notice ofa meeting ofthe Bond-holders ofthe Bank shall speciry the place and the day and the
hour ofthe meeting and shall conlain a statement ofthe businessto be transacted thereat.

B. Notice ofevery meeting shall be giveni

(i) Every Bondholder ofthe Bank, legal representative ofany deceased Bondholder.

(ii) To the auditor or auditors for the time being ofthe Bank.

(iii) To lhe Trustee when the meeting is convened by lhe Bank.

C. The accidental omission to give notice to, or the non-receipt of notice by, lny Bond-holder or other
person to whom il should be given, shall not invalidate lhe proaaedings at the meeting.

05. DGI,ANATORY STATEMENT TO BE ANNE)GD TO NOTICE:

A. There shall be annexed to the notice ofthe meeting a statement setting out all material facts conceming
each such item of business, including in particular the nature of the concem or interest, financial or
otherwise ifany,lherein of every Direclor, the Manager, Ker Managerial personnel and their relatives aod

any other information and facts that may enable lhe Bondholders to understand the meaning scope and

implications ofthe items ofthe business.

B. Provided that where any ilem ofbusiness as aforesaid to be transacted at a meeting ofthe Bondholder
relates to, or affects, any other Bank, the exlent of shareholding interest in that Bank of the Promoter,

every Director of lhe Banlq the manager of the Bank, if any, and every other key managerial personnel of
the Bank shall also be s€t out in the statement ifthe extent ofsuch shareholding interest is not less than 2olo

ofthe paid-up share capital ofthat other Bank.

C. Where any item of business consists ofapproval to any document by the meeting, the time and plac€

where the document can be inspecled shall be specified in the statemenl aforesaid.

M. QUORUM FOR MEETING:

A. Five Bond-holders personally present shall be the quorum for a meeting of the Bond-holders of the
Bank and the provisions ofsub-claus€s (2) & (3) shall apply with respecl thereto.

c Onector & CEo
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B. If, within an halfan hour fiom the time appointed for holding a meeting ofthe Bondholders! a quorum
is not present, the me€tin& if called upon the requisition ofthe Bondholders as per Section 100 ofthe
Companies Act,20l3, shall stand dissolved but in any olher case the meeting shall stand adjoumed to the

same day in the next weelq at the same lime and place, or to such olher day and at such other time and

place as the Trustee may determine and if at the adjoumed meeting also a quorum is not prcsent within
halfan hour from the lime appointed for the holding ofthe meetin& the Bondholders presenr shall be the
quorum. Provided that in cas€ ofan adjoumed meeting or ofa change ofday, time or place ofmeeting the
Bank shall give not less than three d.ys notice to the Bondholders either individually or by publishing an

advertisement in the newspape.s, in English and in vemacular language.

07. CIIAIRMAN OF MEETTNG:

A. The nominee ofthe Trustee shall be the Chairman ofthe meeting snd in his absenc€ the NCD Holders
personally present at the meeting shall elect one among them to be the Chairman thereof by show of hands.

B. If a poll is demanded on the election of the Chairman. it shall be laken foflhwith in accordance with
provisions of the Companies Acl 2013 by the Chairman elected by show of hands exercising all the
powe6 of the Chairman under lhe said provisions and the Chairman elected on the show of hands shall

continue to be the Chairman of the meeting until some other person is elected as Chaiman.

C. If some other person is elected Chairman a s a result ofthe poll, he shall be Chairman fo, the rest of the
meeting.

OE. PROKES

A. Any Bond Holder entitled to attend and vote at the meeting shall be entitled to appoint another person

(whether an Bond Holder or rDt) as his proxy to attend and vote instead ofhimself. Provided that a proxy
shall not be entitled lo vote except on a poll, and shall not have any right to speak at lhe meeting.

B. In every notice calling the meeting the.e shall appear with reasonable prominence a statement that a
bond holder eniitled to attend and vote is entitled to appoint one or more proxies to attend and vote instead

ofhimsel! and that a proxy need not be an NCD holde..

C. The insrumert appointing a proxy and the power of attomey (if.ny) under which it is signed or a
notarized certified copy ofthe power ofattomey shallbe deposited atthe registered office ofthe bank not
less than 48 hours before the time foe holding the me€ting or adjoumed meeting at which lhe person

named in the instrument proposes to vote or in case ofa poll, not less than 48 hours before the time
appoinied for the taling ofthe poll and in default ,the instrument of proxy shall not be treated as valid.

D. The instument appointingthe pmxy shall;

I. Be in writing;6nd

Mrnagino Oirecbr A CEO

39

ffi
\.4Vj

ffitw



II. Be signe/ by lhe appointer or his anomey duly authorized in writin& or ifthe appointer is a

My corporate, be under its seal or be signed by an omcer or an attomey duly authorizrd by
it.

E. The instrument appointing a proxy shall be in the form prescribed by the central Sovemment
fiom time to time and shall not be queslioned on the ground that it fails to comply with any special

requirements spe.ified for such instruments by the AOA.

F.Every bondholder entitled to vote a meeting oftheNCD Holders ofthe bankon any resolution
to be moved therein shall be enlitled during the period beginning 24 hours before the time fixed
for tie commencement ofthe meeting and ending with the conclusion of the merting to inspect the

proxies lodged,at any time during the business hours of the banlq provided not less than thrce
days' notice in witing ofthe intention so to inspect is given to the bank.

G.A vote given in accordance with lhe terms ofan inssument ofproxy shall be valid

notwithstanding the previous death or insanity ofthe principal or the revocation ofthe proxy or of
the authority under which the proxy was executed in respect ofwhich the proxy is given provided

that no intimation in writing ofsuch death, insanity, revocation shall have been received by the

bank !t the rcgistered office b€fore the commencement ofthe meeting or adjoumed meeting at

which the proxy is used.

O9.VOTING TO BE BY SHOW OT HANDS IN TEE FIRST INSTANCE:

At any meeting a resolution put to the vote ofthe meeting shall be decided on a show of hands unless a

poll is demanded in the manner hereinafter mentioned, and unless a poll is so demanded, a declaration

by the chairman that on a show ofhands the resolution has or has not been carried either unanimously

or by a particular majority and an entry to that effect in the book containing the minutes ofthe
proceedings ofthe meeting, shall be conclusive evidence ofthe fact, without proof of the number or
proportion of the votes cast in favor ofor againsl such resolution.

IO. CHAIRMAN'S DECLARATION OT RESULT OF VOTING OF SHOW OF EANDS TO BE
CONCLUSIVE:

A declaration by the chairman that, on a show ofhands, a resolution has or has not been carried,or has or
has not been carried either unanimously or by a panicular majority, and an entD/ to lhat effect in the book
containing minutes ofthe proceedings ofthe meeting shall be conclusive evidence ofthe fact,without
proof ofthe number or propoftion ofthe votes casl in favor ofor against such resolution.

11. DEMAND FOR POLL:

A. Before oron the declaralion ofthe result ofthe voting on any resolution on a show ofhands, apoll
may b€ ordered to be ta.ken by the chairman ofthe meeting in his own motion, and shall be ordered to be

taken by him on a demand being made in that behalfby five Bond holders pres€nt in persons or by proxy
or by any one or more Bond holders present in person or by proxy and holding not less than one tenth in

value of the bonds for the time being oulstanding.
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B. The demand for a poll may be withdawn al any time by the pemon or persons at the time when the

demand was made, as the chairman may direct.

C. A poll demanded on a question ofadjoumment ofmeeting shall be taken fo(hwith.

D. A poll demande-d on any other question(not being a question relating to lhe election ofa
Chairman)shall be taken at such time not being later than 48 hours form the time when the demand was

made as chairman may dircct.

12. RIGIIT TO BOND-HOLDERS TO USE IIIS VOTE DIFFERENTLY

On 6 polltaken at a meeting, a Bond Holder entitled to more than one vote,or his proxy or other peBon

entitled to vote for him,a s the case may be, need not,use all his votes or cast in the same way all the votes

he uses.

13. SCRUTINEERS AT POLL

A. Where a poll is to be taken, the Chairman ofthe meeting shall appoint two scrutineers to scrutinis€ the

voles given in the poll and to report thereon to him.

B-The Chairman shall have power,at any time before lhe result ofthe poll is declared to remov€ a

scrutine€r fiom office and to fill vacancies in the office ofthe scrutineer arising from such r€moval or liom
any other cause.

C.Ofthe two scnrtineers appointed under this Clause ,one shall always be a Bond-holder (not being an

oIficer or employe€ ofthe Banl)present at the meeting provided such a Bond-holder is available and

willing to be appointed.

14. MANNER OF TAKING POLL AND RXSULT THEREOF

A.Subject to the provisions ofthe Companies Act,l956,and Companies Act,20l3 the Chairman ofthe
meeting shall have power to regulate the manner in which a poll shall be taken.

B. The result of lhe poll shall be deemed to be lhe decision ofthe meeting on the resolution on which the
poll was taken.

15. CHAIRMAN'S CASTING VOTE

In crse ofany equality ofthe votes, the Chaiman shall both on a show ofhands and on a pollhave a

casting vote in addition to the vote or votes to which he may be entitled as a Bond-holder.

16. ADJOURNMENT ;

The Chairman may with the consent ofany such meeting adjoum the same from time to time.

IT.VOTES;

At every such meeting each Bond-Holder shall on a show ofhands entitled to one vote only but on a poll
he shall be entitled to one vote in respect of every bond.
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18. JOINT HOLDERS ;

In the case ofjoint holders, the vote ofthe senior who tenders a vote, whelher in person or by proxy, shall

be accepted to the exclusion oflhe votes ofthe otherjoint holders; and for this purpose seniority shall be

determined by the order in which the names stand in the Register oflhe Bond-holders.

19. POWER OF COURT TO ORDER MEETING TO BE CALLED;

A. If for any reason it is impracticable to call a meeting in any manner in which meetings ofthe Bond-

holders of the bank may be called,o, to hold or c.nduct the meeting in the manner prescribed by The

Companies Actl956,1he Court may ,either of its own motion or on tie application ofany direcior ofthe
bank or ofany Bord-holder ofthe bank who would be entitled to vote at the meetings:

a) order a meetinS ofthe bond-holders ofthe bank to be called, held and condlcted in such manner

as the courtthinks fit; and

b) Give such ancillary or consequential directions as the court thinks expedient, including direction

modifting or supplementing in relation to the calling, holding and conducting ofthe meeting and

the operarion ofthe provisions of The Companies Act,l956.
Explanation-The directions that may be given under this sub clause may include a direction lhat

one Bond-holde. ofthe bank present in person or by proxy shall be deemed to constitute a

meeting.

B.Any meeting called,held and conducted in accordance with any such ordet shall ,for all purposes ,be

deemed to be a meeting ofBond-holders ofthe bank duly called ,held and conducted.

20. TRUSTESS.DIRXCTORS ETC. MAY BE PRf,SENT;

Th€ trustees and their solicitors and any Direclor or Olficer ofa bank being the Trustees hereof and any

Director ,working member of the bank's solicitors and any other person authorized in that behalfby the
Bank may aitend any me€ting.

21. WEEN TRUSTEES MAY GIVE T]P POSSESSION;

When the truslee shall have made entry or taken position under the powers conferred by the Trust
Deed,they may wilh authorily ofa special resolulion ofthe Bond-holdeN at any time afterwards give up
possession ofthe mortgaged premises or any part thereof to the bank either unconditionally or upon any
conditions that may be arranged between the bank and the trustees.

22. POWER EXERCISABLE BY SPECTAL RESOLUTION;

Without prejudice to any ofthe powers conferred upon the Trustee under any ofthe provisions ofthis
presents a meeting ofthe Bond-holders shall (inter alia)have rhe following powers exercisable by a
resolution carried by a majority consisting of not less than three -fourth in value ofthe vote casl on such
poll;
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A. Power to sanction the surrender or release ofany ofthe mortgaged premises.

B. Power lo sanction any scheme for the reconstruction ofthe bank or the amalgamation ofthe bank with
any other bank orto sanction any compromise or arrangement proposd to be made between the bank and

the Bond -holders.

C. Power to assent to any modification ofthe provisiond contained in the foregoing trust deed or in this

schedule which shall be proposed by the bank and ass€nted to by the trustees.

D. Power to require the trustees lo enforce any ofcovenants on the part ofthe baok contained in the trust

deed.

E.Generally,power to sanction any modification ofthe right of the Bond-holdels against the bank or its
property whether such rights shall arise under the foregoing trust deed or otherwise.

23. SPECIAL RESOLUTION BINDS ALL BOND-HOLDERS;

A special resolution passed al a meeting ofthe Bond-holders duly convened and held in accordance with
these presents shall be binding upon all the Bond-holders and lhe passing ofany such resolution shall be

conclusive evidence that the circumstancesjustify the passing thereot the intenlion being lhat it shall rest

with the meeting to determine without appeal whether or not the circumstancesjustiff the passing ofsuch

resolution.

24. DEFINITION OF SPf,CIAL RXSOLUTION;

The expression Special Resolution means a resolution ofwhich the intention to propos€ it as special

resolution has been specified in the notice calling the meeting and passed at a meeting ofthe Bond-holders

duly convened and held in accordance with the provisions herein contained by a majority consisting ofnot
less than three fourths ofthe Bond-holders voting thereat upon a show ofhands or ifa poll is duly
demanded, then by a majority consisling not less than $ree-fourths ofthe votes given on such poll.

25. MINUTES

Minules ofall resolution and proceedings at every such meeting as aforesaid shall be made and duly
entered in books within thirty days from conclusion ofthe meeting provided for that purpose by the
lrust@s at the expense ofthe bank and any such minutes as aforesaid be signed by the Chairman ofthe
meeting at which such resolulions were passed o, proc€edings had or the Chairman of the next succeeding

Meeting ofthe Bond-holder,shall be conclusive evidence ofthe matters therein contained and until the
conhary is proved every such meeting in respect ofthe proceediog ofwhich minutes have been made shall
be deemed to have been duly held and convened and all resolutions passed there at and proceedings taken
to have been duly passed and taken.
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