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ISSUER'S ABSOLUTE RESPONSIBILITY

misleading.

The Issuer, having made all reasonable inquiries, accepts responsibility fer and confirms that this Placement Memorandum
contains all information with regard to the Issuer and the Issue, which is material in the context of the issue, that the
information contained in the Placement Memorandum is true and correct in all material aspects and is not misleading, that
the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which make
this Placement Memorandum as a whole or any of such information or the expression of any such opinions or intentions

* DEFINITIONS/ ABBREVIA
“SBM Bank"/ “Company”/
“Issuer”

SBM Bank (India} Ltd, is a Company registered under the provisions of the Companies Act,
2013

Allotment/Allot/ Allotted

The issue and allotment of the Bonds to successful Applicants in relation to the Issue

Application

An application to subscribe to the Bonds offered pursuant to the Issue by submission of a
valid Application Form and payment of the Application Money by any of the modes as
prescribed under this Gffer Document

Application Form

The form in terms of which the Eligible Investors shall make an offer to subscribe to the
Bonds and which will be considered as the Application for Allotment of Bonds in terms of
this Offer Document

Application Money The aggregate value of the Bonds applied for, as indicated in the Application Form for the
Issue

Articles The articles of association of the Issuer

AY Assessment Year

BASEL III Guidelines Circular no. CIR/IMD/DF1/48/2016 dated April 21, 2016 and SEBI Operational Circular

each as amended from time to time

Beneficial Owner(s)

Bondholder (s) holding Bond (s) in dematerialized form (Beneficial Owner of the
Debenture(s) as defined in clause (a) of sub-section (1) of Section 2 of the Depositories Act,
1996)

Board/ Board of Directors

The Board of directors of SBM Bank (India) Limited or Committee thereof, unless otherwise
specified

Bondholder(s) Any person or entity holding the Bonds and whose name appears in the list of Beneficial
Owners provided by the Depositories

BR ACT, 1949 Banking Regulation Act, 1949

BSE BSE Limited

CAR Capital Adequacy Ratio

CDSL Central Depository Services (India) Limited

Companies Act, 1956

The Companies Act, 1956 along with the rules made thereunder, as amended from time to
time (without reference to the provisions thereof that have ceased to have effect upon the
notification of the Notified Sections)

Companies Act, 2013

The Companies Act, 2013 along with the rules made thereunder, to the extent in force
pursuant to the notification of the Notified Sections and as amended from fime to time

Coupon / Interest Payment
Date

As mentioned in the Term Sheet

Debentures / Bonds

Basel III Compliant Unsecured, Subordinated, Redeemable Non Convertible Fully Paid Up
Taxable Tier 2 Bonds in the nature of Debenture

Debenture Holder

The holder of the Debentures

Debenture Trustee/ Trustee
to the Issue

Axis Trustee Services Limited

Debenture Trusteeship
Appointment Agreement

The debenture trusteeship appointment agreement entered into between the Issuer and the
Debenture Trustee for appointing the Debenture Trustee

Debenture Trust Deed

The debenture trust deed to be entered into between the Debenture Trustee and the Issuer
within the prescribed timelines

Deemed Date of Allotment

The cut-off date declared by the Bank with effect from which all benefits under the Bonds
including interest on the Bonds shall be available to the Bondholder(s). The actual allotment
of Bonds (i.e. approval from the Board of Directors or a Committee thereof) may take place
on a date other than the Deemed Date of Allotment
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Depositories Act The Depositories Act, 1996, as amended from time to time

Depository(ies) National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited [CDSL) registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 2018, as amended from time te time

DIN Director Identification Number

DP Depository Participant as defined under Depositories Act

DRR Bond/ Debenture Redemption Reserve

EBP Guidelines Guidelines for Electronic Bidding Platform issued by NSE, as amended and modified from
time to time.

FlIs Foreign Institutional Investors

FY Financial Year

Fls Financial Institutions

FPls Foreign Portfolio Investors

FRN Firm Registration Number

GIR General Index Registration Number

Gol Government of India/ Central Government

ICRA ICRA Limited

LT. Act The Income Tax Act, 1961, as amended from time to time

IFSC Indian Financial System Code

Issue/Offer/ Offering Basel III Compliant Unsecured, Subordinated, Redeemable Non-Convertible Fully Paid-Up
Taxable Tier 2 Bonds in the nature of Debenture

IT Act The Income Tax Act, 1961 {as amended from time to time)
Listing Agreement entered into/to be entered into by the Issuer with the NSE, in relation to
the listing of the Bonds, as per the format issued by Securities and Exchange Board of India

Listing Agreement in its circular dated October 13, 2015 (bearing reference CIR/CFD/CMD/6/2015) read with
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations dated September 2, 2015, as amended from time to time,

Loss Absorbency As defined in Term Sheet

Market Lot Means one Bond

MF Mutual Fund

MaoF Ministry of Finance

NEFT National Electronic Funds Transfer

NPAs Non-performing Assets

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

Operational Guidelines Refers to, collectively the SEBI EBP Guidelines and the EBP Guidelines

PAN Permanent Account Number

PONV The Bonds, at the opiion of the Reserve Bank of India, can be permanently written off upon
occurrence of the trigger event, called the Point of Non- Viability Trigger ["PONV Trigger”).

R&TA Registrar and Transfer Agent

RBI Reserve Bank of India
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RBI Norms / RBI Guidelines
/ Basel III Guidelines

Please refer to RBI Master Circular on Basel Il Capital Regulations, RBI/2015- 16/58
DBR.No.BP.BC.1/21.06.201/2015-16 dated July 1, 2015 & amendments thereof on time to
time

Record Date

As mentioned in the Term Sheet

Registrars to the lssue/
Registrar & Transfer Agent

KFin Technologies Limited (earlier known as KFin Technologies Private Limited)

Rs. /INR Indian National Rupee

RTGS Real Time Gross Settlement

SEBI Securities and Exchange Board of India constituted under the Securities and Exchange Board
of India Act, 1992 (as amended from time to time)

SEBI EBP Circular Circular no. CIR/IMD/DF1/48/2016 dated April 21, 2016 and SEBI Operational Circular

each as amended from time to time

SEBI Debt Regulations

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended from time to time read with SEBI Operational Circular as
amended from time to time

SEBI Operational Circular

SEBI operational circular dated August 10,2021 bearing reference SEBI
JHO/DDHS/P/CIR/2021/613 as amended from time to time.

TDS

Tax Deducted at Source as per the provisions of the Income Tax Act-and rules there under
modified from time to time.

The Companies Act

Companies Act, 2013, as amended and to the extent notified by the Government of India and
Companies Act, 1956 (to the extent applicable)

Trustees

Trustees for the Bondholders in this case being Axis Trustee Services Limited

Warking Days

"working day” means all days on which commercial banks in the city, as specified in the offer
document, are open for business;

Explanation: For the purpose of this definition, in respect of -

(i) Anrouncement of bid /issue period:

working day shall mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in the city as notified in the offer document are open for business;

(i) the time period between the bid/ issue closing date and the listing of the non-convertible
securities on the stock exchanges:

working day shall mean all trading days of the stock exchanges for non-convertible
securities, excluding Saturdays, Sundays and bank holidays, as specified by the Board;

All other words and expressions used but not defined in these regulations, shall have the same meanings respectively
assigned to them in the Act or the Companies Act, 2013 (18 of 2013) or the Securities Contracts (Regulation) Act, 1956 (42
of 1956) or the Depositories Act, 1996 (22 of 1996} and/or the rules and regulations made thereunder or any statutory
modification or re-enactment thereto, unless the context requires otherwise.
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** DISCLAIMER(S)

DISCLAIMER OF THE ISSUER

This Placement Memorandum is neither a Prospectus nor a Statement in Lieu of Prospectus and is prepared
in accordance with Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 read with SEBI circular number SEBI/HO/DDHS/P/CIR/2021/613 dated August 10,
2021 (“SEBI Operational Circular”) and all other relevant circulars issued by SEBI and RBI circular
DBR.No.BP.BC.1/21.06.201/2015-16  dated July 1, 2015 read with RBI  circular
DBR.Ne.BP.BC.71/21.06.201/2015-16 dated January 14, 2016, each as amended from time to time. This
Placement Memorandum does not constitute an offer to public in general to subscribe for or otherwise
acquire the Bonds to be issued by (“SBM Bank (India) Ltd"/ “SBM Bank"/ the “Issuer”/ the “Bank”). This
Placement Memorandum is for the exclusive use of the addressee and it should not be circulated or
distributed to third party(ies). Itis not and shall not be deemed to constitute an offer or an invitation to the
public in general to subscribe to the Bonds issued by the Issuer. This bond issue is made strictly on private
placement basis. Apart from this Placement Memorandum, no offer document or prospectus has been
prepared in connection with the offering of this bond issue or in relation to the issuer.

The bond issue will be under the electronic book mechanism as required in terms of Chapter VI of the
Securities and Exchange Board of India (“SEBI”) Operational Circular dated August 10, 2021 bearing
reference SEBI/HO/DDHS/P/CIR/2021/613 read with operational guidelines for Electronic Bidding
Platform issued by NSE and any amendments thereto, collectively referred to as the “EBP Guidelines”).

This Placement Memorandum and the contents hereof are restricted for enly the Investors who have been
specifically addressed through a communication by the Issuer, and only such Identified Investors are
eligible to apply for the Debentures. All ldentified Investors are required to comply with the relevant
regulations/ guidelines applicable to them, including but not limited to the EBP Guidelines for investing in
this issue. The contents of this Placement Memorandum and any other information supplied in connection
with this Placement Memorandum or the bonds are intended to be used only by those Identified Investors
to whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced or disseminated by the recipient.

This Placement Memorandum is not intended to form the basis of evaluation for the prospective
subscribers to whom it is addressed and who are willing and eligible to subscribe to the bonds issued by
SBM Bank. This Placement Memorandum has been prepared to give general information regarding the
Bonds, to parties proposing to invest in this issue of Bonds and it does not purport to contain all the
information that any such party may require. SBM Bank believes that the information contained in this
Placement Memorandum is true and correct as of the date hereof.

SBM Bank does not undertake to update this Placement Memorandum to reflect subsequent events and
thus prospective subscribers must confirm about the accuracy and relevancy of any information contained
herein with SBM Bank. However, SBM Bank reserves its right for providing the information at its absolute
discretion. SBM Bank accepts no responsibility for statements made in any advertisement or any other
material and anyone placing reliance on any other source of information would be doing so at his own risk
and responsibility. Prospective subscribers must make their own independent evaluation and judgment
before making the investment and are believed to be experienced in investing in debt markets and are able
to bear the economic risk of investing in Bonds. It is the responsibility of the prospective subscriber to have
obtained all consents, approvals or authorizations required by them to make an offer to subscribe for, and
purchase the Bonds. It is the responsibility of the prospective subscriber to verify if they have necessary
power and competence to apply for the Bonds under the relevant laws and regulations in force. Prospective
subscribers should conduct their own investigation, due diligence and analysis before applying for the
Bonds. Nothing in this Placement Memorandum should be construed as advice or recommendation by the
Issuer or by the Arrangers, if any to the Issue to subscribers to the Bonds. The prospe i scribers also
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acknowledge that the Arrangers, if any to the Issue do not owe the subscribers any duty of care in respect
of this private placement offer to subscribe for the bonds. Prospective subscribers should also consult their
own advisors on the implications of application, allotment, sale, holding, ownership and redemption of
these Bonds and matters incidental thereto.

This Placement Memorandum is not intended for distribution. It is meant for the consideration of the
person to whom it is addressed and should not be reproduced by the recipient. The securities mentioned
herein are being issued on private placement Basis and this offer does not constitute a public offer/
invitation.

The Issuer reserves the right to withdraw the private placement of the bond issue prior to the issue closing
date(s) in the event of any unforeseen development adversely affecting the economic and regulatory
environment or any other force majeure condition including any change in applicable law.

DISCLAIMER OF THE SECURITIES & EXCHANGE BOARD OF INDIA

This Placement Memorandum has not been filed with Securities & Exchange Board of India (“SEBI"). The
Bonds have not been recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy
of this Placement Memorandum. It is to be distinctly understood that this Placement Memorandum should
not, in any way, be deemed or construed to mean that the same has been cleared or vetted by SEBL
SEBI does not take any responsibility either for the financial soundness of any scheme or the project for
which the Issue is proposed to be made, or for the correctness of the statements made or opinions
expressed in this Placement Memorandum. The Issue of Bonds being made on private placement basis,
filing of this Placement Memorandum is not required to be filed with SEBI.

DISCLAIMER OF THE STOCK EXCHANGE

Asrequired, a copy of this Placement Memorandum has been submitted to National Stock Exchange of India
Limited (hereinafter referred to as “NSE”). It is to be distinctly understood that the aforesaid submission
or in-principle approval given by NSE vide its letter Ref. No.: NSE/LIST/4754 dated March 29, 2022 or
hosting the same on website of NSE in terms of SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended, should not in any way be deemed or construed that the Placement
Memorandum has been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse
the correctness or completeness of any of the contents of this Placement Memorandum; nor does it warrant
that this Issuer’s securities will be listed or continue to be listed on the exchange; nor does it take
responsihility for the financial or other soundness of this [ssuer, its promoters, its management or any
scheme or project of the Issuer.

Every person who desires to apply for or otherwise acquire any securities of this [ssuer may do so pursuant
to independent inquiry, investigation and analysis and shall not have any claim against the exchange
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection
with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein or
any other reason whatsoever.

DISCLAIMER IN RESPECT OF JURISDICTION

The private placement of Debentures is made in India to Companies, Corporate Bodies, Trusts registered
under the Indian Trusts Act, 1882, Societies registered under the Societies Registration Act, 1860 or any
other applicable laws, provided that such Trust/ Society is authorised under constitution/ rules/ byelaws
to hold Debentures in a Company, Indian Mutual Funds registered with SEBI, Indian Financial Institutions,
Insurance Companies, Commercial Banks including Regional Rural Banks and Cooperative Banks,
Provident, Pension, Gratuity, Superannuation Funds as defined under Indian | Placement
Memorandum does not, however, constitute an offer to sell or an invitation to 8}
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offered hereby in any other jurisdiction to any person to whom it is unlawful to make an offer or invitation
in such jurisdiction. Any person into whose possession this Placement Memorandum comes is required to
inform him about and to observe any such restrictions. Any disputes arising out of this issue will be subject
to the exclusive jurisdiction of courts and tribunals of Mumbai. All information considered adequate and
relevant about the Issuer has been made available in this Placement Memorandum for the use and perusal
of the potential investors and no selective or additional information would be available for a section of
investors in any manner whatsoever.

DISCLAIMER OF THE ARRANGER TO THE ISSUE:

The role of the Arranger in the assignment is confined to marketing and placement of the Bonds on the
basis of this Placement Memorandum as prepared by the Bank. The Arranger has neither scrutinized nor
vetted nor reviewed nor has it done any due-diligence for verification of the contents of this Placement
Memorandum. The Arranger shall use this Placement Memorandum for the purpose of soliciting
subscription(s) from Eligible Investors in the Bonds to be issued by the Bank on a private placement basis.
It is to be distinctly understood that the aforesaid use of this Placement Memorandum hy the Arranger
should not in any way be deemed or construed to mean that the Placement Memorandum has been
prepared, cleared, approved, reviewed or vetted by the Arranger; nor should the contents to this Placement
Memorandum in any manner be deemed to have been warranted, certified or endorsed by the Arranger so
as to the correctness or completeness thereof.

Nothing in this Placement Memorandum constitutes an offer of securities for sale in the United States of
America or any other jurisdiction where such offer or placement would he in violation of any law, rule or
regulation. No action is being taken to permit an offering of the bonds in the nature of debentures or the
distribution of this Placement Memorandum in any jurisdiction where such action is required. The
distribution/taking/sending/dispatching/transmitting of this Placement Memorandum and the offering
and sale of the Bonds may be restricted by law in certain jurisdictions, and persons into whose possession
this document comes should inform themselves about, and ohserve, any such restrictions.

The Issuer has prepared this Placement Memorandum and the Issuer is solely responsible and liable for its
contents. The Issuer will comply with all laws, rules and regulations and has obtained all regulatory,
governmental, corporate and other necessary approvals for the issuance of the Bonds. The Bank confirms
that all the information contained in this Placement Memorandum has been provided by the Issuer or is
from publicly available information, and such information has not been independently verified by the
Arranger. No representation or warranty, expressed or implied, is or will be made, and no responsibility or
liability is or will be accepted, by the Arranger or their affiliates for the accuracy, completeness, reliability,
correciness or fairness of this Placement Memorandum or any of the information or opinions contained
therein, and the Arranger herehy expressly disclaims any responsibility or liability to the fullest extent for
the contents of this Placement Memorandum, whether arising in tort or contract or otherwise, relating to
or resulting from this Placement Memorandum or any information or errors contained therein or any
omissions there from. Neither Arranger and its affiliates, nor its directors, employees, agents or
representatives shall be liable for any damages whether direct or indirect, incidental, special or
consequential including lost revenue or lost profits that may arise from or in connection with the use of
this document. By accepting this Placement Memorandum, the Eligible Investor accepts terms of this
Disclaimer Clause of Arranger, which forms an integral part of this Placement Memorandum and agrees
that the Arranger will not have any such liability.

The Eligible Investors should carefully read this Placement Memorandum. This Placement Memorandum
is for general information purposes only, without regard to specific objectives, suitability, financial
situations and needs of any particular person and does not constitute any recommendation and the Eligible
Investors are hot to construe the contents of this Placement Memorandum as investment, legal, accounting,
regulatory or Tax advice, and the Eligible Investors should consult with its own advisors as to all legal,
accounting, regulatory, Tax, financial and related matters concerning an invesg#gmizinthe Bonds. This
Placement Memorandum should not be construed as an offer to sell or the soffplyatiomdfa offer to buy,
' Hor anything
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contained herein shall form the basis of or be relied upon in connection with any contract or commitment
whatsoever.

This Placement Memorandum is confidential and is made available to potential investors in the Bonds on
the understanding that it is confidential. Recipients are not entitled to use any of the information contained
in this Placement Memorandum for any purpose other than in assisting to decide whether or not to
participate in the Bonds. This document and information contained herein or any part of it does not
constitute or purport to constitute investment advice in publicly accessible media and should not be
printed, reproduced, transmitted, sold, distributed or published by the recipient without the prior written
approval from the Arranger and the Bank. This Placement Memorandum has not been approved and will
or may not be reviewed or approved by any statutory or regulatory authority in India or by any stock
exchange in India. This decument may not be ail inclusive and may not contain all of the information that
the recipient may consider material.

Each person receiving this Placement Memorandum acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional
informatien considered by it to be necessary to verify the accuracy of or to supplement the information
herein; and

Has not relied on the Arranger and/or its affiliates that may be associated with the Bonds in connection
with its investigation of the accuracy of such information or its investment decision.

Issuer hereby declares that the Issuer has exercised due-diligence to ensure complete compliance of
applicable disclosure norms in this Placement Memorandum. The Arranger: {a) is not acting as trustee or
fiduciary for the investors or any other person; and {b) is under no obligation to conduct any "know your
customer” or other procedures in relation to any person. The Arranger is not responsible for (a) the
adequacy, accuracy and/or completeness of any information (whether oral or written) supplied by the
Issuer or any other person in or in connection with this Placement Memorandum; or (b) the legality,
validity, effectiveness, adequacy or enforceability of this Placement Memorandum or any other agreement,
arrangement or document entered into, made or executed in anticipation of or in connection with this
Placement Memorandum; or (c¢) any determination as to whether any information provided or to be
provided to any investor is non-public information the use of which may be regulated or prohibited by
applicable law or regulation relating to insider dealing or otherwise.

The Arranger or any of their directors, employees, affiliates or representatives do not accept any
responsibility and/or liability for any loss or damage arising of whatever nature and extent in connection
with the use of any of the information contained in this document. By accepting this Placement
Memorandum, investor(s) agree(s) that the Arranger will not have any such liability.

Please note that:

The Arranger and/or their affiliates may, now and/or in the future, have other investment and commercial
banking, trust and other relationships with the Issuer and with other persons ("Other Persons™);

As a result of those other relationships, the Arranger and/or their affiliates may get information about
Other Persons, the Issuer and/or the Issue or that may be relevant to any of them. Despite this, the Arranger
and/or their affiliates will not be required to disclose such informatien, or the fact that it is in possession
of such information, to any recipient of this Placement Memorandum;

The Arranger and for their affiliates may, now and in the future, have fiduciary or otherrelationships under
which it, or they, may exercise voting power over securities of various persons. Those securities may, from
time to time, include securities of the Issuer; and

/ Q’/
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The Arranger and/or their affiliates may exercise such voting powers, and otherwise perform its functions
in connection with such fiduciary or other relationships, without regard to its relationship to the Issuer
and/or the securities.”

DISCLAIMER BY DEBENTURE TRUSTEE

Investors should carefully read and note the contents of the Placement Memorandum. Each prospective
investor should make its own independent assessment of the merit of the investment in Bonds and the
issuer Bank. Prospective investors should consult their own financial, legal, tax and other professicnal
advisors as to the risks and investment considerations arising from an investment in the Bonds and should
possess the appropriate resources to analyze such investment and suitability of such investment to such
investor’'s particular circumstance. Prospective investors are required to make their own independent
evaluation and judgement before making the investment and are believed to be experienced in Investing in
debt markets and are able to bear the economic risk of investing in such instruments

DISCLAIMER IN RESPECT OF CREDIT RATING

ICRA A+ (Stable) rating reflects ICRA’s current opinion on the likelihood of timely payment of the obligation
under rated instrument and does not contribute an audit of the rated entity by ICRA. ICRA ratings are based
on the information provided by the issuer or obtained by ICRA from sources it considers reliable. [CRA does
not guarantee the completeness or accuracy of the information on which the rating is based. A ICRA A+
{Stable) rating is not a recommendation to buy, sell or hold the rated instrument, it does not comment on
the market price or suitability for a particular investor. All ICRA ratings are under surveillance. ICRA or its
associates may have other commercial transactions with the company/entity. Ratings are revised as and
when circumstances so warrant. ICRA is net responsible for any ervors and especially, states that it has no
financial liability whatsoever to the subscribers / users / transmitters / distributors of this product, I[CRA
Ratings rating crileria are available without charge to the public on the website
https://www.icra.in/Rationale/Index?CompanyName=SBM%20Bank%20{India)%20Ltd.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy,
seli, make or hold any investment, loan or security or to undertake any investment strategy with respect to
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (including without limitation,
any accounting and/or regulatory treatment), or the tag-exempt nature or taxability of payments made in
respect of any investment, loan or security.

DISCLAIMER IN RESPECT OF THE BANKING REGULATION ACT, 1949 AS AMENDED FROM TIME TO
TIME ("RBI REGULATIONS"):

The company is having a valid certificate of Registration No MUM:137 (License No.) dated 6% December,
2017 issued by the Reserve Bank of India (“RBI") the Banking Regulation Act, 1949 as amended from time
to time (“RBI REGULATIONS") (RBI). The RBI does not accept any responsibility or guarantee about the
present position as to the financial soundness of the company or for the correctness of any of the statements
or representations made or opinions expressed by the company and for repayment of deposits/discharge
of liabilities by the Company.
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FORWARD LOOKING STATEMENTS

The Bank has included statements in this Placement Memorandum which contain words or phrases such
as "will”, “would”, “aim”, “aimed”, “will likely result”®, "is likely”, “are likely”, “believe”, "expect”, “expected
to”, “will continue”, “will achieve”, “anticipate”, “estimate”, “estimating”, “intend”, “plan”, “contempiate”,
“seek to”, “seeking to”, “trying to”, “target”, “propose to”, “future”, “objective”, “goal”, “project”, “should”,
“can”, “could”, “may”, “will pursue”, “our judgment” and similar expressions or variations of such
expressions, that are “forward-looking statements”. Actual results may differ materially from those
suggested by the forward-locking statements due to certain risks or uncertainties associated with the
Bank’s expectations with respect to, but not limited to, the acimal growth in demand for banking and
other financial products and services, its ability to successfully implement its strategy, including its use
of the internet and other technology and its rural expansion, its ahility to integrate recent or future
mergers or acquisitions intoe its operations, its ability to manage the increased complexity of the risks the
Bank faces following its rapid international growth, future levels of impaired loans, its growth and
expansion in domestic and overseas markets, the adequacy of its allowance for credit and investment
losses, technological changes, investment income, its ability to market new products, cash flow
projections, the outcome of any legal, tax or regulatory proceedings in India and in other jurisdictions
the Bank is or will become a party to, the [uture impact of new accounting standards, its ability to
implement its dividend policy, the impact of changes in banking regulations and other regulatory
changes in India and other jurisdictions on the Bank, including on the assets and liabilities of SBM Bank,
its ability to roll over its short-term funding sources and its exposure to credit, market and liquidity risks.
By their nature, certain of the market risk disclosures are only estimates and could be materially different
from what actually occurs in the future. As a result, actual future gains, losses or impact on net interest
income and net income could materially differ from those that have been estimated.

In addition, other factors that could cause actual results to differ materially from those estimated by the
forward- looking statements contained in this Placement Memorandum include, but are not limited to,
the monetary and interest rate policies of India and the other markets in which the Bank operates,
natural calamities, general economic, financial or political conditions, instability or uncertainty in India,
southeast Asia, or any other country, caused by any factor including terrorist attacks in India or
elsewhere, military action or social unrest in any part of India, inflation, deflation, unanticipated
turbulence in interest rates, changes or volatility in the value of the rupee, instability in the subprime
credit market and liquidity levels in the foreign exchange rates, equity prices or other market rates or
prices, the performance of the financial markets in general, changes in domestic and foreign laws,
regulations and taxes, changes in the competitive and pricing environment in India, and general or
regional changes in asset valuations.
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ISSUER INFORMATION:

NAME AND ADDRESS OF THE FOLLOWING:

SR. No PARTICULARS : DETAILS
{1 REGISTERED OFFICE OF THE ISSUER
° Name : | SBM Bank (India) Ltd
® CIN : | U65999MH2017FLC293229
® RBI Reg. No 1 | MUM:137 (License No.)
. Address : | 101, Raheja Centre First Fioor, Free Press Journal Marg, Nariman
Point, Mumbai - 400021, Maharashtra
. Tele No i | +91 224302 8888
. Email ' | secretarial@sbmbank.co.in
. Website : | hitps://www.shmbank.co.in
. Date and place of |: | Incorperated on 30/03/2017 and registered at ROC-Mumbai
Incorporation
. PAN ;| AAYCS54336A
(ii) CORPORATE OFFICE OF THE ISSUER
. Name : | SBM Bank {India) Ltd
P Address ;| 306 - A, The Capital, G block, Bandra-Kurla Complex, Bandra East,
Mumbai 400051, Maharashtra
. Tele No : | +91 22 4007 1500
. Email : | secretarial@sbmbank.co.in
. Wehsite : | https://www.sbmbank.co.in
{iii) COMPANY SECRETARY & COMPLIANCE OFFICER OF THE ISSUER
. Name : | Ms. Bhavana Alankar Shinde
° Address : | 306 - A, The Capital, G block, Bandra-Kurla Complex, Bandra East,
Mumbai 400051, Maharashtra
° Tele No 1| +91 22 4007 1626
. Email : | Bhavana.shinde@sbmbank.co.in
. Website : | https://www.sbmbank.co.in
(iv) CHIEF FINANCIAL OFFICER OF THE ISSUER
. Name : | Mr. Saileshkumar Shah
. Address : | 306 - A, The Capital, G block, Bandra-Kurla Complex, Bandra East,
Mumbhai 400051, Maharashtra
. Tele No :| +91 22 4007 1524
. Emalil : | Saileshkumar.shah@sbmbank.co.in
® Website : | hitps://www.sbmbank.co.in
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DEBENTURE TRUSTEE OF THE ISSUE

. Name 1 | Axis Trustee Services Limited

Registered office: Axis House, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai - 400 025

* Address Corporate office: The Ruby, 2nd Floor, SW, 29 Senapati Bapat
Marg, Dadar West, Mumbai - 400028
. Contact Person and Mr. Anil Grover
designation
. Tele No : | +91 22 62300451
. Fax No : | +91 22 62300700
. Email : | anil.grover@axistrustee.in
. Website : | https://www.axistrustee.com

AAX!S TRUSTEE

(vi) REGISTRAR TO THE ISSUE
: | KFin Technolegies Limited (earlier known as KFin Technologies

i Name Private Limited)
: | Selenium Building, Tower-B, Plot No 31 & 32, Financial District,
. Address Nanakramguda, Serilingampally, Hyderabad, Rangareddi,
Telangana, India - 500 032.
Contact Person and Mr. S P Venugopal, General Manager
[ ]
designation
. Tele No +91 40 6716 2222, 3321 1000
. Fax No. + | +91 40-23001153
. Email : | venu.sp@kfintech.com
https: / /www.kfintech.com
. Website

B KFINTECH

(vii) CREDIT RATING AGENCY

A Name : | ICRA Limited
: | B-710, Statesman House
. Address 148, Barakhamba Road
New Delhi-110001
. Contact Person : | Mr. L Shivakumar
. Tele No 1| +91-11-23357940
. Email : | shivakumar@icraindia.com
. Website : | hitps://www.icrain

@ ICRA
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(viii) | ARRANGERS TO THE ISSUE
Name : | TRUST INVESTMENT ADVISORS PVT. LTD.
Logo Il
TRUST
: | 109/110, 1st Floor, Balarama,

Address Bandra Kurla Complex, Bandra (East),

Mumbai 400 051
Contact Person : | Mr. Sanjeev Jain
Tele No 1| 91-22- 40845000
Fax No 1| 91-22- 40845007
Email : | mbd.trust@trustgroup.in
Website : | www.trustgroup.in
AUDITORS OF THE ISSUER
Name : 1 K. S. Aivar & Co

: | F-7 Laxmi Mills Shakti Mills Lane (Off Dr. E Moses, Mahalaxmi,

Address Mumbai 400011
Tele No i | 91 22 2493 2502 /66551770
Fax No 1| 912266551774
Contact person : | Rajesh Joshi
Email : | rjoshi@KSAiyar.com
Website : | www.KSAiyar.com

B. BRIEF SUMMARY OF BUSINESS/ ACTIVITIES OF COMPANY, ITS SUBSIDIARIES WITH THE

(i)

DETAILS OF ITS DETAILS OF BRANCHES OR UNITS, IF ANYAND ITS LINE OF BUSINESS
CONTAINING ATLEAST FOLLOWING INFORMATION: -

OVERVIEW: - SBM Bank (India) Limited is a wholly owned subsidiary (“WO0S"} of SBM (Bank)
Holdings Ltd. (in accordance with the Companies Act 2013). SBM (Bank) Holdings Ltd. in turn is
100% owned by SBM Holdings Ltd., a Group holding entity largely comprising banking and non-
banking financial subsidiary companies. SBM Holdings Ltd. is listed on the Stock Exchange of
Mauritius.

SBM Bank (India) Limited (“SBMBI” or “Bank”) commenced operations on 1t December, 2018,
pursuant to obtainment of a universal banking license through the WO0S mode, thereby becoming
the first Bank to be awarded such a license under the W0OS mode in the country. Simultaneous to
the license award, the Scheme of Amalgamation, under Section 44A of the Banking Regulation,
1949 was sanctioned allowing for the amalgamation of the business of SBM Bank (Mauritius)
Limited, India (branch operations of SBM Bank {Mauritius) Limited in India, operational since
1994) with the business of the newly formed SBMBI

SBMBI currently offers a complete suite of wholesale, consumer and retail banking services in
addition to providing Treasury and Trade Financing Products and Services.

SBMBI'’s branch network comprises 8 branches located in Mumbai, New Delhi, Bengaluru, Chennai,
Hyderabad, Ahmedabad, Palghar and Ramachandrapuram. The Bank’s distribution channels also
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(ii)

banks (in line with Bank’s strategy of being agile, cost & capilal efficient and digitally enabled
banking services provider).

The Bank's Registered Office is located at 101, Raheja Centre First Floor, Free Press Journal Marg,
Nariman Point, Mumbai- 400021, Maharashtra while it's Corporate Office is located at 306-A, The
Capital, G-Block, Bandra-Kurla Complex, Bandra East, Mumbai- 400051, Maharashtra

RISK FACTORS:-

If the level of our non-performing assets increases and the overall quality of our loan
porifolic deteriorates, our business will suffer.

Our gross non-performing assets (“NPAs”) represented 2.59% of our gross loans as of September
30, 2021. Our NPAs net of specific provisions represented 0.29% of our net loan portfolio as of
September 30, 2021. Our management of credit risk involves having appropriate credit policies,
underwriting standards, approval processes, loan portfolio monitoring, remedial management and
the overall architecture for managing credit risk. In the case of our secured loan portfolio, the
frequency of the valuation of collateral may vary based on the nature of the loan and the type of
collateral, which is prudent and conforms to the regulatory guidelines at present. A decline in the
value of collateral or an inappropriate collateral valuation increases the risk in the secured loan
portfolio because of inadequate coverage of collateral. As of September 30, 2021, 93.60% of our
loan hook was partially or fully secured by collateral or Bank/Government Guarantee. There is still
a possibility that our risk mitigation and risk monitoring techniques may not be accurate or
appropriately implemented and we may not be able to anticipate future economic and financial

events, leading to an increase in our NPAs.

The determination of an appropriate level of loan losses and provisions required inherently
involves a degree of subjectivity and requires that we make estimates of current credit risks and
future trends, all of which may undergo material changes. Our provisions may not be adequate to
cover any further increase in the amount of non-performing loans which may be triggered by the
deterioration of the credit profile of our clients or the change in the economic / business cycle,
level of disruption caused by new technology, products, customer behaviour, unexpected events
like socio political events, pandemics etc or any further deterioration in our non-performing loan
portfolio However, as part of its supervision process, the RBI assesses our asset classification and
provisioning requirements on an ongoing basis. In the event that additional provisicning is
mandated by the RBI, our profits, balance sheet and capital adequacy could be affected, which could
have a material adverse impact on our business, future financial performance. At present, the
regulator has not prescribed additional provisions for the bank over and above the regulatory
requirements. Any imposition in the future of more stringent regulatory requirements or any
directives by the RBI on the methodology of classification of non-performing loans may resultin a
significant increase in our non-performing loans and resultant additional provision in the future.

A number of factors outside of our control affect our ability to control and reduce NPAs. These
factors include developments in the broad economy, domestic or global turmoil, global
competition, changes in interest rates and exchange rates and changes in regulations, including
with respect to regulations requiring us to lend to certain sectors identified by the RBI or the
Government of India. These factors, coupled with other factors such as volatility in commodity
markets, declining business and consumer confidence and decreases in business and consumer
spending, could impact the operations of our customers and in turn impact their ability to fulfil
their obligations under the loans granted to them by us. In addition, the expansion of our business
may cause our NPAs to increase and the overall quality of our loan portfolio to deteriorate. If our
NPAs increase, we will be required to increase our provisions, which would result in our net profit
being less than it otherwise would have been and would adversely affect our financial condition.
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The impact of the Covid-19 pandemic is uncertain as the situation is still evolving and could
adversely affect our business.

The rapid spread of the recent coronavirus (COVID-19) and global health concerns relating to this
outbreak have had a severe negative impact on, among other things, financial markets, liquidity,
economic conditions and trade and could continue to do so or could worsen for an unknown period
of time, that could in turn have a material adverse impact on our Bank's business, cash flows,
results of operations and financial condition, including liquidity, asset quality and growth.

The COVID-19 pandemic may affect the Bank in several ways and the Bank expects the potential
magnitude and duration of each to be severe:

The Bank’s corporate, commercial and consumer borrowers, particularly its small/medium
enterprise may default on loan and other payments or other commitments. Further, there may
also be defaults by some of the Bank's large borrowers. The Bank’s delinquency ratios may
substantially increase and its asset quality may deteriorate;

We may be required to recognise higher loan loss provisions in future periods, on account of
the uncertainty in the external environment due to COVID-19, which may adversely impact
our asset quality and profitability in future periods.

COVID-19 has disproportionately affected borrowers in certain sectors such as travel, airlines,
hospitality, real estate, logistics, transportation and entertainment or borrowers that have
high fixed costs or high leverage, leading to restructuring of their loans and additional stress;
Large scale furloughs, or terminations of employees or reductions in salaries may lead to
defaults by the Bank's retail borrowers;

An overall deterioration in the economy may also lead to a reductlion in the value of collateral
provided for our loans, leading to higher than anticipated losses on default. Further, as our
unsecured lean portfolio is not supported by any collateral, in the event of non-payment by
borrowers under these loans, we may be unable to collect the unpaid balance;

During periods of uncertainty, people avoid higher risk assets and shift to safer assets such as
bank deposits. Further, we believe that depositors also shift to larger banks that are
considered safer, better capitalized and better able to withstand economic shock. This tends
to result in a tightening of liquidity in smaller Indian banks during periods of uncertainty.
There may be challenges due to numerous requests to restructure loans across the industries
and segments, especially from SMEs, mid-corporates and large corperates. Such restructuring
would be expected to result in deferrals of interest and principal payments, and Indian banks
(including the Bank) would require substantial liquidity to compensate for such deferrals. The
RBI has undertaken measures to support liquidity (such as the reduction of the repo rate, cash
reserve ratio and liquidity ratio). The banking system at present has excess liquidity which is
placed with the RBI through the reverse repo window and we also place a large part pf our
excess liquidity in LAF of RBI. If the RBI recalibrates its liquidity stance, it may result in a loss
of return to banks or increase interest cost depending on the changed liquidity management
policy of the RBI.

In particular, we face heightened cyber-security risks with a large propertion of our
employees working from home. Though the Bank has taken all adequate and prudent steps to
mitigate this risk in this regard, any unforeseen weaknesses in these processes exposes us to
operational risk.

Any of these factors could have a material adverse effect on our Bank's results of operations and
financial condition, including its revenues, costs structure, liquidity, cash flows, asset quality and
growth, Further, our Statutory Auditors have included emphasis of matters in their audit reports on our
standalone financial statements for fiscal year 2021, noting that in view of the uncertainties due to the
outbreak of COVID-19, the impact on the Bank's standalone financial statements is significantly
dependent on future developments.
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» We have a high concentration of loans to certain customers, borrower groups and sectors and if
a substantial portion of these loans become non-performing, the overall guality of our lean
portfolio, our business and the prices of our equity shares could be adversely affected.

Our loan portfolio and non-performing asset portfolio have a concentration in certain types of
customers/sectors. Bank’s policy is to limit its exposure to any industry. As on September 30, 2021,
Bank’s exposure to few industries namely Infrastructure, NBFC, Other Services, was more than 10% of
the total gross credit exposure, Further Bank's concentration of exposures to twenty largest
borrowers/customers constituted 27.75% of total exposures of the bank on borrowers/ customers. The
Bank diligently follows the Large Exposure Framework of the Reserve Bank of India and has set internal
guard-rails to control the concentration risk. Further, Bank has also been following RBI guidelines on
Loan Delivery Mechanism as well as all other relevant guidelines stipulated by other regulatory bodies.
However, despite the efforts made by the Bank, change in the macro-economic situation and business
profile may expose the Bank to the risks. Further, if any of the top 20 largest borrowers were to become
non-performing, it could have a material adverse effect on our liquidity and profitability.

» If regulatory and legal changes continue to impose increasingly stringent requirements
regarding nenperforming loans and provisioning for such loans, our business will suffer.

The Reserve Bank of India has substantially expanded its guidance relating to the identification and
classification of non-performing assets over the last few years, which resulted in an increase in our loans
classified as non-performing and an increase in provisions. Nevertheless, these provisions may not be
adequate to cover further increases in the amount of non-performing loans or further deterioration in
our non-performing loan portfolio. In addition, the Reserve Bank of India’s annual supervisory process
may assess higher provisions than we have made.

Our Bank operates in a highly regulated environment in which the RBI extensively supervises and
regulates all banks. The business could be directly affected by any changes in policies for banks in
respect of directed lending, NPA classification, provisioning requirements, reserve requirements and
other areas. In addition, we could be subject to other changes in laws and regulations, such as those
affecting the extent to which we can engage in specific business, those that reduce our income through
a cap on either fees or interest rates chargeable to our customers, or those affecting foreign investment
in the banking industry, as well as changes in other Government policies and enforcement decisions,
income tax laws, foreign investment laws and accounting principles. Laws and regulations governing
the banking sector may change in the future and any changes may adversely affect our business, our
future financial performance and the price of our Equity Shares.

» We are subject to the directed lending requirements of the Reserve Bank of india, and any
shortfall in meeting these requirements may be required to be invested in Government schemes
that yield low returns, thereby impacting our profitability. We may also experience a higher level
of non-performing assets in our directed lending portfolio, which could adversely impact the
quality of our loan portfolio, our business and the prices of our equity shares.

The RBI prescribes guidelines on priority sector lending (“PSL”) in India. Under these guidelines, banks
in India are required to lend 40.0% of their adjusted net bank credit ("ANBC") or the credit equivalent
amount of off-balance sheet expesures (“CEOBE"), whichever is higher, as defined by the RBI and
computed in accordance with Indian GAAP figures, to certain eligible sectors categorised as priority
sectors. From Fiscal Year 2017, PSL achievement is required to be evaluated at the end of the financial
year based on the average of priority sector target / sub-target achievement as at the end of each quarter
of that financial year. Under the guidelines, scheduled commercial banks having any shortfall in lending
to the priority sector shall be allocated amounts for contribution to the Rural Infrastructure
Development Fund (“RIDF”) established with National Bank for Agriculture and Rural Development
(“NABARD") and other Funds with NABARD, National Housing Bank (“NIHB"), Small Industries
Development Bank of India (“SIDBI") or Micro Units Development & Refinance Agency Limited
(“MUDRA"), as decided hy the RBI from time to time. The interest rates on such deposits may be
substantially lower than the interest rates which the Bank would have obtained by i ese funds
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at its discretion. The Bank is required to comply with the priority sector lending requirements as
applicable to domestic banks as laid down in RBI circular on Priority Sector Lending. Relaxation, upto a
maximum period of five years from date of conversion into WOS, has been granted to the Bank to
achieve the priority sector targets and sub-targets. We have been continuously working towards
achieving this objective in line with the action plan submitted to RBI.

We may experience a higher level of NPAs in our PSL lending portfolio, particularly in loans to the small
enterprises and weaker sections, where we are less able to control the portfolio quality and where
economic difficulties are likely to affect our borrowers more severely. In addition to the PSL
requirements, the RBI has encouraged banks in India to have a financial inclusion plan for expanding
banking services to rural and unbanked centres and to customers who currently do not have access to
banking services. The expansion into these markets involves significant investments and recurring
costs. Future changes by the RBI in the directed lending norms may result in our inability to meet the
PSL requirements as well as require us to increase our lending to relatively more risky segments and
may result in an increase in non-performing loans.

» Our exposure to the securities of assef reconstruction companies could generally affect our
business, financial condition and results of operations.

We also have investments in security receipts arising from the sale of non-performing assets by us to
reconstruction companies registered with the Reserve Bank of India. At September 30,2021, the Bank
had an outstanding net investment of I 97 million in security receipts issued by asset reconstructicn
companies. There can be no assurance that reconstruction companies will be able to recover these
assets and redeem our investments in security receipts and that there will be no reduction in the value
of these investments. Any such inability to recover assets or redeem our investments without a
diminution in value could generally affect our business, financial condition, and results of operations.

» Thevalue of our collateral may decrease, or we may experience delays in enforcing our collateral
when horrowers default on their obligations fo us which may result in failure to recover the
expected value of collateral security exposing us to a potential loss.

Among other factors, we consider a mix of cash flow and availability of collateral while taking lending
decisions. Many of our loans to corporate customers are secured by various assets, including property,
plant and equipment. Loans to corporate customers also include working capital credit facilities that
are typically secured by a first charge on inventory, receivables and other current assets. In some cases,
we may have taken further security of a first or second charge on fixed assets and a pledge of financial
assets including marketable securities, corporate guarantees and personal guarantees. A significant
portion of our loans to retail customers is also secured by the underlying assets financed, mainly
property. As of September 30, 2021, 93.60% of our Bank advances were secured by tangible assets or
covered by the Bank/Government guarantees.

Despite the availability of tools like SARFAESI Act, DRT, Insolvency and Bankruptcy Code 2016 etc, we
may not be able to realise the full value of the collateral, due to, among other things, economic downturn,
fall in the values of relevant collateral, stock market volatility, changes in economic policies of the Indian
government, obstacles and delays in legal proceedings, borrowers and guarantors not being traceable,
the Bank's records of borrowers’ and guarantors addresses being ambiguecus or cutdated and defects
in the perfection of collateral and fraudulent transfers by borrowers. In the event that a specialised
regulatory agency gains jurisdiction over the borrower, creditor actions can be further delayed. In
addition, the value of collateral may be less than we expect or may decline. If we are unable to foreclose
on our collateral or realise adequate value, our losses will increase and our net profits will decline.

» Our banking and trading activities are particularly vulnerable to interest rate risk and volatility
in interest rates could adversely affect our net interest margin, the value of gur fixed income
portfolio, our income from treasury operations, the quality of our loan portfolio and our
financial performance.
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Our results depend to a great extent on our net interest income as one of our primary revenue sources
is interest income, and our investments in interest-earning securities. During fiscal year 2021, interest
earned for the Bank represented 73.97% of its total income (interest earned plus other income) on a
standalone basis.

Changes in market interest rates affect the interest rates charged on our interest earning assets
differently from the interest rates paid on our interest-hearing liabilities and also affect the value of our
investments. An increase in interest rates could result in an increase in interest expense relative to
interest income if we are not able to increase the rates charged on our advances, which would lead to a
reduction in our net interest income and netinterest margin. Further, an increase in interest rates could
negatively affect demand for our loans and credit substitutes and we may not be able to achieve our
volume growth, which could materially adversely affect our net profits. A decrease in interest rates
could resultin a decrease in interest income relative to interest expense due to the repricing of our loans
at a pace faster than the rates we pay on our interest bearing liabilities. The quantum of the changes in
interest rates for our assets and liabilities may also be different. If the interest rate were to fluctuate,
this could materially and adversely affect our net interest margin. Though the Bank has, instituted
various guard-rails to contain the interest rate risk, and measures the impact of possible changes in
interest rates on its earnings and capital, a sudden change in interest rate regimen can create impact on
the profitability and net-worth.

» Our inability to effectively manage credit, market and liquidity risk and inaccuracy of our
valuation models and accounting estimates may have an adverse effect on our earnings,
capitalization, credit ratings and cost of funds.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational
risk (including fraud) and legal risk (including actions taken by our own employees]. The effectiveness
of our risk management is limited by the quality and timeliness of available data and other factors
outside of our control. For example, our hedging strategies and other risk management techniques may
not be fully effective in mitigating risks in all market environments or against all types of risk, including
risks that are unidentified or unanticipated.

Some methods of managing risks are based upon observed historical market behaviour. As a result,
these methods may not predict future risk exposures, which could be greater than the historical
measures indicated. Other risk management methods depend upon an evaluation of information
regarding markets, customers or other matters. This information may not in all cases be accurate,
complete, up-to-date or properly evaluated.

As part of our credit sanctioning process, we rely on credit rating models for arriving at probability of
default of a prospective borrower. These models are based on historical data and supplemented with
managerial input and comments. There are no assurances that these models and the data being analysed
are accurate or adequate to guide our strategic and operational decisions and protect us from risks. Any
deficiencies or inaccuracies in the models or the data might have a material adverse effect on our
business, financial condition or results of eperation.

Additionally, management of operational, legal or regulatory risk requires, among other things, policies
and procedures to ensure certain prohibited actions are not taken and to properly record and verify a
number of transactions and events. Although we believe we have established such policies and
procedures, they may not be fully effective and subject to human or manual error. It is not possible to
ascertain that all our employees will follow these policies and procedures in all circumstances.
Unexpected shortcomings in these policies and procedures or a failure to follow them may have a
materially adverse effect on cur business, financial pesition or results of operations.

Our future success will depend, in part, on our ability to respond to new technological advances and
emerging banking and finance industry standards and practices on a cost-effective and timely basis. The
development and implementation of such technology entails significant technical and business risks.
There can be no assurance that we will successfully implement new technaologi
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transaction-processing systems to customer requirements or emerging market standards. Failure to
properly monitor, assess and manage risks, could lead to losses which may have an adverse effect on
our future business, financial position or results of operations.

» Our funding is primarily short-term and if depositors do not roll over deposited funds upon
maturity, our business could be adversely affected.

Most of our funding requirements are met through short-term and medium-term funding sources,
primarily in the form of retail and corporate deposits. Short-term deposits are those with a maturity not
exceeding one year. Medium-term deposits are those with a maturity of greater than one year but not
exceeding three years. Further as on September 30, 2021, total deposits of top 20 depositors constitute
35.64% of our total deposits.

However, a portion of our assets have long-term maturities, which sometimes causes funding
mismatches. As of September 30, 2021, 26% of our loans are expected to mature within the next one
year. As of September 30, 2021, 66% of our deposits are expected to mature within the next year. In our
experience, a substantial portion of our customer deposits has been rolled over upon maturity and has
been, over time, a stable source of funding. However, if a substantial number of our depositors do not
roll over deposited funds upon maturity, our liquidity position will be adversely affected and we may
be required to seek more expensive sources of funding te finance our operations, which would result in
a decline in our net profits and have a material adverse effect on our financial condition. Any sudden or
large withdrawals by such large depositors may impact our liquidity position.

» Woe are subject to capital adequacy requirements and liguidity requirements stipulated by the
Reserve Bank of India, including Basel II1, as well as general market expectations regarding the
level of capital adequacy large Indian private sector banks should maintain, and any inability to
maintain adequate capital or liquidity ratios due te changes in regulations, a lack of access to
capital markets, or otherwise may impact our ability to grow and support our businesses.

As of September 30, 2021, the RBI requires a minimum capital adequacy ratio of 11.875% (including
capital conservation buffer) of our total risk-weighted assets in addition to a minimum paid-up equity
of Rs.5 billion. Our capital adequacy ratio was 18.23% as of September 30, 2021. Our CET-I ratic was
17.11% as of September 30, 2021. Further, the regulatory requirement has increased to 12.50% w.ef
01/10/2021 on account of phasing in of last tranche of capital conservation buffer. Further the
increasing asset size of the Bank is likely to increase the risk weighted assets of the Bank which will put
downward pressure on our capital adequacy ratios. Qur ability to support and grow our business would
be limited by a declining capital adequacy ratio. While we have various measures at our disposal to
offset declines in our capital adequacy ratio, we may be unable to raise capital at the appropriate time
or the terms of any such financing may be unattractive due to various reasons attributable to changes
in the general environment, including political, legal and economic conditiens.

Additionally, the Basel I1I Liquidity Coverage Ratio (“LCR"), which is a measure of the Bank’s high quality
liquid assets compared to its anticipated cash outflows over a 30-day stressed period, are also
applicable on Bank. It is required of the Bank to maintain a minimum LCR of 100% effective from
01/04/2021. In addition to this, Net Stable Funding Ratio (NSFR) has also become applicable on Bank
w.ef. 01/10/2021. Though the Bank has been able to meet the LCR and NSFR requirement on an
ongoing basis, these various requirements including requirements to increase capital to meet increasing
capital adequacy ratios could require us to forego certain business opportunities.

» We and our customers are exposed to fluctuations in foreign exchange rates.

Foreign currency exchange rates depend on various factors and can be volatile and difficult to predict.
We enter into foreign exchange contracts with our borrowers to manage their foreign currency
exchange risk exposure. Volatility in these exchange rates may lead to losses in derivative transactions
for our barrowers. Some of our borrowers with foreign exchange and derivative exposures may be

adversely impacted by volatility in Foreign exchange market. The failure of our borgew: %to manage
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their exposures to foreign exchange and derivative risk, particularly adverse movements and volatility
in foreign exchange rates, may adversely affect our borrowers and consequently the quality of our
exposure to our borrowers and our business volumes and profitability.

» We may be subject to fines, restrictions or other sanctions for past instances of regulatory
failures, which may adversely affect our financial position or our ability to expand our activities.

Failure to comply with applicable regulations, including unauthorized actions by employees,
representatives, agents and third parties, suspected or perceived failures and media reports, and
ensuing inquiries or investigations or proceedings by regulatory and enforcement authorities may
resultin the future, in regulatory actions, including financial penalties and restrictions on or suspension
of the related business operations though the Bank has instituted guard-rails to control such events.
Whenever it is appropriate and the regulatory guidelines so permit, we may seek to settle or compound
regulatory inquiries or investigations or proceedings through consensual process with the concerned
regulator entailing monetary payment by us or non-monetary terms being agreed upon. The non-
monetary terms may include suspension or cessation of business activities for a specified period;
change in key management personnel or restrictions being placed on key management personnel;
disgorgement; implementation of enhanced policies and procedures to prevent future violations;
appointing or engaging an independent consultant to review internal policies, processes and
procedures; providing enhanced training and education; and/or submitting to enhanced internal audit,
concurrent audit or reporting requirements. We cannot predict the timing or form of any current or
future regulatory or law enforcement initiatives. In the financial year 2020-21, no penalty has been
imposed on our Bank by RBI.

» Commission, exchange and profit on foreign exchange transactions and other sources of fee
income are important elements of our profitability, and regulatory changes and market
conditions could cause these income streams to decline and adversely impact our financial
performance.

We earn commission, exchange and brokerage income from a variety of activities, including loan
processing for corporate clients with respect to their acquisition and project financing, transaction
banking and retail credit products. Qur commission, exchange and brokerage income is therefore
impacted by the level of corporate activity including new financing proposals, the demand for retail
financial products and the overall level of econemic and trade activity. Our comunission, exchange and
brokerage income is also impacted by applicable regulations governing various products and segments
of financial services and changes in these regulations may adversely impact our ability to grow in this
area.

Qur commission, exchange and brokerage income is also impacted by the level of corporate investment
activity and new financing proposals. Our ability to earn fees in the near term may be impacted by the
Covid-19 pandemic as the Bank continues to move further in digital banking mode where income and
commission earnings faces stiff competition in market.
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» Our industry is very competitive and our strategy depends on our ability to compete effectively.

We face strong competition in all areas of our business, and some of our competitors are larger than we
are. We compete directly with large public and private sector banks, some of which are larger than we
are based on certain metrics such as customer assets and deposits, branch network and capital. These
banks are becoming more competitive as they improve their customer services and technology. We may
face increased competition with participation of foreign ownership in the Indian banking industry, and
the entry of new banks in the private sector, on tap, which could cause us to lose existing business or be
unable to compete effectively for new business.

In order to grow our business, Bank has focussed on tie-ups with Fintech Companies. However, with the
entry of many new Fintechs, offering a wide variety of services through digital platforms, into the
financial services industry, competition is likely to be intensified in the business environments, in which
we operate. There can be no assurance that we will be able to respond effectively and timely to current
or future competition or that the technological investments we make in response to such competition
will be successful. Due to competitive pressures, we may be unable to successfully execute our growth
strategy and offer products and services (whether current or new offerings) at reasonable returns and
this may adversely impact our business. If we are unable to retain and attract new customers, our
revenue and net profits will decline, which could materially adversely affect our financial condition.

» We face security risks, including denial of service attacks, hacking, social engineering attacks
targeting our colleagues and customers, malware intrusion or data corruption attempts, and
identity theft that could result in the disclosure of confidential infoermation, adversely affect our
business or reputation, and create significant legal and financial exposure.

We offer a variety of banking services to our customers which include multiple services such as
electronic funds transfer, bill payment services, usage of credit cards on-line, requesting account
statements, and requesting check books. Working in a highly automated environment and making use
of the latest technologies to support various operations exposes the banks to various threats including:
a) phishing and trojans targeting our customers, whereby fraudsters send unsolicited mails to our
customers seeking account-sensitive information or infecting customer computers in an attempt to
search and export account-sensitive information;

b) hacking, whereby attackers seek to hack into our website with the primary intention of causing
reputational damage to us by disrupting services;

c) data theft whereby cyber criminals attempt to intrude into our network with the intention of stealing
our data or information or to extort money; and .

d) leaking, whereby sensitive internal Bank data or customer information is inappropriately disclosed
by parties entitled to access it.

Further, the Bank has engaged with multiple Fintech partners which is one of its key strategies for
growth. Being in the services sector, Information Security and Data Protection are of paramount
importance. Third parties with which we do business or that facilitate our business activities could alsa
be sources of operational and information security risk to us, including from breakdowns or failures of
their own systems or capacity constraints. We, our customers, regulators and other third parties,
including other financial services institutions and companies engaged in data processing, have been
subject to, and are likely to continue to be the target of, cyberattacks.

The Bank has put in place a governance framework and a board-approved information security policy
and Cyber security policy to mitigate information technology-related risks. While cyber threats and
cyber-attacks like hacking, phishing, ransomware and other means, resulting in disruption of services
or theft or leak of sensitive internal data or customer information are growing, our Bank has invested
in preventing and protecting against such attacks. The Bank has alse invested in detect, respond, and

persistent threats, Intrusion prevention/detection, 24*7 security operation ce
etc. have been put in place. 7 oy
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Further the Bank conducts vulnerability assessment, penetration testing, application security testing,
secure configuration reviews, source code review and red teaming exercises of its IT systems and
environment through an external entity. Gaps reported by such exercises are remediated by the IT team.
The Bank has a robust third-party risk assessment process which is conducted before the on-boarding
of any new Fintech partners.

We have a governance framework in place for security and have implemented information security
policies, procedures and technologies. The Bank has an independent information security team headed
by a Chief Information Security Officer reporting to the Chief Risk Officer. The Information Security
Steering Committee (ISSC) chaired by the MD of the Bank is the apex decision-making body in the Bank
for information security-related issues and meets monthly. The ISSC reports to the IT steering
committee of the Board .

However, considering that technology is currently in a phase of rapid evolution and that the methods
used for cyber-attacks are also changing frequently or, in some cases, are not recognized until an actual
attack, we may not be able to anticipate or to implement effective preventive measures against all
security breaches. Further, circumstances such as the Covid-9 pandemic requiring a large number of
our employees to work from home may increase aur vulnerability to cyber attacks. Any third-party
technology failure, cyber-attack or other information or security breach, termination or constraint
could, among other things, adversely affect our ability to effect transactions, service our clients, manage
our exposure to risk or expand our business. Our customers could also be exposed to increased phishing
and vishing attacks that could result in a financial loss to them, and in turn lead to claims for
compensation from the Bank or reputation loss for the Bank.

As the sophistication of cyber incidents continues to evolve, we will likely be required to expend
additional resources to continue to modify or enhance our protective measures or to investigate and
remediate any vulnerability to cyber incidents. In addition, certain cyber incidents, such as surveillance,
may remain undetected for an extended period. There is also the risk of our customers incorrectly
blaming us and terminating their accounts with us for a cyber-incident which might have occurred on
their own system or with that of an unrelated third party. Any cyber security breach could also subject
us to additional regulatory scrutiny and expose us to civil litigation and related financial liability.

» Adoption of a different basis of accounting or new accounting standards may result in changes
in our reported financial position and results of operations for future and prior periods.

The Ministry of Corporate Affairs, in its press release dated January 18, 2016, issued a roadmap for
implementation of IND-AS converged with IFRS for scheduled commercial banks, insurers, insurance
companies and non-banking financial companies. However, the RBI, by its notification dated March 22,
2019 has deferred the implementation of Ind-AS for required all scheduled banks until further notice.

The possible impact of IND-AS on our financial reporting, the nature and extent of such impact is still
uncertain. Further, the new accounting standards will change, among other things, our methodology for
estimating allowances for expected loan losses and for classifying and valuing our investment portfolio
and our revenue recognition policy. For estimation of expected loan losses, the new accounting
standards will require us to calculate the present value of the expected future cash flows realisable from
our advances, including the possible liquidation of collateral (discounted at the loan’s effective interest
rate). This will result in us recognising allowances for expected loan losses in the future which may be
higher or lower than under current Indian GAAP. There can be no assurance, therefore, that our financial
condition, cash flows, results of eperations or cash flows will not appear materially worse under IND-
AS than under Indian GAAP. In our transition to IND-AS reporting, we may encounter difficulties in the
ongoing process of implementing and enhancing our management information systems. Further, there
is no significant body of established practice on which to draw in forming judgments regarding the new
system's implementation and application. There can be no assurance that our adoption of IND-AS will
not adversely affect our reported results of operations or financial congs d any failure to
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successfully adopt IND-AS could materially adversely affect our business, cash flows, financial condition
and results of operations.

» Werely on third-party service providers who may not perform their obligations satisfactorily or
in compliance with law.

In order to expand our business, Bank has adopted the model of outsourcing and tie-ups with third party
service providers. These tie-ups and arrangements have been made in in compliance with the RBI
guidelines on outsourcing. These vendors provide services which include, among others, Fintech firms
forloan hook development, cash management services, software services, client sourcing, debt recovery
services and call centre services. However, we cannot guarantee that there will be no disruptions in the
provision of such services or that these third parties will adhere to their contractual obligation. If there
is a disruption in the third-party services, or if the third party service providers discontinue their service
agreement with us, our business, cash flows, financial condition and results of operations will be
adversely affected.

Given the increasing use of technology, our Bank is required to work with a number of interconnected
service providers such as aggregators, merchants and payment systems to provide solutions to
customers. Any weaknesses in the systems, processes or robustness of security in any part of this
network exposes our Bank to potential losses due to transactional errors, cyber events and other
technical errors. In case of any dispute, we cannot assure that the terms of such agreements will not be
breached, which may result in litigation costs. We may also suffer from reputational and legal risks if
our third-party service providers act unethically or unlawfully, including mis-selling, which could
materially and adversely affect our business, cash flows, financial condition and results of operations in
addition to penalties.

» Ourinsurance coverage may not be adequate to protectus against all potential losses, which may
have a material adverse effect on our business, cash flows, financial condition and results of
operations.

Our operations are subject to various risks inherent in the banking industry, as well as fire, theft,
robbery, earthquake, flood, acts of terrorism and other force majeure events. Qur insurance cover
includes, among other things, professional indemnity, banker indemnity, personnel accident (including
accidental death), general commercial liability. We maintain insurance for our cperations in India
largely through third party insurers in India. None of our insurance policies are assigned in favour of
any third party.

We may not have identified every risk and further may not be insured against every risk, including
operational risk that may occur and the occurrence of an event that causes losses in excess of the limits
specified in our policies, or losses arising from events or risks not covered by insurance policies or due
to the same being inadequate, could materially harm our financial condition, cash flows and future
results of operations. There can be no assurance that any claims filed will be honoured fully or timely
under our insurance policies. Also, our financial condition may be affected to the extent we suffer any
loss or damage that is not covered by insurance or which exceeds our insurance coverage. In addition,
we may not be able to renew certain of our insurance policies upon their expiration, either on
commercially acceptable terms or atall.
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» Any failure of a bank in India or one of our key overseas correspondent banks would materially
and adversely affect our business.

Our clearing and treasury business relies heavily on our domestic and overseas correspondent banks to
facilitate our market related and international transactions. In India, the banking industry is also inter-
dependent to facilitate domestic transactions. There is no assurance that our overseas correspondent
banks or our domestic banking partners will not fail or face financial problems. If any bank in India, or
any of our key overseas correspondent banks were to fail, this would materially and adversely affect
our business, cash flows, financial condition and results of cperations.

» We may experience difficulties in expanding its business into new regions and markets which
may adversely affect its business prospects, financial conditions and results of operations.

At present, Bank has started working in WOS mode since 2018 and has limited number of branches and
ATMS. Being a new bank, Bank is making all the concentrated efforts to increase its visibility in new
areas and regions within the country to further expand our customer base, reach and balance sheet.
However, we may face difficulty in gaining the confidence of customers particularly in Tier-2 and Tier-
3 cities which will affect our future plans and efforts for expanding into these areas. This may result or
force us to revisit our strategy for business development which will result in additional costs ultimately
putting strain on our financial condition and overall profitability.

» Deficiencies in accuracy and completeness of information about customers and counterparties
may adversely impact us.

We rely on the accuracy and completeness of information about our customers and counterparties, and
on representations by them or third parties as to the aceuracy and completeness of such information,
while carrying out transactions with these entities or on their behalf. For example, when deciding
whether or not to extend credit to a customer, we may rely on reports of independent auditors with
respect to the financial statements of the customer. We also rely on credit ratings assigned to our
customers. Further, with respect to some of our loans, we do not have any direct control over how the
customer actually utilizes the loan proceeds. Although our credit appraisal system conducts a due
diligence during its underwriting process and exercises caution in its lending, any use of loan proceeds
for purposes outside those stated on the application may negatively affect the repayment capacity of
the borrowers to repay the loan. Any failure to repay such loans could have an adverse effect on our
financial condition, results of operations and cash flows. Our business, cash flows, financial condition
and results of operations could be negatively impacted by such reliance on information that is
inaccurate or materially misleading. This may affect the quality of information available to us about the
credit history of our borrowers, especially individuals and small businesses. As a consequence, our
ability to effectively manage our credit risk may be adversely affected.

» The Bank may not be able to detect money-laundering and other illegal or improper activities
fully or on a timely basis, which could expose it to additional liability and harm its business or
reputation.

The Bank is required to comply with applicable anti-money-laundering ("AML") and anti-terrorism laws
and other regulations in India and in other jurisdictions where it has operations. These laws and
regulations require the Bank, among other things, to adopt and enforce know-your-customer (“KYC")
policies and procedures and to report suspicious and large transactions to the applicable regulatory
authorities in different jurisdictions. While the Bank has adopted policies and procedures aimed at
detecting and preventing the use of its banking networks for money laundering activities and by
terrorists and terrorist-related organisations and individuals generally, such policies and procedures
may not completely eliminate instances where the Bank may be used by other parties to engage in
money laundering and other illegal or improper activities due to, in part, the short history of these
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(iii) CORPORATE STRUCTURE:-
SBM HOLDINGS LTD {(SBMH} SBMH also holds stake in: -
Listed on stock exchange of Mauritius =  SBM (NFC) HOLDINGS LTD
s  SBM (NBFC HOLDINGS LTD
»  AFRICA INFRASTRUCTURE
INVESTMENT HOLDINGS
COMPANY LTD
SBM (BANK) HOLDINGS LTD ¢ SBMISLTD
{Located at Mauritius)
Each of the below entity is
holding one share :-
SBM Overseas One Ltd
SBM Overseas Two Ltd q SBM BANK (INDIA) LIMITED
SBM Overseas Three Ltd
SBM Overseas Four Lid
SBM Overseas Five Ltd
SBM Overseas Six Ltd
(iv) KEY OPERATIONAL AND FINANCIAL PARAMETERS FOR THE LAST 3 AUDITED YEARS:-
STANDALONE BASIS:
(Rs. in crores)
FY2018-19 | FY2019-20 | FY2020-21 | 30%September | Remarks
(Note 1) SEE I SEEl e R h BESEE T
Parameters e 3 | (Audited)}
Balance Sheet Lo ir
Net Fixed Assets 62.21 61.50 57.78 55.90
Current Assets 832.03 934,10 1,096.82 1,394.81 Note 3
Non-current assets 704.09 1,505.83 3.584.70 4,357.85 Note 4
Total Assets 1,598.33 2,501.43 4,739.30 5,808.56
Non-current Liabilities 848.90 1,581.49 3,182.97 3,893.26
(including maturities of long-term
borrowings and short term
borrowings)
Financial (borrowings, trade payables 848.90 1,581.49 3,182.97 3,893.26 Note 5
and other financial liabilities)
Provisions NA NA NA NA
Deferred tax liabilities (net) NA NA NA NA
Other non-current liabilities NA NA NA NA
Current Liabilities (including 221.64 338.92 957.34 1,304.23
maturities of long term borrowings)
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{Rs. in crores)

FYZ2018-19 | FY2019-20 | FY2020-21 | 30%September | Remarks
(Note 1) 2021

Parameters (Audited)
Financial (borrowings, trade payables 135.22 263.55 841.19 1,158.54 Note 6
and other financial liabilities)
Provisions NA NA NA NA
Current tax liabilities (net) NA NA NA NA
Other current liabilities 86.42 75.37 116,15 145.69 Note 7
Equity (equity and other equity) 527.79 581.02 598.99 611.07
Total equity and liabilities 1,598.33 2,501.43 4,739.30 5,808.56 -
Profit and loss '
Total revenue 16.85 116.52 160.23 111.09
From Operations 13.27 48.18 78.17 60.27
Other income 3.58 68.34 §2.06 50.82
Total Expenses 63.83 114.62 141.59 98.67
Total comprehensive income NA NA NA NA Note 8
Profit/ (Loss ) (46.98) 1.90 18.64 12.42 -
Other comprehensive income NA NA NA NA Note 8
Profit/ [lﬂss] after tax (46.98] 1.90 18.64 12.42
Earnings per equity share: (a) basic;
and {b) diluted &y
Continuing Operations
(a) basic; {2.15) 0.03 0.25 0.16
(b) diluted (2.15) 0.03 0.25 0.16
Discontinued operations
(a) basic; 0
(b) diluted
Total continuing and discontinued
operations
(a] basic; (2.15] 0.03 0.25 0.16
(b) difuted (2.15) 0.03 0.25 0.1e
Cash flow %
Net cash generated from operating 34.89 2.09 198.72 515.58
activities
Net cash used in/ generated from (6.61) (11.96) (441.83) {280.82)
investing activities
Net cash used in financing activities 48.00 52.00 153.98 {149.98)
Cash and cash equivalents (at the 393.95 470.23 51236 423.23
beginning of the year)

470.23 512.36 423.23 508.01

Balance as per statement of cash flows
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(Rs. in crores)
FY 2018-19 FY 2019-20 | FY2020-21 30t September | Remarks
(Note 1) 2021
Parameters (Audited)
Additional information
Net worth (Capital + Reserves and 527.79 581.02 598.99 579.23
Surplus)
Cash and cash equivalents 470.23 512.36 423.23 508.01
Current investments 273.10 328,22 559.15 728.02 Note 9
Assets under management 1,598.33 2,501.43 4,739.30 5,808.56 Note 10
Off balance sheet assets 996.96 2,238.89 5,696.04 5,777.51
Total debts to total assets - 0.01 0.04 0.00 Note 11
Debt service coverage ratio NA 0.94 0.21 1.07 Note 12
T . 32.41 126.70 233.19 179.53
Interest expense 19.14 78.52 155.02 119.27
Interest service coverage ratio (21.10) 9.21 1401 15.66
Provisioning and write offs (including 3.95 26.79 15.91 21.19
tax)
Bad debts to accounts receivables ratio 0.03 0.02 (0.00) 0.01 Note 13
Gross NPA (%) 2217% 8.59% 2.9'7% 2.59%
Net NPA (%) 8.81% 2.90% 0.90% 0.29%
Tier I Capital Adequacy ratio (%) 47.17% 31.48% 19.46% 17.11%
Tier 1l Capital Adequacy ratio (%) 167% 0.96% 1.26% 1.12%

KEY OPERATIONAL AND FINANCIAL PARAMETERS FOR THE LAST 3 AUDITED YEARS:-

Consolidation is not applicable as the Bank do not have any

Pursuant to approval of the Scheme of Amalgamation, between the SBM Bank (India} Ltd and SBM
Bank [Mauritius) Ltd. - Indian Operations (the ‘Indian Operatiens”), by the Reserve Bank of India
on October 30, 2018, under section 44A of the Banking Regulations Act, 1949, the undertaking of
the Indian Operations are amalgamated with the SBM Bank (India} Ltd. Accordingly, the SBM Bank
{India) Ltd. has commenced its banking operations on December 01, 2018 and Profit and Loss for
FY 2018-19 is prepared for four months ended 31 March 2019.

(v)
CONSOLIDATED BASIS -
subsidiaries companies in India.
Note:
1.
2

The financial statements of the Bank are prepared in accordance with statutory requirements
prescribed under the Banking Regulation Act 1949, circulars and guidelines issued by RBI from
time to time (RBI guidelines), accounting standards referred to in Section 133 of the Companies
Act, 2013 (the Act) and the relevant provisions of the Act read with the Companies (Accounts)
Rules, 2014 and other relevant provisions of the Act and Companies {Accounting Standard)
Amendment Rules 2016 in so far as they apply to the Bank and practices prevailing within the
banking industry in India. Classifying assets and liabilities as current and nen-current is not
defined in the applicable regulations for the Bank, and accordingly the same has been computed
as per Notes described below. -
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10.

11.

12.

i3k

Current assets comprise of Cash and Balances with Reserve Bank of India, Balance with Banks and
Money at Call and Short Notice, Investments classified as Available for Sale (AFS) and Held for Sale
(HFT) and Other Assets.

Non-current assets comprise of Advances and Investments other than AFS and HFT securities.

Financial non-current liabiliies comprise of Term Deposits and Borrowings from Other
Institutions and Agencies.

Financial current liability comprises of Current Accounts and Saving Accounts under Deposits, and
Borrowings from RBI and Other Banks.

Other current liabilities comprise of Other Liabilities and Provisions.

Information relating to Total Comprehensive Income and Other Comprehensive Income are not
furnished as Ind AS is not yet made applicable to banks.

Current Investment comprises of Investments classified as AFS and HFT securities.
Assets under management represents total assets of the Issuer.
Total debts comprise borrowings of the issuer.

Debts Service Coverage Ratios is computed as percentage of earnings before interest, tax and
depreciation to total borrowing of the issuer up to 1 year.

Bad debts to Account receivable ratio is computed as percentage of sum of amount charged to the
Profit and Loss account towards provision for non-performing assets and bad debts written off, to
Net Advances of the Issuer.
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(vi) AUDITED FINANCIAL INFORMATION ALONG WITH LIMITED AUDIT REVIEW REPORT FOR

THE HALF YEAR ENDED 30™ SEPTEMBER, 2021: -

The audited financial information along with limited audit review report for the half year ended 30th

September, 2021 is as follows:

STANDALONE BASIS:
{Rs. in crores)
Dtembat
Parameters
Balance Sheet
Net Fixed Assets 62.21 61.50 57.78 55.90
Current Assets 832.03 334.10 1,096.82 1,394.81 Note 3
Non-current assets 704.09 1,505.83 3,584.70 4,357.85 Note 4
Total Assets 1,598.33 2,501.43 4,739.30 5,808.56
Non-current Liabilities 848.90 1,581.49 3,182.97 3,893.26
(including maturities of long-term
borrowings and short term
borrowings)
Financial (borrowings, trade payables 848.90 1,581.49 3,182.97 3,893.26 Note 5
and other financial liabilities)
Provisions NA NA NA NA
Deferred tax liabilities (net} NA NA NA NA
Other non-current liabilities NA NA NA NA
221.64 338,92 957.34 1,304.23

Current Liabilities (including
maturities of long term borrowings)
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(Rs. in crores)

FY 2018-19 FY 2019-20 FY 2020-21 30t September Remarks
[Note 1) 2021

Parameters (Audited)
Financial (borrowings, trade payables 135.22 263.55 841.19 1,158.54 Note 6
and other financial liabilities)
Provisions NA NA NA NA
Current tax liabilities (net) NA NA NA NA
Other current liabilities 86.42 75.37 116.15 145.69 Note 7
Equity (equity and other equity) 527.79 581.02 598.99 611.07
Total equity and liabilities 1,598.33 2,501.43 4,739.30 5,808.56 -
Profit and loss < AR
Total revenue 16.85 116.52 160.23 111.09
From QOperations 13.27 48.18 78.17 60.27
Other income 3.58 68.34 82.06 50.82
Total Expenses 6383 114.62 141.59 98.67
Total comprehensive income NA NA NA NA Note 8
Profit/ (Loss } (46.98) 1.90 18.64 12.42 -
Other comprehensive income NA NA NA NA Note 8
Profit/ (loss) after tax {46.98) 1.90 18.64 12,42
Earnings per equity share: (a) basic; ' : ; of
and (b) diluted
Continuing Operations
{(a) basic; (2.15) 0.03 0.25 0.16
{b) diluted (2.15) 0.03 0.25 0.16
Discontinued operations
(a) basic;
{b) diluted 0
Total continuing and discontinued
operations
(a) basic; (2.15] 0.03 0.25 0.16
{b) diluted (2.15) 0.03 0.25 0.16
Cash flow et -
Net cash generated from operating 34.89 2.05 198.72 515.58
activities
Net cash used in/ generated from (6.61) (11.96) (280.82)
investing activities (441.83)
Net cash used in financing activities 48.00 52.00 153.98 {149.98)
Cash and cash equivalents (at the 393.95 470.23 512.36 42323
beginning of the year)

470.23 512.36 423.23 508.01

Balance as per statement of cash flows
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(Rs. in crores)
FY Z018-19 FY 2019-20 | FY 2020-21 30t September | Remarks
{Note 1) 2021
Parameters {Audited)
Additional information
Net worth (Capital + Reserves and 527.79 581.02 598.99 57923
Surplus)
Cash and cash equivalents 470.23 512.36 423.23 508.01
Current investments 273.10 328.22 559.15 728.02 Note 9
AR IERATAaEEe 1,598.33 2,501.43 4,739.30 5,808.56 Note 10
Off balance sheet assets 996.96 2,238.89 5,696.04 577751
Total debts to total assets - 0.01 0.04 0.00 Note 11
Debt service coverage ratio NA 0.94 0.21 1.07 Note 12
s 3241 126.70 233.19 179.53
Interest expense 19.14 78.52 155.02 119.27
Interest service coverage ratio (21.10] 9.21 14.01 15.66
Provisioning and write offs (including 3.95 26.79 1591 21.19
tax)
Bad debts to accounts receivables ratio LS oigz (0.00) L NpEETS
Gross NPA (%) 22.17% 8.59% 2.9'7% 2.59%
Net NPA (%) 8.81% 2.90% 0.90% 0.29%
Tier I Capital Adequacy ratio (%) 47.17% 31.48% 19.46% 17.11%
Tier I Capital Adequacy ratio (%) 1.67% 0.96% 1.26% 1.12%

CONSOLIDATED BASIS: Consolidation is not applicable to us as the Bank do not have any

subsidiaries companies in India.

Note:

1.

Pursuant to approval of the Scheme of Amalgamation, between the SBM Bank (India) Ltd and SBM
Bank (Mauritius) Ltd. - Indian Operations (the ‘Indian Operations”), by the Reserve Bank of India
on October 30, 2018, under section 44A of the Banking Regulations Act, 1949, the undertaking of
the Indian Operations are amalgamated with the SBM Bank (India) Ltd. Accordingly, the SBM Bank
(India) Ltd. has commenced its banking operations on December 01, 2018 and Profit and Loss for
FY 2018-19 is prepared for four months ended 31 March 2019,

The financial statements of the Bank are prepared in accordance with statutory requirements
prescribed under the Banking Regulation Act 1949, circulars and guidelines issued by RBI from
time to time (RBI guidelines), accounting standards referred to in Section 133 of the Companies
Act, 2013 {the Act) and the relevant provisions of the Act read with the Companies (Accounts)
Rules, 2014 and other relevant provisions of the Act and Companies [Accounting Standard)
Amendment Rules 2016 in so far as they apply to the Bank and practices prevailing within the
banking industry in India. Classifying assets and liabilities as current and non-current is not
defined in the applicable regulations for the Bank, and accordingly the same has been computed
as per Notes described below.
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10.

11.

12.

135

Current assets comprise of Cash and Balances with Reserve Bank of India, Balance with Banks and
Money at Call and Short Notice, Investments classified as Available for Sale (AFS) and Held for Sale
(HFT) and Other Assets.

Non-current assets comprise of Advances and Investments other than AFS and HFT securities.

Financial non-current liabilities comprise of Term Deposits and Borrowings from Other
Institutions and Agencies.

Financial currentliability comprises of Current Accounts and Saving Accounts under Deposits, and
Borrowings from RBI and Other Banks.

Other current liabilities comprise of Other Liabilities and Provisions.

Information relating to Total Comprehensive Income and Other Comprehensive Income are not
furnished as Ind AS is not yet made applicable to banks.

Current Investment comprises of Investments classified as AFS and HFT securities.
Assets under management represents total assets of the Issuer.
Total debts comprise borrowings of the issuer.

Dehts Service Coverage Ratios is computed as percentage of earnings before interest, tax and
depreciation to total borrowing of the issuer up to 1 year.

Bad debts to Account receivable ratio is computed as percentage of sum of amount charged to the
Profit and Loss account towards provision for non-performing assets and bad debts written off, to
Net Advances of the [ssuer.

Gross Debi; Equity Ratio of the Company*:

Before the issue of debt securities (as on 30t September, 2021) 0.03

After the issue of debt securities** 0.17

*The Gross Debt Equity Ratio is computed as = Total Debt/Total Paid up Equity Share Capital. Debts

represent total borrowing.
**Computed considering debt issue size of INR 125 crore.

{vii)

(viii)

PROJECT COST AND MEANS OF FINANCING, IN CASE OF FUNDING OF NEW PROJECTS: -
Not applicable

SUBSIDIARIES OF THE COMPANY (If any): None

35



||' SBM bank

(ix) DETAILS OF CONTINGENT LIABILITIES BASED ON THE LAST AUDITED FINANCIAL
STATEMENTS INCLUDING AMOUNT AND NATURE OF LIABILITY

»  The details of contingent liabilities of the issuer on a standalone basis as on 30.09.2021 is as follows:

Rsin crores

Particulars Ason 30 Sept 2021
(Audited)
Claims against the Bank not acknowledged as Debts 9
Liahility for Partly Paid Investments -
Liability on account of cutstanding Forward Exchange Contracts & Derivatives 4,499
Guarantees given on behalf of Constituents -
a) In India 385
b) Outside India 104
Acceptances, Endorsements and Other Obligation 332
Other items for which the Bank is Contingently Liable 448
Total 5777

Claims against the Bank not acknowledged as Debts’ item of Contingent Liability includes Income Tax
of Rs. 87,430 thousand (Previous Year: 86,960 thousand) and Service tax of Rs. 5,091 thousand
{Previous Year: 5,091 thousand). The Bank has gone in appeal to Income Tax Appellate Tribunal
{ITAT) and High Court against the income tax assessment order of the department for AY 1996-97,
1997-98, 1999-00 to 2008-09, 2012-13 and 2013-14. The appeals are pending for the final cutcome
of the ITAT and high court and the Bank is expecting favorable judicial decisions.

»  The details of contingent liabilities of the issuer on a consolidated basis as on 30.09.2021 is as follows:
Consolidation is not applicable as the Bank do not have any subsidiaries companies in India.
Q A BRIEF HISTORY OF THE ISSUER SINCE ITS INCORPORATION GIVING DETAILS OF

IT'S FOLLOWING ACTIVITIES:-
I DETAILS OF SHARE CAPITAL AS ON LAST QUARTER END (LE 315 DECEMBER 2021): -
Share Capital Rs. In Crores
Authorized Share Capital 1000
Issued, Subscribed and Paid-up Share Capital {Prior to the offer) | g23.6250840
Issued, Subscribed and Paid-up Share Capital (After the offer) 823.6250840
I CHANGES IN ITS CAPITAL STRUCTURE AS ON LAST QUARTER END (L.E 315T DECEMBER
2021), FOR THE LAST THREE YEARS: -
Date of change (AGM/EGM) Rsin Crores Particulars
Authorized Share Capital was increased from
EGM 27.07.2018 1000 Rs 500 crore (Rupees five hundred crores) to
Rs. 1000 crore (Rupees One thousand crore)
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IEL. EQUITY SHARE CAPITAL HISTORY OF THE COMPANY AS ON LAST QUARTER END (LE 3157
DECEMBER 2021}, FOR THE LAST THREE YEARS: -
Consi Cumulative | Remarks
derati No. of Equity [Equity  sharéEquity share]
Face Issue on Shares capital (Rs.) premium  (in
Date of | No of Equity { Valu Price (Cash, | Nature of Rs.)
Allotment Shares e {In Rs) other Allotment
{Rs.) than
cash,
etc)
30.03.2017 | 50,00,00,600 10 i0 Cash Subscribers to | 50,00,00,000 (500,00,00,000 ok
MOA
01.12.2018 | 15,69,58,418 10 10 Other | Pursuant to | 65,69,58,418 |656,95,84,180 NIL Lt
than scheme of
Cash amalgamation
and RBI Order
30.03.2019 | 48000000 10 10 Cash Rights Issue 70,49,58,418 [704,9584,180 NIL
27.08.2019 | 52000000 10 10 Cash Rights Issue 75,69,58,418 |756,95,84,180 NIL
16.12.2021 | 6,66,66,666 10 15 Cash Rights Issue 82,36,25,084 [823,62,50,840 33,33,33,330

** 500,000,000 equity shares of face value of Rs. 10/- each were allotted to the subscribers of memorandum of
association

*x+15 69,58,418 equity shares of face value of Rs. 10/- each aggregating to Rs. 156,95,84,180/- issued and allotted
pursuant to scheme of amalgamation and RBI's order with regard to capital requirements of the RBI WOS Scheme (The
total paid-up share capital of Rs. 656,95,84,180/- includes the initial paid-up share capital of Rs. 5,000,000,000/-
comprising of 500,000,000 equity shares of face value of Rs. 10/- each allotted to the subscribers of memorandum of
association).
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DETAILS OF ANY ACQUISITION OR AMALGAMATION IN THE LAST 1 YEAR:-

NIL
V. DETAILS OF ANY REORGANIZATION OR RECONSTRUCTION IN THE LAST 1 YEAR:-
Type of | Date of | Date of | Details
Event Announcement | Completion
NIL NIL NIL NIL
(D)  DETAILS OF THE SHAREHOLDING OF THE COMPANY AS ON THE LATEST QUARTER END
1. SHAREHOLDING PATTERN OF THE COMPANY AS ON 315T DECEMBER 2021
No. of
sl Name Category of it?ses ::l. dOf shartiarsl Total No. of | y
No. shareholder | . . shares held ¢
in Physical
Demat
1 SBM (Bank) Holdings | Body NIL 82,36,25,078 | 82,36,25,078 99.9999
Ltd Corporate
9 SBM Overseas One Ltd Body NIL 1 1 0.0001
Corporate
3 SBM Overseas Two Ltd | Body NIL 1 1 0.0001
Corporate
4 SBM Overseas Three Lid | Body NIL 1 1 0.0001
Corporate
5 SBM Overseas Four Ltd | Body NIL 1 1 0.0001
Corporate
6 SBM Overseas Five Ltd Body NIL 1 1 0.0001
Corporate
- SBM Overseas Six Ltd Body NIL 1 1 0.0001
Corporate
TOTAL 82,36,25,084 | 82,36,25,084 100.00

Notes: - Shares pledged or encumbered by the promoters (if any): Nil

II.

LIST OF TOP 10 HOLDERS OF EQUITY SHARES OF THE COMPANY AS ON 315T DECEMBER

2021

Please refer the table inserted in D(I) above.
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(E)

FOLLOWING DETAILS REGARDING THE DIRECTORS OF THE COMPANY: -

i DETAILS OF THE CURRENT DIRECTORS OF THE COMPANY

DIN - 01724586

EREooNod

= o

1.2t
13.
14,
15.
16.
17.
18.
19.
20.
21.
221
23.
24.
25.
26.

27.
28.

29.
30.

3
32.
33,
34.
35:

36.
37.

Grant Thornton Ltd

Grant Thornton (Business School) Ltd
Grant Thornton (BPO) Ltd

Caroline House Ltd

City Screen Investments Ltd

. Coniston Investments Ltd
. Shah Institute Of Technology & Co.

Ltd

Societe City Screen

Grant Thornton (Indian Ocean) Ltd
Receptoria Administrator Ltd
Societe Duchess Of Bath

Island Life Assurance Co Ltd

The Damson Plum Foundation
SBM Holdings Ltd

SBM [(NBFC) Holdings Ltd

SBM Capital Markets Ltd

5BM Leasing Co. Ltd

SBM Factors Ltd

SBM 3S Ltd

SBM eBusiness Ltd

SBM Africa Holdings Ltd

SBM Infrastructure General Partner
Ltd (under winding-up)
AutoXpress International Ltd
AutoXpress Holdings Mauritius
Limited

Starlight Real Estate Mauritius Ltd
Starlight Real Estate (Ascot)
Mauritius Ltd

Richmond (Middle East) Holdings Ltd
Inter Global Shipping Limited
Richmerc Holdings Lid

TAHA Holding Limited

Richmond International (Mauritius)
Limited

Richmond Asia Holdings Limited
GTMC (Mauritius) Limited

Age Details of other Whether
Name, Designation (in |Address Date ofDirectorship wilful
and DIN appointment defaulter
years) (Yes/No)
Mr. Abdul Sattar |62 2 Remy  Ollien09.07.2020 1. W.S.1 Holdings Limited No
Adam Ali Mamode Avenue, Phoenix, 2. Palm Residences Lid
Hajee Abdoula Mauritius 3. Universal Business Solutions Ltd
(Part Time 4. Grant Thornton {Advisory Services)
Chairman) Ltd
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Age Details of other Directorship ‘Whether
Name, Designation|,; Date of wilful
(in  |Address 5
and DIN vears) appointment defaulter
(Yes/No)
Mr. Abdul Sattar 62 2 Remy  Ollierj09.07.2020 |(Directorships ... contd.)
lAdam Ali Mamode Avenue, Phoenix,
Hajee Abdoula Mauritius 38. BASANLTD
(Part Time 39. BREMAR (BREVETS ET MARQUES)
Chairman) LTD (INT)
DIN - 01724586 40. Ham Soham Limited
41. Lecofruit Mauritius
42, Nomadisms International Ltd
(indirect directorship through
Hebdomad Ltd)
43. Seminomad Group Ltd (indirect
directorship through Hebdomad Ltd}
44. Hebdomad Ltd
45. Le Morne Investment Ltd
46. Emirates Real Estate Ltd
47. Centaur Investors Ltd
48. Ocean Gulf Property Enterprises Ltd.
49. SBM Bank (Seychelles) Ltd. (under
winding-up)
50. SBM Bank {Kenya) Ltd
51. Banque SBM Madagacar SA
52. Kelper Limited
Mr. Sidharth Rath |52 Flat No. 901, Block/01.10.2018 |None No
(MD & CEQ) No. B, Jagat Vidya
DIN - 00682901 CHS, BKC, Bandra
East, Mumbal -~
400051
Mrs. Sudha Ravi 66 704/4, 7% Floor[30.03.2017 |1. Goodyear India Ltd No
(Independent Joanna CHS, Manuel 2. Alkem Laboratories Limited
Director) Gonsalves Road, 3. Baroda Medicare Private Limited
DIN - 06764496 Bandra West 4. Enzene Biosciences Limited
Mumbai - 400050
Mr. Ameet Patel 59 701, Vogue, Vimal26.02.2019 |[LIC Housing Finance Ltd. No
(Independent Kunj CHS Ltd,
Director) Meera Baug,
DIN - 00726197 Santacruz West,
Mumbai - 400054
Mr. Shyam Sundar (64 yrs|Flat  No. C-504,26.02.2019 |India Sme Asset Reconstruction Company No
Barik Pinnacolo, RBK Limited
(Independent School Lane, Near
Director) Gaurav Residency|
DIN - 08184820 Phase 2, Mira -
Bhayandar, Miral
Road East, Thane -
401107
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DIN-09342424

Name, Designation/Age |Address Date ofDetails of other Whether
and DIN (in appointmentDirectorship wilful
vears) defaulter|
(Yes/No}
Mr. Umesh Jain 51 yrs|C 101, Lodha 14.10.2020 |[1. Digital Citizen Technologies Pvt Ltd. No
(Independent Bellissimo, N M 2. Dragonfly Consumer Insights LLP
Director) Joshi Marg, 3. M/s Dragonfly Market Research
DIN - 06432749 Mahalaxmi, 4. Diginsights Technologies LLP
Mumbai - 400 011
Mr. Raoul Gufflet 53 yrs [Eureka Road,|16.06.2021 |i. SBM (Bank) Holdings Limited No
{Non-Executive 80819, Moka, 2. SBM Bank (Mauritius) Limited
Director) Mauritius 3. SBM Bank (Kenya) Limited
DIN - 09194722 4. Banque SBM Madagascar.
Mr. 62 yrs [B-106, Srivatsa/16.09.2021 | Finblend Development Consultants Private [No
\Amalorpavanathan Srilakshmi Limited.
(Independent Apartment,
Director) CODISSIA Road,
DIN - 06941432 Peelamedu,
Coimbatore, Tamil
Nadu - 6410045
Ms. Sharen 41yrsiAve Dr Leclezie/16.12.2021 |1. SBM Holdings Limited No
Ramdenee Mount Ory, Moka, 2. SBM (NFC) Holdings Limited
Mauritius - BO825
(Additional Director
(Non Executive &
Independent)

DETAILS OF CHANGE IN DIRECTORS SINCE LAST THREE YEARS: -

Name, Designation Date of Date of
and Date of L. . L R K
appointment cessation if | resignation if emarks
DIN applicable | applicable
Mr. Moses Harding John | 30.03.2017 - 08.10.2018
Mr. Azim Currimjee 25.01.2019 - 12.03.2020
Mr. Vidianand 25.01.2019 . 10.03.2020
Lutchmeeparsad
Mr Andrew Bainbridge | 01.03.2019 g 05.08.2021
Mr. Sanj .03.2017
r. >anjay 30.03.201 27.01.2022 Cessation due to death.
Bhattacharyya
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(F) FOLLOWING DETAILS REGARDING THE AUDITORS OF THE COMPANY: -
i. DETAILS OF THE AUDITOR OF THE COMPANY: -
Name of the Auditor Address Auditor since
K.S. Aivar & Co F-7 Laxmi Mills Shakti Mills Lane
aushs Sl (Off Dr. E Moses, Mahalaxmi, 16/09/2021
Mumbai 400011
ii. DETAILS OF CHANGE IN AUDITOR SINCE LAST THREE YEARS: -
Name of the Date of Datt_a of : Date of Resignation,
Auditor AAAREsS Appointment EESTaLOT, if if applicable
applicable
Office No. 83-87, 8th Floor,
M/s G. D. Apte Mittal Tower, B Wing,
& Co. Nariman Point, 24/12/2018 - 29/01/2019
Mumbai 400021
2nd and 3rd Floor,
M/s S.R. Golf View, Corporate
Batliboiand | Tower B, Sector 42, Sector 01/03/2019 27/07/2019 --
Associates LLP | Road, Gurugram - 122002,
Haryana
18.06.2021
(Withdrawn of
M/s M. P Hamam House Ambalal consent by the
Chit:le i Doshi Marg, Fort 20/09/2019 | firm pursuant to -
Mumbai - 400001 eligibility
requirements in
terms of RBI
regulations)
F-7 Laxmi Mills Shakti Mills
K. S. Aiyar & Co Lane (Off Dr. E Moses, B B
Mahalaxmi, Mumbai IGO0
400011
{(G) DETAILS OF BORROWINGS OF THE COMPANY, AS ON THE LATEST QUARTER END:
DECEMBER 31, 2021:-
(i) DETAILS OF OUTSTANDING SECURED LOAN FACILITIES: NIL
Lender's Type of Amount Principal Amount Repayment .
= . - Security
Name Facility Sanctioned |Outstanding Date /Schedule
Not Not Not Applicable | Not Applicable Not Applicable Not Applicable
Applicable Applicable
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(ii) DETAILS OF OUTSTANDING UNSECURED LOAN FACILITIES:

Lender’s Type of Amount Principal Amount Repayntent Date
Name Facility Sanctioned outstanding Schedule
Nil Nil Nil Nil Nil

(iii) DETAILS OF NCDS AND OTHER NON- CONVERTIBLE SECURITIES
NIL
(iv) LIST OF TOP 10 DEBENTURE HOLDERS (AS ON 315T DECEMBER, 2021)

NOT APPLICABLE

v) THE AMOUNT OF CORPORATE GUARANTEE ISSUED BY THE ISSUER ALONG WITH NAME OF
THE COUNTERPARTY (LIKE NAME OF THE SUBSIDIARY, [V ENTITY, GROUP COMPANY, ETC)

ON BEHALF OF WHOM IT HAS BEEN ISSUED:
NIL

(vi) DETAILS OF COMMERCIAL PAPER: - THE TOTAL FACE VALUE OF COMMERCIAL PAPERS
OUTSTANDING AS ON THE LATEST QUARTER END TO BE PROVIDED AND ITS BREAKUP IN

FOLLOWING TABLE:
Maturity date Amount outstanding
Not Applicable Not Applicable

{vii) DETAILS OF REST OF THE BORROWING (IF ANY INCLUDING HYBRID DEBT LIKE FCCB,

OPTIONALLY CONVERTIBLE DEBENTURES / PREFERENCE SHARES) AS ON 31st
DECEMBER, 2021-
Party Name Type of Amount Principal Repayment |Credit [Secured/ |Security
(in case of Facility / Sanctioned/ | Amount Date/ Rating |Unsecured
Facility) / Instrument | Issued outstanding |Schedule
Instrument
Name
Reserve Bank | Term LAF | 3 3 16-02- NA Secured G-sec/
of India Borrowing 2023 Bills
Reserve Bank | Term LAF | 3 3 01-03- NA Secured G-sec/
of India Borrowing 2023 Bills
Reserve Bank | Term LAF | 7 7 07-03- NA Secured G-sec/
of India Borrowing 2023 Bills
Reserve Bank | Term LAF | & 6 07-04- NA Secured G-sec/
of India Borrowing 2023 Bills
Pk _;«j?;‘*::"\._
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(viii)

(ix)

()

(H) DETAILS OF PROMOTERS OF THE COMPANY:

DETAILS OF ALL DEFAULT/S AND/OR DELAY IN PAYMENTS OF INTEREST AND PRINCIPAL
OF ANY KIND OF TERM LOANS, DEBT SECURITIES AND OTHER FINANCIAL INDEBTEDNESS
INCLUDING CORPORATE GUARANTEE ISSUED BY THE COMPANY, IN THE PAST 3 YEARS.

NIL

DETAILS OF ANY QUTSTANDING BORROWINGS TAKEN/ DEBT SECURITIES ISSUED WHERE
TAKEN / ISSUED (I) FOR CONSIDERATION OTHER THAN CASH, WHETHER IN WHOLE OR
PART, (II) AT A PREMIUM OR DISCOUNT, OR (III) IN PURSUANCE OF AN OPTION;

NIL
DETAILS OF CERTIFICATES OF DEPOSIT OUTSTANDING AS ON 31st DECEMBER, 2021:~
S. No. ISIN of Certificate of Deposit Maturity Amount
Date Outstanding
1 INEQO7PX16202 07/01/2022 25
2 INEQ7PX16210 09/02/2022 25
3 INEO7PX16244 11/02/2022 25
4 INEO7PX16228 14/02/2022 50

Individual Promoter: Not Applicable

Corporate Promaoter:

(1) Name

SBM {Bank) Holdings Ltd

Date of Incorporation

11.10.2013

Personal Address

C/o0 SBM Tower, 1 Queen Elizabeth 1], Avenue,
Place D’Armes, Port Louis Mauritius

Contact (230) 202 1111
Email ID sbm@sbmgroup.mu
Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities - Investment Holding Company
Photograph NA

Permanent Account Number NA

(2) Name

SBM Qverseas One Limited

Date of incorporation

03.06.2016

Personal Address

C/o SBM Tower, 1 Queen Elizabeth II, Avenue,
Place D’Armes, Port Louis Mauritius

Contact (230) 202 1111
Email [D sbm@sbmgroup.mu
Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA
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Special Achievements

NA

Business and Financial Activities

Activities  of  holding/  management/
Investment companies (with or without

managing)
Photograph NA
Permanent Account Number NA

(3) Name

SBM Overseas Two Limited

Date of Incorporation

03.06.2016

Personal Address

C/o SBM Tower, 1 Queen Elizabeth II, Avenue,
Place I’Armes, Port Louis Mauritius

Contact {230) 202 1111
Email ID sbm@sbmgroup.mu
Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities

Activities of
Investment companies

holding/ management/
(with or without

managing)
Photograph NA
Permanent Account Number NA

(4) Name SBM Overseas Three Limited

Date of Incorporation 03.06.2016

Personal Address C/o SBM Tower, 1 Queen Elizabeth II, Avenue,
Place D'Armes, Port Louis Mauritius

Contact (230) 2021111

Email ID shm@sbmgroup.mu

Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities

Activities of  holding/ management/
Investment companies (with or without

managing)
Photograph NA
Permanent Account Number NA

{5) Name

SBM QOverseas Four Limited

Date of Incorporation

03.06.2016

Personal Address

C/o SBM Tower, 1 Queen Elizabeth 11, Avenue,
Place D'Armes, Port Louis Mauritius

Contact (230) 2021111
Email ID sbm@sbmgroup.mu
Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA
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Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities Activities of  holding/ management/
Investment companies (with or without
managing)

Photograph NA

Permanent Account Number NA

(6) Name SBM Overseas Five Limited

Date of Incorporation 03.06.2016

Personal Address C/o SBM Tower, 1 Queen Elizabeth II, Avenue,
Place I’Armes, Port Louis Mauritius

Contact {230) 2021111

Email ID sbm@sbmgroup.mu

Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities Activities of  holding/ management/
Investment companies (with or without
managing) '

Photograph NA

Permanent Account Number NA

{7) Name SBM Overseas Six Limited

Date of Incorporation 03.06.2016

Personal Address C/o SBM Tower, 1 Queen Elizabeth I, Avenue,
Place D’Armes, Port Louis Mauritius

Contact (230) 202 1111

Email ID sbm@sbmgroup.mu

Educational Qualifications NA

Experience in the Business or Employment NA

Positions/Posts held in the past NA

Directorships held NA

Other Ventures /Interest of each Promoter NA

Special Achievements NA

Business and Financial Activities Activities of  holding/ management/
Invesiment companies {(with or without
managing)

Photograph NA

Permanent Account Number NA

Declaration: We hereby declare that the Promoter(s) are corporate entities incorporated at Mauritius and
hence does not have Permanent Account Number, Aadhaar Number, Driving License Number and Passport
Number. The Bank Account Number of Promoter(s) and Permanent Account Number of directors shall be
submitted to the stock exchanges on which the non-convertible securities are proposed to be listed, at the
time of filing the Placement Memorandum.
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(i) DETAILS OF PROMOTER HOLDING IN THE COMPANY AS ON THE LATEST QUARTER END

(DECEMBER 31, 2021):-

SL Name of the Total No. of No. of Total No. of % of Shares
No. Shareholders Equity shares in shareholding as Shares pledged with
Shares demat form % of total no. of Pledged respectto
equity shares shares owned
1 | SBM (Bank) Holdings Ltd | 82,36,25,078 NIL 99.9999 NiL NIL
2 | SBM Overseas One Ltd 1 NIL 0.0001 NiL NIL
3 | $BM Overseas Two Ltd 1 NIL 0.0001 NIL NIL
4 | SBM Qverseas Three Ltd 1 NIL 0.0001 NIL NIL
5 | SBM Overseas Four Ltd i NIL 0.0001 NiL NIL
6 | SBM Overseas Five Ltd 1 NIL 0.0001 NIL NIL
7 | SBM Overseas Six Ltd 1 NIL 0.0001 NIL NIL
Total 82,36,25,084 100.00
M ABRIDGED VERSION OF AUDITED CONSOLIDATED (WHEREVER AVAILABLE) AND
STANDALONE FINANCIAL INFORMATION (LIKE PROFIT & LOSS STATEMENT, BALANCE
SHEET AND CASH FLOW STATEMENT) FOR AT LEAST LAST THREE YEARS AND AUDITOR
QUALIFICATIONS, IF ANY. #
* BALANCE SHEET FOR THE LAST THREE YEARS
Annexure 1
*PROFIT AND LOSS ACCOUNTFOR THE LAST 3 YEARS
Annexure 1
*STATEMENT OF CASH FLOW FOR THE LAST 3 YEARS
Annexure 1
¥ AUDITOR QUALIFICATIONS - Standalone
Financial Year Auditors' Qualifications
2018-19 Nil
2019-20 Nil
2020-21 Nil
m ABRIDGED VERSION OF LATEST AUDITED/ LIMITED REVIEW HALF YEARLY

CONSOLIDATED (WHEREVER AVAILABLE) AND STANDALONE FINANCIAL INFORMATION
(LIKE PROFIT & LOSS STATEMENT, AND BALANCE SHEET) AND AUDITORS

QUALIFICATIONS, IF ANY.

Refer point B (iv)
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(K)

ANY MATERIAL EVENT/ DEVELOPMENT OR CHANGE HAVING IMPLICATIONS ON THE
FINANCIALS/CREDIT QUALITY (E.G. ANY MATERIAL REGULATORY PROCEEDINGS AGAINST
THE ISSUER/PROMOTERS, TAX LITIGATIONS RESULTING IN MATERIAL LIABILITIES,
CORPORATE RESTRUCTURING EVENT ETC) AT THE TIME OF ISSUE WHICH MAY AFFECT THE
ISSUE OR THE INVESTOR'S DECISION TO INVEST / CONTINUE TO INVEST IN THE DEBT

SECURITIES.

None, except the outstanding litigation and material developments stated in this placement

memorandum.

OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

1 Coastal
Projects
Limited

2 Vibha
Agrotech
Limited

3 Tushar
Chaudhary
against
Himadri
Industries
Private
Limited.

4 Deputy
Director,
Enforceme
nt of
Directorate

5 K. Madhav
Rac

W.P. No. 1704
of 2021 at
High Court of
Telangana

W.P. No.
21507 of 2021
at High Court
of Telangana

Case No.
CP/95(KB)/20
21

FIR No.
151/2021

0.5. No.
1758/2021

SBM Bank had disbursed loan under consortium arrangement.
This Loan had become NPA and pursuant to forensic audit the
account was declared fraud in line with RBI regulations. Mr.
Sabbineni Surendra, Promoter and Director of the Company has
filed the writ petition in the High Court of Telangana against all
the existing lenders, RBI, CBI and ED Challenging the criminal
action taken by the lenders against him and the Company.

SBM Bank had disbursed loan under consortium arrangement.
This Loan had become NPA and pursuant te forensic audit the
account was declared fraud in line with RBI regulatiens. The
Promaoter of the Company has filed the wrif petition in the High
Court of Telangana on the grounds that the act for declaring the
account as fraud in violation of Article 14 (Equality Before the
Law), Article 19 (Freedom of Speech & Expression) and, Article
21 (Protection of Life & Personal Liberty} of the Constitution of
India and set aside the forensic audit report.

SBM Bank had disbursed loan to one of the group companies of
the respondent wherein respondent company was required to
provide collateral. Mr. Tushar Chaudhary being one of the
shareholder had challenged this action of respondent company
on the ground of mismanagement. SBM Bank along with other
lenders were made respondent int the petition. SBM Bank has
already waived the requirement of providing this security fer
its loan and the affidavit to that effect has been filed in the court.

Some of the customers of SBM Bank are being investigated.
Since these customers hold account with the SBM Bank, SBM
Bank has been made Accused in the FIR along with SBI.
However, FIR does not mention any charge against SBM Bank
or its employees. Matter is still being investigated and
chargesheet s yet to be filed.

Mr. K. Madhav Rao was issued a prepaid credit card by one of
the partners of SBM Bank, Stashfin. A suit has been initiated
against the partner and SBM Bank has been erroneously made
a party in the case. SBM Bank has engaged a lawyer to represent
SBM Bank.
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De

ils of default and non-payment of stajfutory dues

NIL

(L)

(M)

(N)

(0)

(P)

WHERE THE ISSUER 1S A NON-BANKING FINANCE COMPANY OR HOUSING FINANCE
COMPANY THE FOLLOWING DISCLOSURES ON ASSET LIABILITY MANAGEMENT SHALL BE
PROVIDED FOR THE LATEST AUDITED FINANCIALS

Not Applicable

IF THE SECURITY IS BACKED BY A GUARANTEE OR LETTER OF COMFORT OR ANY OTHER
DOCUMENT / LETTER WITH SIMILAR INTENT, A COPY OF THE SAME SHALL BE DISCLOSED.
IN CASE SUCH DOCUMENT DOES NOT CONTAIN DETAILED PAYMENT STRUCTURE
{(PROCEDURE OF INVOCATION OF GUARANTEE AND RECEIPT OF PAYMENT BY THE
INVESTOR ALONG WITH TIMELINES), THE SAME SHALL BE DISCLOSED IN THE OFFER
DOCUMENT.

Not Applicable

DETAILS OF THE ISSUER FOR FOLLOWING DISCLOSURES ON ASSET LIABILITY
MANAGEMENT SHALL BE PROVIDED FOR THE LATEST AUDITED FINANCIALS:

Not Applicable

DISCLOSURES PERTAINING TO WILFUL DEFAULTER:

Our Company, Promoters or Directors have not been declared as wilful defaulters by any bank or
financial institution or consortium thereof in accordance with the guidelines on wilful defaulters
issued by the RBL

UNDERTAKING BY THE ISSUER:
The Issuer undertakes that:

(i)  Investors are advised to read the risk factors carefully before taking an investment
decision in this {ssue. For taking an investment decision, investors must rely on their
own examination of the issuer and the offer including the risks involved. The securities
have not been recommended or approved by the any regulatory authority in India,
including the Securities and Exchange Board of India (SEBI) nor does SEBI guarantee
the accuracy or adequacy of this document. Specific attention of investors is invited to
the statement of

(i)  The Issuer having made all reasonable inquiries, accepts responsibility for, and
confirms that this Placement Memorandum contains all informatien with regard to the
Issuer and the issue, that the information contained in this Placement Memorandum is
true and correct in all material aspects and is not misleading in gw:c_erial respect,
that the opinions and intentions expressed herein are honestlydie \ﬁ} t there are
no other facts, the omission of which make this document ;a’;%vhole o\'?@; ) of such
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information or the expression of any such opinions or intentions misleading in any
material respect.

(i)  TheIssuer has no side letter with any debt securities holder except the one(s) disclosed
in the offer document/Placement Memorandum. Any covenants later added shall be
disclosed on the stock exchange website where the debt is listed.

‘Risk Factors’ given under point B {ii) under the Section ‘General Risks’.

THE NAMES OF THE DEBENTURE TRUSTEE(S) SHALL BE MENTIONED WITH STATEMENT TO
THE EFFECT THAT DEBENTURE TRUSTEE(S) HAS GIVEN HIS CONSENT TO THE ISSUER FOR
HIS APPOINTMENT UNDER REGULATION 4 (4) AND IN ALL THE SUBSEQUENT PERIODICAL
COMMUNICATIONS SENT TO THE HOLDERS OF DEBT SECURITIES.

Debenture Trustee

Name : Axis Trustee Services Limited

Registered Address: Axis House, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg,
Worli, Mumbai - 400 025

Contact Person : Mr. Anil Grover

Tel No : 022-22 62300451

Email id E anil.grover@axistrustee.in

Website ] https://www.axistrustee.com

In accordance with the provisions of Securities and Exchange Board of India (Issue and Listing of
Non- Convertible Securities) Regulations, 2021 issued vide Circular No. SEBI/LAD-
NRO/GN/2021/39 dated August 9, 2021, the Issuer has appointed Axis Trustee Services Limited
to act as Trustees to the Bondholder(s).

Copy of letter from Axis Trustee Services Limited dated October 06, 2021, conveying their
consent to act as Trustees for the current issue of Bonds is enclosed as Annexure 6 in this
Placement Memorandum.

The Bondholder(s) shall, without further act or deed, be deemed to have irrevocably given their
consent to the Trustee or any of its agents or authorized officials to do all such acts, deeds, matters
and things in respect of or relating to the Bonds as the Trustee may in its absolute discretion deem
necessary or require to be done in the interest of the holder(s) of the Bonds. Any payment made
by the Issuer to the Trustee on behalf of the Bondholder(s) shall discharge the Issuer pro -tanto
to the Bondholder(s). No Bondholder shall be entitled to proceed directly against the Issuer
unless the Trustee, having become bound to proceed, fail to do so.

The Trustees shall perform its duties and obligations and exercise its rights and discretions, in
keeping with the trust reposed in the Trustees by the holder(s) of the Bonds and shall further
conduct itself, and comply with the provisions of all applicable laws, provided that, the provisions
of Section 20 of the Indian Trusts Act, 1882, shall not be applicable to the Trustees. The Trustees
shall carry out its duties and perform its functions as required to discharge its obligations under
the terms of SEBI Debt Regulations, the Securities and Exchange Board of India {Debenture
Trustees) Regulations, 1993, the Debenture Trusteeship Agreement, Placement Memorandum
and all other related transaction documents, with due care, diligence and loyalty.
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(R)

(5

(7)

(V)

THE DETAILED RATING RATIONALE (S) ADOPTED (NOT OLDER THAN ONE YEAR ON THE
DATE OF OPENING OF THE ISSUE)/ CREDIT RATING LETTER ISSUED (NOT OLDER THAN
ONE MONTH ON THE DATE OF OPENING OF THE ISSUE) BY THE RATING AGENCIES SHALL
BE DISCLOSED.

The detailed rating rationale from ICRA Limited are attached as Annexure 3.
RATING SCALE AND RATING AGENCY.

ICRA Limited vide its letter dated September 17, 2021 has assigned a credit rating of “ICRA A+
(Stable)” for the proposed issue of Basel Il Tier 2 Bonds aggregating to Rs. 250 crores. ICRA
Limited vide its letter dated March 16, 2022 has revalidated and confirmed the aforesaid credit
rating of “ICEA A+ (Stable) for the proposed issuance of Basel III Tier 2 Bonds.

Copy of rating letter from ICRA Limited are enclosed as Annexure 2 in this Placement
Memorandum.

Other than the credit ratings menticned herein above, the Issuer has not accepted any other
credit rating from any other credit rating agency({ies) for the Bonds offered for subscription under
the terms of this Placement Memorandum. However, the Issuer reserves the right to get the issue
rated by any other credit rating agency at a later date, should it feel the necessity.

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

IF THE SECURITY IS BACKED BY A GUARANTEE OR LETTER OF COMFORT OR ANY OTHER
DOCUMENT / LETTER WITH SIMILAR INTENT, A COPY OF THE SAME SHALL BE DISCLOSED,
IN CASE SUCH DOCUMENT DOES NOT CONTAIN DETAILED PAYMENT STRUCTURE
(PROCEDURE OF INVOCATION OF GUARANTEE AND RECEIPT OF FPAYMENT BY THE
INVESTOR ALONG WITH TIMELINES); THE SAME SHALL BE DISCLOSED IN THE OFFER
DOCUMENT.

NOT APPLICABLE
COPY OF CONSENT LETTER FROM THE DEBENTURE TRUSTEE SHALL BE DISCLOSED.

Copy of letter dated October 06, 2021, conveying their consent to act as Trustee for the current
issue of Bonds is enclosed in Annexure 6 in this Placement Memorandum.

NAMES OF ALL THE RECOGNISED STOCK EXCHANGES WHERE THE DEBT SECURITIES ARE
PROPOSED TO BE LISTED CLEARLY INDICATING THE DESIGNATED STOCK EXCHANGE.

The Bonds are proposed to be listed on the Wholesale Debt Market (WDM) Segment of the National
Stock Exchange Limited (“NSE"). The Company has obtained the in-principle approval from the
NSE for listing of said Bonds on its Wholesale Debt Market (WDM) Segment. NSE shall be the
designated stock exchange for the purpose of this Issue,

The Company shall create recovery expense fund with NSE.
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OTHER DETAILS:

w)

ii.

iii.

iv.

Debenture Redemption Reserve (DRR) Creation

The Debenture Redemption Reserve, if and as applicable, shall be created as per the applicable
laws.

Issue/Instrument Specific Regulations - Relevant Details (Companies Act, RBI
Guidelines, etc).

The debentures are offered and issued pursuant to the provisions of the Companies Act, 2013,
the Companies(Prospectus and Allotment of Securities) Rules, 2014 ,Companies (Share
Capital and Debentures) Rules, 2014, the SEBI {lssue and Listing of Non-Convertible
Securities) Regulations, 2021, relevant SEBI circulars, The Banking Regulation Act, 1949,
Basel III Regulations, each as amended from time to time (“RBI Regulations”).

Default in payment.

In the event of default in payment, Debenture Trustee shall have all the rights to take
necessary actions under the Applicable Laws after obtaining consent of majority Debenture
holders in accordance with Transaction Documents.

In case of default (including delay) in payment of interest and/ or redemption of principal on
the due dates for debt securities issued, additional interest of at least @ 2% p.a. over the
coupon rate shall be payable by the issuer for the defaulting period.

Delay in listing.

The Company shall be in compliance with SEBI (Issue and Listing of Non- Convertible
Securities) Regulations 2021 as amended from time to time. Further the Company shall also
adhere to any other guidelines / regulations applicable for private placement of listed debt
securities.

In case of delay in listing of the debt securities beyond the timelines specified by SEBI NCS
Operational circular, the Issuer will pay penal interest of at least 1 % p.a. over the coupon rate
for the delay of period to the investor (i.e. from the deemed date of allotment till the listing of

such debt securities).
Delay in allotment of securities.

The Company shall be in compliance with SEBI (Issue and Listing of Non- Convertible
Securities) Regulations 2021 and Coempanies Act, 2013, each as amended frem time to time.
Further the Company shall also adhere to any other guidelines / regulations applicable for
private placement of listed debt securities.

APPLICATION PROCESS:

®

Who can apply:

Only those investors who are permitted to invest in this issue as per RBI Guidelines and
SEBI Debt Regulations, applicable for issuance and listing of these Bonds y
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(i)

The following class of investors who fall under the definition of “Qualified Institutional
Buyers” under Regulation 2 (ss) of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time, are eligible to participate in the offer
{being "Eligible Investors™):

(i) a mutual fund, venture capital fund, alternative investment fund and foreign
venture capital investor registered with SEBJ;

(ii) a foreign portfolio investor (“FPIs”) other than Individuals, corporate bodies and
family offices;

(iii}) a Public Financial Institution;

(iv) a Scheduled Commercial Bank ;

(V) a multilateral and bilateral developmental financial institution ;

(vi) a state industrial development corporation ;

(vii) an Insurance Company registered with the Insurance Regulatory and
Development Authority of India ;

(viii)  aProvident Fund with minimum corpus of Rs. 25 crores ;

(ix) a Pension Fund with minimum corpus of Rs. 25 crores ;

(x) National Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated
November 23, 2005 of the Government of India published in the Gazette of India;

(xi) insurance funds set up and managed by army, navy or air force of the Union of
India; and insurance funds set up and managed by the Department of Posts, India;

(xii)  Systemically important non-banking financial companies.

All investors are required to comply with the relevant regulations / guidelines applicable
to them for investing in this Issue.

NO PERSON OTHER THAN ELIGIBLE INVESTORS CAN APPLY
The following class of investors are not eligible to participate in the offer:

(i) Resident Individual Investors;

(ii) Foreign Nationals;

(iii) any related party over which the Bank exercises control or significant influence (as
defined under the relevant accounting standards (“Accounting Standards”};

(iv) Persons resident outside India, other than FPis;

(vi) Partmership firms formed under applicable laws in India in the name of the partners;
(vii) Hindu Undivided Families through Karta; and

{viii) Person ineligible to contract under applicable statutory/ regulatory requirements.

*Investment by FPIs in these Bonds raised in Indian Rupees shall be within an overall limit
of 49% of the issue size subject to the restriction that investment by each FPI shall not
exceed 10% of the issue size.

Further, investment by FPIs in these Bonds raised in Indian Rupees shall be subject to
compliance with terms and conditions stipulated by the RBI, SEBI or any other regulatory
authorities on investment in these Bonds.

The issuance being a private placement through the EBP Platform, the investors who have
bid on its own account or through arrangers, if any, appointed by Issuer, in the issue
through the said platform and in compliance with SEBI circulars on the above subject and
EBP Platform operating guidelines are only eligible to apply. Any other application shall
be at the sole discretion of the Issuer.

Further, notwithstanding anything contained above, only eligible investors who have been

-

addressed through the application form are eligible to apply.
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(iii)

(iv)

(v}

Prior to making any investment in these Bonds, each Eligible Investor should satisfy and
assure himself/herself/itself that he/she/it is authorized and eligible to invest in these
Bonds. The Bank shall be under no obligation to verify the eligibility/authority of the
Eligible Investor to invest in these Bonds. Further, mere receipt of this Placement
Memorandum {and/or any Transaction Document in relation thereto and/or any draft of
the Transaction Documents and/or this Placement Memorandum) by a person shall not
be construed as any representation by the Bank that such person is authorized to invest
in these Bonds or eligible to subscribe to these Bonds. if after applying for subscription to
these Bonds and/or allotment of Bonds to any person, such person becomes ineligible
and/or is found to have been ineligible to invest in/hold these Bonds, the Bank shall not
be responsible in any manner.

Notwithstanding any acceptance of bids by the Bank on and/or pursuant to the bidding
process on the Electronic Book Platform, (a) if a person, in the Bank’s view, is not an
Eligible Investor, the Bank shall have the right to refuse allotment of Bonds to such person
and reject such person’s application; {b) if after applying for subscription to these Bonds
and/or allotment of Bonds to any person, such person becomes ineligible and/or is found
to have been ineligible to invest in/hold these Bonds, the Issuer shall not be responsible
in any manner,

APPLICATION UNDER POWER OF ATTORNEY OR BY LIMITED COMPANIES

In case of applications made under a power of attorney or by a limited company or a body
corporate or registered society or mutual fund, and scientific and/or industrial research
organizations or trusts etc, the relevant power of attorney or the relevant resolution or
authority to make the application, as the case may be, together with the certified true copy
thereof along with the certified copy of the memorandum and articles of associaticn
and/or bye-laws as the case may be must be attached to the Application Form or lodged
for scrutiny separately with the photocopy of the Application Form, quoting the serial
number of the Application Form and the bank’s branch where the application has been
submitted, at the office of the registrars to the Issue after submission of the Application
Form to the bankers to the Issue or any of the designated branches as mentioned on the
reverse of the Application Form, failing which the applications are liable to he rejected.
Such authority received by the registrars to the Issue more than 10 days after closure of
the subscription list may not be considered.

APPLICATIONS UNDER POWER OF ATTORNEY

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

SUBMISSION OF DOCUMENTS

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

° Memorandum and Articles of Association/ Constitution/ Bye-laws/ Trust Deed/
other constitutional document;
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(vi)

. Government notification/ certificate of incorporation (in case of Primary Co-
operative Bank and RRBs);

. SEBI registration certificate, if applicable;

. RBI registration certificate, if applicable;

Board Resolution authorizing investiment along with operating instructions;

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

. Form 15AA granting exemption from TDS on interest, if any;

. Form 15G/ 15H for claiming exemption from TDS on interest on application money,
if any;

. Order u/s197 of Income Tax Act, 1961;

Order u/s10 of Income Tax Act, 1961;

. Copy of PAN card issued by the Income Tax Department;

. Specimen signatures of the authorized signatories (ink signed), duly certified by an
appropriate authority.

PROCEDURE FOR APPLYING FOR DEMAT FACILITY

{i) The Applicant must have at least one beneficiary account with any of the DPs of NSDL/
CDSL prior to making the application.

{(ii) The Applicant must necessarily fill in the details (including the beneficiary account
number and DPs ID appearing in the Application Form under the heading 'Details for
Issue of debentures in Elecironic/ Dematerialized Form'.)

(iii) Bonds allotted to an applicant will be credited directly to the applicant's respective
Beneficiary Account(s) with the DP.

{(iv) For subscribing the Bonds names in the Application Form should be identical to those
appearing in the account details in the depository. In case of joint holders the names
should necessarily be in the same sequence as they appear in the account details in the
depository.

{v] Non-transferable allotment advice/refund orders will be directly sent to the Applicant
by the Registrars to the Issue.

{(vi) Ifincomplete/incorrect details are given under the heading ‘Details for Issue of Bonds
in Electronic/ Dematerialized Form’ in the Application Form it will be deemed o be an
incomplete application and the same may be held liable for rejection at the sole
discretion of the Issuer.

(vii) For allotment of Bonds the address, nomination details and other details of the
Applicant as registered with his/her DP shall be used for all correspondence with the
Applicant. The Applicant is therefore responsible for the correctness of his/her
demographic details given in the Application Form vis-a-vis those with his/her DP. In
case the information is incorrect or insufficient the Issuer would not be liable for
losses, if any.

(viii) Payment of Interest or repayment of principal would be made to those Bond Holders
whose names appear on the list of Beneficial Qwners given by the Depositories to the
Issuer as on Record Date/ book closure date. In case of those Bonds for which the
Beneficial Owner is not identified by the Depository as on the Record Date/ book
closure date, the Issuer would keep in abeyance the payment of Interest or repayment
of principal, till such time that the Beneficial Owner is identified by the Depository and
conveyed to the Issuer, whereupon the Interest or principal would be paid to the
beneficiaries, as identified, within a peried of 30 (thirty) days.

(ix) The Bonds shall be directly credited to the beneficiary account as given in the
Application Form and after due verification, allotment advice/ refund order, if any,
would be sent directly to the Applicant by the Registrars to thg‘,_?%gafggt the
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(viii)

(vii)

confirmation of the credit of the Debentures to the Applicants Depository account will
be provided to the Applicant by the Depository Participant of the Applicant.

HOW TO APPLY

For this SEBI Circular No. SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021, on
‘Electronic book mechanism for issuance of securities on private placement basis’ and as
amended from time to time, may be referred to along with the operating guideline of Stock
Exchange on the same.

Further, this being a private placement offer, only the investors who have been addressed
through this Private Placement Offer Letter are eligible to apply.

Applications for the Bonds must be in the prescribed form (enclosed) and completed in
BLOCK LETTERS in English and as per the instructions contained therein. Applications not
completed in the prescribed manner are liable to be rejected. The name of the applicant’s
hank, type of account and account number, total ameunt & face value of Bonds applied for
must be filled in the Application Form. This is required for the applicant’s own safety and
these details will be printed on the refund orders and interest/ redemption warrants.

Applications along with details of payment of requisite amount and other necessary
documents may be submitted to Issuer's head office on or before the closure of the issue
or to the Arrangers to the Issue.

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

INVESTOR GRIEVANCE AND REDRESSAL SYSTEMS

Arrangements have been made to redress investor grievances expeditiously as far as possible, the

Issuer endeavors to resolve the investor’s grievances within 30 days of its receipt. All grievances

related to the issue quoting the Application Number (including prefix), number of Bonds applied
for, amount paid on application and details of collection centre where the Application was
submitted, may be addressed to the Compliance Officer at registered office of the Issuer. All
investors are hereby informed that the Issuer has appeinted a Compliance Officer who may be
contracted in case of any pre-issue/ post-issue related problems such as non-credit of letter(s) of
allotment/ bond certificate(s) in the demat account, non-receipt of refund order(s), interest
warrant(s)/ cheque(s) etc. Contact details of the Compliance Officer are given elsewhere in this

PLACEMENT MEMORANDUM.

Investor Relations Officer | Ms. Bhavana Alankar Shinde

Designation/ Dept Company Secretary and Compliance Officer, Secretarial Department

Address SBM Bank (India) Ltd., 306-4, The Capital, G-Block, Behind ICICI

Tower, Bandra Kurla Complex, Bandra East, Mumbai - 400 051

Ph Ne +91 22 4007 1626
Email Bhavana.shinde@sbmbank.co.in
Webhsite https://www.sbmbank.co.in
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(X) TERM SHEET:

ISSUE DETAILS

Security Name

9,75% SBM Bank (India) Ltd Basel IlI Tier 2 Bonds (Series 1 - 2022)

Issuer

SBM Bank (India) Ltd

Type of Instrument

Unsecured, subordinated, Non Convertible, fully paid up, taxable, redeemable,
Basel 11l compliant Tier 2 bonds which will qualify as tier 2 capital of the Issuer
(Bonds)

Nature of Instrument &
Seniority

Unsecured & Subordinated

The Bonds are neither secured nor covered by a guarantee of the Issuer nor
related entity or other arrangements that legally or economically enhances the
seniority of the claim vis-a-vis other creditors of the Issuer. Bondholders will not
be entitled to receive notice of or attend or vote at any meeting of shareholders
of the Issuer or participate in management of the Issuer.

Mode of Issue

Private placement through NSE-EBP platform and in dematerialized form

Eligible Investors

In terms of the Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 {"NCS Regulations”) along with the
Operational Circular for issue and listing of mnon-convertible securities,
securitised debt instruments, security receipts, municipal debl securities and
commercial papers dated 10 August 2021 (“Operational Circular”), only Qualified
Institutional Buyers (“QIBs") are allowed to participate in the issuance of the
Bonds.

The following class of investors who fall under the definition of “Qualified
Institutional Buyers" under Regulation 2 (ss) of SEBI {Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended from time to time, are
eligible to participate in the offer (being "Eligible Investors™}):

(i) a mutual fund, venture capital fund, alternative investment fund and
foreign venture capital investor registered with SEBI

(i} a foreign portfolio investor (“FPIs”) other than Individuals, corporate
bodies and family offices,

(ili}  a Public Financial Institution;

(iv]  aScheduled Commercial Bank

{(vJ]  amultlateral and bilateral developmental financial institution

{vi) astate industrial development corporation

(vii) an Insurance Company registered with the Insurance Regulatory and
Development Authority of India

(vili) a Provident Fund with minimum corpus of Rs. 25 crores

(ix) aPension Fund with minimum corpus of Rs. 25 crores

(x) National Investment Fund set up by resolution ne. F. No. 2/3/2005-DDII
dated November 23, 2005 of the Government of India published in the
Gazette of India

(xi) insurance funds set up and managed by army, navy or air force of the
Union of India; and insurance funds set up and managed by the
Department of Posts, India; and

{xii] systemically important non-banking financial companies,

Prospective subscribers must make their own independent evaluation and
judgment regarding their eligibility to invest in the issue. The issuance being a
private placement through the Electronic Bidding Platform of NSE, the investors
who have bid on its own account or through arrangers, if any, appointed by
Issuer, in the issue through the said platform and in compliance with SEBI
circulars on the above subject and NSE EBP operating guidelines are only eligible
to apply. Any other application shall be at the sole discretion of the Issuer.

Further, notwithstanding anything contained above, only eligible investors who
have been addressed through the application form are eligj g
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Prior to making any investment in these Bonds, each Eligible investor should
satisfy and assure himself/herself/itself that he/she/it is authorized and eligible
to invest in these Bonds. The Bank shall be under no obligation to verify the
eligibility /authority of the Eligible Investor to invest in these Bonds. Further,
mere receipt of the Placement Memorandum {and/or any Transaction Document
in relation thereto and/or any draft of the Transaction Documents and/or the
Placement Memorandum) by a persoen shall not be construed as any
representation by the Bank that such person is authorized to invest in these
Bonds or eligible to subscribe to these Bonds. If after applying for subscription to
these Bonds and/or allotment of Bonds to any person, such person becomes
ineligible and/or is found to have been ineligible to invest in/hold these Bonds,
the Bank shall not be responsible in any manner.

Notwithstanding any acceptance of bids by the Bank on and/or pursuant to the
bidding process on the Electronic Book Platform, (a) if a person, in the Bank's
view, is not an Eligible Investor, the Bank shall have the right to refuse allotment
of Bonds to such person and reject such person’s application; (b) if after applying
for subscription to these Bonds and/or allotment of Bonds to any person, such
person becomes ineligible and/or is found to have been ineligible te invest
in/hold these Bonds, the Issuer shall not be responsible in any manner.

Listing (including name of
stock Exchange(s) where it will
be listed and timeline for
listing)

The Bonds are Proposed to be listed Wholesale Debt Market [“WDM") segment of
the National Stock Exchange Limited (“NSE").

The Issuer shall make an application to the stock exchange to list the Bonds and
shall obtain such listing approval within T+4 days from the closure of the issue
(T day).

In case of delay in listing of the debt securities beyond above said period, the
issuer will pay penal interest of atleast 1 % p.a. over the coupon rate for the delay
of period to the investor (i.e. from the deemed date of allotment tili the listing of
such debt securities)

Rating of the Instrument “ICRA A+ (Stable)” by ICRA Ltd
Issue Size Total issue size amounting to Rs. 125 Crores
Minimum subscription Not applicable since the Issue is by way of private placement

Objects of the Issue

Augmenting Tier 2 capital (as the term is defined in the Basel Il Guidelines) and
the overall capital of the Issuer to strengthen its capital adeguacy and to enhance
its long term resources in accordance with RBI Guidelines.

Details of the utilization of the
Proceeds

The Issuer shall utilize the proceeds of the issue for augmenting Tier 2 capital and
overall capital base and for the purpose of its regular business activities and other
associated business objectives.

Coupon Rate

9.75% per annum

Step Up/Step Down Coupon
Rate

N.A.

Coupon Payment Freqguency

Annual, subject to relevant RBI Guidelines

Coupon payment dates

05 April, 2023 {On the anniversary of the Deemed Date of Allotment every year
till redemption of Bonds) subject to the relevant RBI Guidelines and up te the Call
Option Date, where applicable,

Coupon Type

Fixed

Coupon Reset Process
(including rates, spread,
effective date, interest rate cap
and floor efc).

N.A.
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Day Count Basis

Interest shall be computed on an “Actual/Actual basis” in accordance with SEBI
{Issue and Listing of Non-Convertible Securities) Regunlations, 2021 notified
vide SEBI/LAD-NRO/GN/2021/39 dated August 09, 2021 read with SEBI
Operational Circular bearing number SEBI/ HO/ DDHS/ CIR/ 2021/ 613 dated
August 10, 2021.

Where the inferest period (start date to end date) includes February 29, interest
shall be computed on 366 days-a-year basis.

Working Day Convention

‘Working Day’ shall be a day on which the money market is functioning in
Mumbai. If the date of payment of interest/redemption of principal does not fall
on a Working Day, the payment of interest/principal shall be made in accordance
with SEBI (Issue and Listing of Nen-Convertible Securities) Regulations, 2021
notified vide SEBI/LAD-NRO/GN/2021/39 dated August 09, 2021.

If any of the Coupon Payment Date(s], falls on a day that is not a Working Day, the
payment shall be made by the Issuer on the immediately succeeding Working
Day, which becomes the Coupon Payment Date for that coupon. However, the
future coupon payment date{s) would continue as per the schedule originally
stipulated at the time of issuing the Debentures.

If the Redemption Date of the Bond (alse being the last Coupon Payment Date])
falls on a day that is not a Working Day, the redemption amount shall be paid by
the Issuer on the immediately preceding Working Day along with interest
accrued on the Debentures until but excluding the date of such payment.

It is clarified that Interest and/or Redemption Amount with respect to the
Debentures shall be made only on the days when the money market is functioning
in Mumbai.

If the Record Date falls on a day which is not a Working Day, the immediately
succeeding Working Day will be considered as the Record Date.

Interest on Application Money

Interest at the Coupon rate (subject to deduction of income tax under the
provisions of the Income Tax Act, 1961, or any other statutory modification or
reenactment thereof, as applicable) will be paid to the applicants on the
application money for the Bonds for the period starting from and including the
date of realization of application money in the Designated Bank Account up to
one day prior to the Date of Allotment.

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

Provided that, notwithstanding anything contained herein above, the Issuer shall
not be liable to pay any interest on monies ltable to be refunded in case of invalid
applications or applications liable to be rejected including applications made by
persons ineligible to apply for and/or hold the Bonds.

Default Interest Rate

Default in Payment of Interest and/or Redemption Amount: The Company
shall be in compliance with SEBI (Issue and Listing of Non- Convertible
Securities) Regulations 2021 as amended from time to time. Further the
Company shall also adhere to any other guidelines / regulations applicable for
private placement of listed debt securities
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In case of default {including delay) in payment of interest and/ or redemption of
principal on the due dates for debt securities, additional interest of at least @ 2%
p.a. over the coupon rate shall be payable by the issuer for the defaulting period

Delay in Listing: The Company shall be liable to the default interest rate(s) and/
or other default conditions in case of delay in listing of the NCDs, in compliance
with SEBI (Issue and Listing of Non- Convertible Securities) Regulations 2021 as
amended from time to time. Further the Company shall also adhere to any other
guidelines / regulations applicable for private placement of listed debt securities

In case of delay in listing of the debt securities beyond the timelines specified by
SEBI NCS Operational Circular, the issuer will pay penal interest of at least 1 %
p.a. over the coupon rate for the delay of period to the investor (ie. from the
deemed date of allotment till the listing of such debt securities).

Delay in execution of Trust Deed: The Company shall be liable to the default
interest rate(s) and/ or other default conditions in case of delay in execution of
the Debenture Trust Deed, in compliance with SEBI (Issue and Listing of Non-
Convertible Securities) Regulations 2021 as amended from time to time. Further
the Company shall also adhere to any other guidelines / regulations applicable
for private placement of listed debt securities.

Execution of Debenture Trust
Deed

The Issuer shall ensure that the Debenture Trust Deed is executed prior to
making listing application for the Debentures.

Tenor

10 years from the Deemed Date of Allotment, subject to the exercise of any Call
Option by the Issuer as may be permitted by RBL

Redemption Date

05 April 2032, The Bond shall be redeemed at par 10 (ten) years from the
Deemed Date of Allotment, 05 April 2022; subject to the exercise of any Call
Option by the Issuer as may be permitted by RBI.

Redemption Amount

Bullet repaymentat par,at ¥ 1,00,00,000 (Rupees One Crore) per Bond along with
the Coupon payable on the Redemption Date. No incentives shall be payable at
the time of redemption.

Redemption Premium N.A.

/Discount

Issue Price ¥1,00,00,000/-_(Rupees One Crore) per Bend
Face Value 11,00,00,000/- (Rupees One Crore) per Bond
Discount at which security is N.A.

issued and the effective yield as

a result of such discount.

Put option Date N.A,

Put option Price N.A.

Call Option Date

The Issuer shall have the right (but not the obligation) to exercise the Call Option
in respect of the Bond at the end of 5 years from the Deemed Date of Allotment
(“Call Option”) or any anniversary date thereafter with prior approval of RE],
subject to “Tax call"/ “Regulatory Call”

Any notices to Bond Holders, the Debenture Trustee or stock exchanges will be
provided in accordance with applicable laws.

Condition for exercise of Call
Option

Exercise of Tax Call or Regulatory Call on the Bonds by the Issuer will be subject
to the Basel IIl Guidelines, as amended from time to time.

In terms of the extant Basel III Guidelines, exercise of Tax Call option or
Regulatory Call option on the Bonds by the Issuer will be subject to all the
conditions mentioned helow:

1. To exercise a Tax Call option or Regulatory Call option the Issuer must
receive prior approval of RBI (Department of Banking Regulation); and

2. The Issuer must not do anything which creates an expectation that the
Tax Call option or Regulatory Call option will be exercised. For example,
to preclude such expectation of the instrument being called, the
Dividend / Coupon Reset Date need not be co-temiml_i\with the call

T
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date. The Issuer may, at their discretion, consider having an appropriate
gap between Dividend / Coupon Reset Date and call date; and

3. TheIssuer shall not exercise a call option unless:

(a} The Bond is replaced with capital of the same or better quality and the
replacement of this capital is dene at conditions which are sustainable
for the income capacity of the Issuer; or

(b} The Issuer demonstrates that its capital position is well above the
minimum capital requirements after the call option is exercised,

Minimum capital requirement refers to Common Equity Tier 1 of 8% of risk
weighted assets {including capital conservation buffer of 2.5%) and total capital
of 11.5% of risk weighted assets including any additional capital requirement
identified under Pillar 2.

Tax Call

If there is any change in or amendment to the laws affecting taxation [or
regulations or rulings promulgated thereunder) in India or any change in the
official application of such laws, regulations or rulings {a “Tax Event") the Issuer
will no longer being entitled to claim a deduction in respect of computing its
taxation liabilities with respect to coupon on the Bonds, and the Issuer may at its
option, redeem the Bonds in whole but not in part, at par along with interest
subject to the terms specified herein and/or substitute the bonds with new bonds
having tax deductible coupons.

Any redemption upon the occurrence of a Tax Event will be subject to the
provisions described under “Call Notification Time” and conditions 1 to 3
enumerated under “Condition for exercise of Call Option”. (“Tax Call Date”)

The RBI may permit the Issuer to exercise the Tax Call only if the RBI is convinced
that the Issuer was not in a position to anticipate the Tax Event at the time of
issuance of the Bonds.

Potential Investors may note that approvals to be obtained from the RBI to
exercise Tax Call option are not routine and are subject to the discretion of the
RBI Further, the RBI shall, before providing such approvals, thoroughly consider
the financial and capital position of the Issuer or any other criteria or basis it
deems fit.

Regulatory Call

If there is a change in the regulatory classification of the Bonds that occurs on or
after the issue date of the Bonds (a "Regulatory Event”), the Issuer may, at its
option, redeem the Bonds, in whole but not in part, at par along with Interest,
subject to the terms specified herein and/or substitute the bonds so that the new
bonds have better regulatory classification, with prior approval of the RBI. Any
redemption upon the occurrence of a Regulatory Event will be subject to the
provisions described under “Call Notification Time” and conditions 1 to 3
enumerated under “Condition for exercise of Call Option” {*Regulatory Call
Date”).

RBIl may permit the Issuer to exercise the Regulatory Call only if the RBI is
convinced that the Issuer was not in a position to anticipate the Regulatory Call
at the time of issuance of the Bonds.

Potential investors may note that approvals to be obtained from the REI to
exercise Regulatory Call option are not routine and are subject to the discretion
of the RBIL Further, RBI shall before providing such approvals, thoroughly
consider the financial and capital position of the Issuer or any other criteria or
basis it deem:s fit.

Cali Option Price

Redemption for any Bond will be at par at X 1,00,00,000/- (Rupees One Crore)
per Bond. No incentives or premium shall be paid on exercise of Call Option or
for any early redemption.

Put Notification Time

N.A.
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Call Notification Time

Any redemption of the Bonds on account of exercise of Call Option shall be subject
to the Issuer giving a prior notice of not less than 21 days before the date from
which such call option right becomes exercisable.

The Issuer shall also provide a copy of such notice to the stock exchange(s) where
such non-convertible securities are listed and shall make an advertisement in an
English national daily and regional daily having wide circulation, in accordance
with the NCS Regulations

Minimum Application and in
multiples of Debt securities
thereafter

The minimum application shall be 1 Bond having face value of ¥ 1,00,00,0600/-
(Rupees One Crore) and in multiples of 1 (One) Bond thereafter.

Basis of Allotment (if any)

The allotment will be done on uniform yield basis in line with the SEBI EBP
Circular and NSE EBP Guidelines.

Manner of settlement

Successful bidders should ensure the funds pay-in from their same bank
account which is updated by them in NSE-EBP. Payment should be made by the
deadline specified in the EBP Guidelines.

Successful bidders should do the funds pay-in to the bank account of the NSE
Clearing Limited, appearing cn the NSE-EBP.

Settlement cycle

T+1 days

Issuance mode of the
Instrument

In dematerialized form.

Trading mode of the
Instrument

In dematerialized form.

Settlement mode of the
Instrument

Payment of Interest and Redemption Amount will be made by way of RTGS /
NEFT / any other electronic mode / any other permissible mode of payment.

Effect of holidays

If the interest payment date falls on a holiday, the payment may be made on the
following working day however the dates of the future coupon payments would
be as per the schedule originally stipulated at the time of issuing the security. In
other words, the subsequent coupon schedule would not be disturbed merely
because the payment date in respect of one particular coupon payment has been
postponed earlier because of it having fallen on a heliday.

If the Redemption Date and Coupon Payment Date of the Bonds falls together on
a day that is not a Working Day, the redemption proceeds shall be paid by the
Issuer on previous Working Day along with interest accrued on the Bonds until
but excluding the date of such payment.

# If any Coupon/ Interest Payment Date falls on a day that is not a Working Day,
the payment shall be made on the immediately following Working Day along with
interest for such additional period. Further, interest for such additional period so
paid, shall be deducted out of the interest payable on the next Coupon/ Interest
Payment Date.

If the Redemption Date of any Series of the Debentures falls on a day thatis nota
Working Day, the redemption proceeds shall be paid on the immediately
preceding Working Day along with interest accrued on the Debentures until but
excluding the date of such payment.

In the event the Record Date/ Payment Date or Due Date falls on a day which is
not a Working Day, the immediately succeeding Working Day will be considered
as the Record Date/ Payment Date or Due Date.

Record Date

15 (fifteen) days prior to each Coupon Payment Date, Call Option Date, or
Redemption Date.

In the event the Record Date for Coupon Payment Date falls on a day which is not

a Working Day, the immediately succeeding Working Day will be considered as.
the Record Date. In the event the Record Date for Call Option Date or Redemption

Date falls on a day which is not a Working Day, the immediately preceding

Working Day will be considered as the Record Date.
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Repurchase/Buyback/
Redemption

The Issuer may at the, subject to the following conditions having been satisfied
and such repayment being otherwise permitted by then prevailing BASEL III
Guidelines, repay the principal amount of the Bonds by way of repurchase, Buy-
back or redemption:
a) the prior approval of RBI shall be obtained.
b) the issuer has notassumed or created any market expectations that RBI
approval for such repurchase/ redemption/buy-back shall be given:

c] Issuer:

(i) replace the Bond with capital of the same or better quality
and the replacement of this Bond is done at the conditions
which are sustainable for the income capacity of the
Issuer; or

(ii) demonstrates that its capital position is well above the

minimum capital requirements after the repurchase /
buy- back / redemption;
d} any other preconditions specified in Basel 11l Guidelines at such time
have been satisfied.
Such Bonds may be held, reissued, resold, extinguished or surrendered, at the
option of the Issuer.

Loss Absorption

The Bonds (including all claims, demands on the Bonds and

interest thereon, whether accrued or contingent) are issued subject to Loss
Absorbency features applicable for non-equity capital instruments issued in
terms of Basel I1I Guidelines including in compliance with the requirements of
Annex 5 thereof and are subject to certain Loss Absorbency features as described
herein and required of Tier-II instruments at the Point of Non-Viability as
provided for in Annex 16 of the aforesaid circular.

Accordingly, the Bond and the Bondholders’ claims, if any, against Bank,
wherever situated, may at the option of RBI be permanently written-off, in whole
or in part, upon the occurrence of the trigger event called Point of Non-Viability
{“PONV").

PONV trigger event shall be as defined in the aforesaid Basel III Guidelines and
shall be determined by the RBI

RBI may in its imminence alter or modify the PONV trigger whether generally or
in relation to the Bank or otherwise. In any case it should be noted that following
writing-off of the Bonds and claims and demands as noted above neither the
Bank, nor any other person on the Bank’s behalf shall be required to compensate
or provide any relief, whether absolutely or contingently, to the Bondholder or
any other person claiming for or on behalf of er through such Bondhelder and all
claims and demands of such persons, whether under law, contract or equity, shall
stand permanently and irrevocably extinguished and terminated.

Unless otherwise specified in this Placement Memorandum, the write-off of any
common equity or any other regulatory capital (as understood in terms of the
aforesaid circular or any replacement/amendment thereof), whether senior or
pari passu or subordinate, and whether a Tier-1 capital or octherwise shall not be
required before the write-off of any of the Bonds and there is no right available
to the Bondholder hereof or any other persen claiming for or on behalf of or
through such holder to demand or seek that any other regulatory capital be
sibject to prior or simultaneous write-off or that the treatment offered to holders
of such other regulatory capital be also offered to the Bondholders.

The write-down will have the following effects:
{a) Reduce the claim of the Bonds in liquidation;
(b} Reduce the amount re-paid when a call is exercised; and
(c) Partially or fully reduce Coupon payments on the Bonds.
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