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“For Private Circulation Only” 

 

TRANCHE PLACEMENT MEMORANDUM - DATED FEBRUARY 4, 2022 

 

8.42% IDFC FIRST BANK LIMITED BASEL III TIER 2 BONDS (SERIES “PP 1/2022”) 

 

This Tranche Placement Memorandum (“Tranche Placement Memorandum”) is related to the unsecured, subordinated, 

rated, listed, non-convertible, fully paid-up, taxable, redeemable Basel III compliant tier 2 bonds (in the nature of debentures) 

(“Bonds”) being issued by IDFC FIRST Bank Limited (“Issuer” or “Bank”) on a private placement basis. This Tranche 

Placement Memorandum is to be read along-with and forms an integral part of the Shelf Placement Memorandum dated 

January 27, 2022 for an amount not exceeding Rs. 2,000 crore filed with the National Stock Exchange of India Limited 

(NSE) on January 27, 2022 ("Placement Memorandum/ Shelf Placement Memorandum"). This Tranche Placement 

Memorandum contains specific details of the issue and material changes in information (if any) as disclosed in the Shelf 

Placement Memorandum.  

 

In this Tranche Placement Memorandum, unless the context otherwise requires, (a) capitalised terms defined anywhere herein 

by inclusion in quotations and/or parenthesis have the meanings so ascribed, and (b) capitalised words and expressions used 

herein and not defined shall have the meaning assigned to such words and expressions in the Shelf Placement Memorandum. 

  

1. MATERIAL CHANGE IN INFORMATION PROVIDED UNDER THE SHELF PLACEMENT 

MEMORANDUM: 

No material change in information including the financial information provided in the Shelf Placement Memorandum.  

 

2. ISSUE DETAILS OF BONDS:  

 

Security Name 8.42% IDFC FIRST Bank Limited BASEL III Tier 2 Bonds (Series “PP 1/2022”) 

Issuer IDFC FIRST Bank Limited. 

Series PP 1/2022 

Type of Instrument Unsecured, subordinated, rated, listed, non-convertible, fully paid-up, taxable, 

redeemable, Basel III compliant, tier 2 capital (in the form of debentures). 

 

Tier 2 capital shall have the meaning ascribed to such terms under the Master 

Circular. 

Nature of Instrument The Bonds are neither secured nor covered by a guarantee of the Issuer nor related 

entity or other arrangement that legally or economically enhances the seniority of 

the claim of the holders of the Bond Holders vis- à-vis other creditors of the Issuer.  

 

Bond Holders will not be entitled to receive notice of or attend or vote at any 

meeting of shareholders of the Issuer or participate in the management of the 

Issuer. 

Seniority Subordinated as provided below. 

 

The claims of the Bonds Holders shall:  

 

(a) be senior to the claims of investors in instruments eligible for inclusion in 

Common Equity Tier 1 Capital issued by the Bank, from time to time; 

 

(b) be subordinated to the claims of all depositors and general creditors of the 

Bank; 

 

(c) neither be secured nor covered by any guarantee of the Bank or its related 

entity or other arrangement that legally or economically enhances the 

seniority of the claim vis-à-vis creditors of the Bank; and 
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(d) rank pari passu without preference amongst themselves and other debt or 

instruments eligible for inclusion in Tier 2 capital, unless the terms of any 

subsequent issuance of Tier 2 capital by the Bank specifies that the claims of 

such subsequent bond holders are senior or subordinate to the Bonds issued 

under this Placement Memorandum or unless the RBI specifies otherwise. 

 

Notwithstanding anything contained in the Shelf Placement Memorandum, this 

Tranche Placement Memorandum and Transaction Documents, the claims of the 

Bonds Holders shall be subject to the provisions of Loss Absorbency and Other 

Events mentioned in the Placement Memorandum and the Transaction Documents. 

Mode of Issue Private placement in Demat form through NSE Electronic Bidding Platform 

(EBP). 

Type of Bidding Closed Book Bidding 

Eligible Investors/ Who can 

Apply 

The following categories of investors (who also qualify as ‘Qualified Institutional 

Buyers’) may apply for the Bonds, subject to Applicable Law, by submitting all 

the relevant documents along with the application form: 

 

(a) Mutual Funds, Public Financial Institutions as defined in section 2(72) of the 

Companies Act, 2013;  

(b) Public Financial Institutions as defined in Section 2 (72) of the Companies 

Act, 2013; 

(c) Scheduled Commercial Banks; 

(d) Insurance Companies; 

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

(f) Co -operative Banks; 

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

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

(i) Societies authorized to invest in bonds/ debentures; 

(j) Trusts authorized to invest in bonds/ debentures; 

(k) Statutory Corporations/ Undertakings established by Central/ State 

legislature authorized to invest in bonds/ debentures; 

(l) Foreign Portfolio Investors (“FPIs”)*;  

(m) Multilateral Institutions; 

(n) Retirement Benefit Schemes; 

(o) Venture Capital Funds, Alternative Investment Funds, Overseas Corporate 

Bodies; 

(p) Partnership firms formed under applicable laws in India; 

(q) Any other person eligible to invest in the issue. 

 

Although above categories of investors are eligible to invest in the Bonds, only 

those investors, who are individually addressed through direct communication by 

the Bank, are eligible to apply for the Bonds. No other person may apply. Hosting 

of Placement Memorandum on the website of the Stock Exchange should not be 

construed as an offer to issue and the same has been hosted only as it is stipulated 

by SEBI. Investors should check about their eligibility before making any 

investment. 

 

*Investment by FPIs in Tier 2 instruments raised in Indian Rupees shall be subject 

to a separate ceiling of USD 500 million. 

 

Investment by foreign portfolio investors (FPIs) in these Bonds raised in Indian 

Rupees shall be subject to compliance with terms and conditions stipulated by the 

SEBI, RBI and other Governmental Authority on investment in these instruments. 

 

Non-Eligible investors shall be the investors who have been excluded to invest on 

Bonds by any Governmental Authority. 

 

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 
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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, Tranche Placement Memorandum (and/or any 

Transaction Document in relation thereto and/or any draft of the Transaction 

Documents) 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 

Listing These Bonds will be listed on the WDM segment of the Designated Stock 

Exchange (i.e. NSE) within 4 (four) Business Days from the date of closure of the 

issue. 

 

In case of delay in listing of the Bonds by the Bank beyond 4 (four) Business Days 

from the closure of issue, the Bank will pay the Bond Holders penal interest of 1% 

(one percent) per annum over the Coupon from the Deemed Date of Allotment till 

the listing of the Bonds. 

Rating of the Instrument The Bonds are rated as:  

(a) CRISIL AA/ Stable by CRISIL Ratings Limited; and  

 

(b) IND AA+/Negative by India Ratings & Research Private Limited. 

Issue Size Aggregate total issue size not exceeding Rs. 1,500 crore, with a base issue size of 

Rs. 1,000 crore and a green-shoe option to retain oversubscription upto Rs. 500 

crore. 

 

Option to retain oversubscription  As stipulated above 

Objects of the Issue/ / Purpose 

for which there is requirement of 

funds 

The Bank shall issue the Bonds solely for augmenting its tier 2 capital and overall 

capital of the Bank for strengthening its capital adequacy and for enhancing its 

long-term resources and for its regular business activities. 

Details of the utilization of the 

Proceeds 

The proceeds are not meant for financing any particular project.  

 

The Bank shall utilize the proceeds of the Issue for its regular business activities.  

 

The Bank undertakes and confirms that the proceeds shall not be used for any 

purpose which may be in contravention of the Applicable Laws. 

Coupon Rate  8.42% p.a. 

 

Notwithstanding anything contained in the Shelf Placement Memorandum, the 

Tranche Placement Memorandum and Transaction Documents, the Coupon 

payments shall be subject to the provisions of Loss Absorbency and Other Events 

mentioned in the Shelf Placement Memorandum, Tranche Placement 

Memorandum and the Transaction Documents. 

Step Up/ Step Down Coupon 

Rate 

Not Applicable 

Coupon Payment Frequency Annual  



 
 

IDFC FIRST Bank Limited  
Naman Chambers, C 32, G Block, Bandra-Kurla Complex, Bandra (East), Mumbai - 400 051. Tel: +91 22 7132 5500 Fax: +91 22 2654 0354  
Registered Office: KRM Towers, 7th Floor, No.1, Harrington Road, Chetpet, Chennai - 600 031. Tel: +91 44 4564 4000 Fax: +91 44 4564 4022  
CIN: L65110TN2014PLC097792 bank.info@idfcfirstbank.com www.idfcfirstbank.com  Page 4 of 13 
 

Coupon Payment Dates The date falling after 1 (one) year from the Deemed Date of Allotment and every 

year thereafter till Redemption Date (subject to the terms of Master Circular) and 

up to the call option date, where applicable. 

Coupon interest period Each period beginning on (and including) the Deemed Date of Allotment or any 

Coupon Payment Date, and ending on (but excluding) the next Coupon Payment 

Date / Call Option Date (if exercised).  

Coupon Type Fixed  

Coupon Reset Process Not Applicable 

Day Count Basis / Business Day 

Convention / Effect of Holidays 

Any Coupon under a Transaction Document will accrue from day to day and is 

calculated on the basis of 365 (three hundred and sixty five) days’ year or where 

the year is a leap year a 366 (three hundred and sixty six) days’ year, and the actual 

number of days elapsed i.e. Actual/ Actual day count convention on the face 

value/principal outstanding at the Coupon Rate rounded off to the nearest rupee as 

set out in the Debt Listing Regulations. 

 

Business Day means: (a) in respect of all payments to be made by the Bank in 

terms of the Transaction Documents, all days on which commercial banks in 

Mumbai, are open for business; and (b) in respect of all other matters, a day (other 

than Sunday or a bank holiday) on which banks and stock exchanges are open for 

general business in Mumbai. 

 

In relation to the time period between the bid/issue closing date and the listing of 

the Bonds on the Designated Stock Exchange, ‘Business Day’ shall mean all 

Trading Days. 

 

Any payment of the Coupon which is due to be made on a day that is not a Business 

Day shall, subject to Applicable Law, be made on the succeeding Business Day; 

provided the amount of Coupon to be paid and the days in the coupon period would 

be computed as per Annexure I of this Tranche Placement Memorandum. 

 

Any payment of the Redemption Amount which is due to be made on a day that is 

not a Business Day shall, subject to Applicable Law, be made on the preceding 

Business Day which becomes the new Redemption Date, along with Coupon 

accrued on the Bonds until but excluding the date of such payment. 

 

The above convention and effect of holidays is as per the Securities and Exchange 

Board of India (Issue and Listing of Non – Convertible Securities) Regulations, 

2021, read with the Operational Circular for issue and listing of Non-convertible 

Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt 

Securities and Commercial Paper dated August 10, 2021, issued by SEBI, each as 

amended from time to time. 

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 statutory modification or re-

enactment as applicable) will be paid to all the applicants on the application money 

for the Bonds.  

 

Such interest shall be paid from the date of realization of cheque (s)/demand draft 

(s) and in case of RTGS/other means of electronic transfer interest shall be paid 

from the date of receipt of funds to one day prior to the Deemed Date of Allotment. 

Default Interest Rate/ Default 

Interest 

Subject to the terms of the Bond Trust Deed, if the Bank fails to pay principal 

amount and / or Coupon payable by it under a Transaction Document on its due 

date, then interest shall accrue on the unpaid sum from the due date up to the date 

of actual payment (both before and after judgment) at a rate which is 2% (two per 

cent) per annum over and above the Coupon.  

 

If the Bond Trust Deed in relation the Issue is not executed within the timelines set 

out in the Debt Listing Regulations, without prejudice to any liability arising on 

account of violation of the provisions of the Securities and Exchange Board of 
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India Act, 1992 and Debt Listing Regulations, the Issuer shall also pay interest of 

2% (two per cent) per annum to the Bondholders, over and above the Coupon Rate, 

till the execution of the Bond Trust Deed. 

Tenor Redeemable after 10 years from the Deemed Date of Allotment as further detailed 

in Redemption Date below. 

Redemption Date February 08, 2032   

 

This is subject to Call Option, if any, and provided that the Bonds have not been 

written-off on account of PONV Trigger Event and/or any other event on account 

of Master Circular.  

 

In case of exercise of Call Option, redemption shall be made on Call Option Date. 

Redemption Amount At Par along with Coupon accrued till one day prior to the Redemption Date 

subject to adjustments and write-off on account of “Loss Absorbency” & “Other 

Events” mentioned in the Shelf Placement Memorandum.  

 

In case of redemption due to exercise of Call Option or otherwise in accordance 

with Master Circular, the Bonds shall be redeemed at par along with Coupon 

accrued till one day prior to the Call Option Date subject to adjustments and/or 

write-off on account of “Loss Absorbency” and “Other Events” as mentioned in 

the Shelf Placement Memorandum. 

Redemption Premium / Discount Nil 

 

Issue Price At Par (INR 1 crore per Bond ). 

Discount at which security is 

issued and the effective yield as a 

result of such discount 

Nil 

Put Date Not Applicable 

Put Price Not Applicable 

Put Notification Time Not Applicable 

Call Option Either the Call Option Issuer, the Call Option Tax or the Call Option Regulatory, 

as the case may be. 

 

Any Call Option can be exercised by the Bank only after obtaining prior approval 

of the RBI and in accordance with the terms of the Master Circular. 

 

The Call Option shall be exercised by the Bank anytime from the Call Option 

Redemption Date till the expiry of 5 Business Days from the Call Option 

Redemption Date.  

 

In case of any delay in fulfilling the Call Option, if exercised, the Bank shall pay 

interest at the rate of 15% (fifteen percent) per annum for the period of such delay. 

 

Notwithstanding anything contained in this Placement Memorandum, the Tranche 

Placement Memorandum and Transaction Documents, the Coupon payments shall 

be subject to the provisions of Loss Absorbency and Other Events mentioned in 

the Placement Memorandum, the Tranche Placement Memorandum and the 

Transaction Documents. 

 

The Bank shall not exercise the Call Option Issuer, unless: (A) The Bond is 

replaced with capital of the same or better quality and the replacement of this 

capital is done at conditions which are sustainable for the income capacity of the 

Bank; and (B) The Bank demonstrates that its capital position is well above the 

minimum capital requirements after the Call Option Issuer is exercised. 

Call Option Issuer Subject to Applicable Law, the Bank (at its option) shall have the right (but not 

obligation) to redeem the Bonds (in full) along with the accrued but unpaid Coupon 
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to (but excluding) the date fixed for exercising Call Option Issuer, on the Call 

Option Redemption Date. 

Call Option Tax 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 Bank 

(at its option) shall have the right (but not obligation) to redeem the Bonds (in full) 

along with the accrued but unpaid Coupon to (but excluding) the date fixed for 

exercising Call Option Tax, on the Call Option Redemption Date. 

 

The RBI may permit the Bank to exercise the Call Option Tax only if the RBI is 

convinced that the Bank was not in a position to anticipate the Tax Event at the 

time of issuance of the Bonds and if the Bank demonstrates to the satisfaction of 

RBI that the Bank's capital position is well above the minimum capital 

requirements after the Call Option Tax is exercised. 

Call Option Regulatory 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 Bank (at its option) 

shall have the right (but not obligation) to redeem the Bonds (in full) along with 

the accrued but unpaid Coupon to (but excluding) the date fixed for exercising Call 

Option Regulatory, on the Call Option Redemption Date. 

 

The RBI may permit the Bank to exercise the Call Option Regulatory only if the 

RBI is convinced that the Bank was not in a position to anticipate the Regulatory 

Event at the time of issuance of the Bonds and if the Bank demonstrates to the 

satisfaction of RBI that the Bank's capital position is well above the minimum 

capital requirements after the Call Option Regulatory is exercised. 

Call Option Date / Call Option 

Redemption Date 

In relation to the Call Option Issuer, the date which falls on the 5th anniversary of 

deemed date of allotment and subsequent call dates shall fall thereafter on every 

anniversary of Coupon Payment date. 

  

In relation to Call Option Tax, the date mentioned under the Call Option Notice.  

 

In relation to Call Option Regulatory, the date mentioned under the Call Option 

Notice. 

Call price  At par. 

Call Notification Time Any Call Option shall be exercised by the Bank by giving, all eligible holders of 

Bonds and to the Trustee, not less than 15 (Fifteen) calendar days’ prior written 

notice. 

 

The Bank shall also provide a copy of Call Option Notice to the relevant Stock 

Exchange. 

 

The Bank shall make an advertisement in an English national daily and regional 

daily having wide circulation at the place where the registered office of the Bank 

is situated, in accordance with the Debenture Regulation.  

Face Value INR 1 crore per Bond 

Minimum Application size and in 

multiples thereafter 

1 (one) Bond and in multiples of 1 (one) Bond thereafter. 

Issue Opening Date /Bid Opening 

Date 

February 4, 2022 

Issue Closing Date/Bid Closing 

Date 

February 4, 2022 

Date of earliest closing of the 

issue, if any 

Not Applicable 

Pay-in Date: February 8, 2022 

Deemed date of Allotment: February 8, 2022 
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Settlement/ Settlement Cycle of 

EPB 

 T+2, with T being the issue closing date  

Issuance mode of the Instrument Demat only 

Trading mode of the Instrument In demat form on the Designated Stock Exchange. 

Payment mode / Settlement mode 

of the Instrument 

Payment of Redemption Premium and Redemption Amount will be made by way 

of RTGS/ NEFT/ any other electronic mode/ any other mode of payment, as 

detailed in the Bond Trust Deed. 

Depositories  National Securities Depository Limited and/or Central Depository Services (India) 

Limited, as the case may be. 

Disclosure of interest/ dividend/ 

redemption dates 

Coupon Payment Dates and Final Redemption Date (as per Annexure I of this 

Tranche Placement Memorandum) 

Record Date  The date falling 15 (fifteen) calendar days prior to a Coupon Payment Date or a 

Redemption Date, as the case may be.  

All covenants of the issue 

(including side letters, accelerated 

payment clause, etc.) 

No side letters with any Bond Holders.  

 

For covenants, please refer to Shelf Placement Memorandum / Bond Trust Deed. 

Description regarding Security  

(where applicable)  including type 

of security 

(movable/immovable/tangible 

etc.), type of charge (pledge/ 

hypothecation/ mortgage etc.), 

date of creation of security/   likely 

date of creation of security, 

minimum security cover, 

revaluation, replacement of 

security interest to the debenture 

holder over and above the interest 

rate as specified in the Trust Deed 

and disclosed in the Offer 

Document/Placement 

Memorandum 

No security 

Transaction Documents 

  

The Bond Trust Deed, the Bond Trustee Agreement, the Shelf Placement 

Memorandum, Tranche Placement Memorandum(s) or any other document that 

may be mutually designated as a Transaction Document by the Trustee and the 

Bank. 

Conditions Precedent to 

Disbursement 

The credit rating letter from the designated Credit Rating Agency for the Bonds  

 

The letter from the Trustee conveying its consent to act as Trustee for the Bond 

Holders. 

 

The letter of the Stock Exchange granting its in-principal approval for the listing 

of the Bonds as per the Debt Listing Regulations  

 

Other conditions precedent documents have been set out in Schedule 5 (Conditions 

Precedent) of the Bond Trust Deed 

Conditions Subsequent to the 

Deemed Date of Allotment 

Within 1 (one) Business Day of the Deemed Date of Allotment, the Bank shall 

have provided to the Trustee a certified true copy of the resolution passed by the 

Allotment, Transfer and Routine Matters Committee of the board of directors of 

the Bank for allotment of the Bonds 

 

Within 4 (four) Trading Days of the Deemed Date of Allotment, a certified true 

copy of the final listing approval in respect of the Bonds  

 

Other conditions precedent documents have been set out in Schedule 6 

(Conditions Subsequent) of the Bond Trust Deed 
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Event of Default (including 

manner of voting /conditions of 

joining Inter Creditor 

Agreement)1 

Please refer to section 8.9 of the Shelf Placement Memorandum. The Bond 

Holders shall have no rights to accelerate the repayment of future scheduled 

payments (Coupon or principal) except in bankruptcy and liquidation of the 

Issuer. 

Creation of recovery expense 

fund 

The Issuer has created a recovery expense fund by remitting a sum of INR 

25,00,000 (Rupees Twenty Five Lakh only) to Stock Exchange on April 2, 2021 

vide Unique Transaction Reference number IDFBR52021040200304501 in 

accordance with Regulation 11 of the Securities and Exchange Board of India 

(Issue and Listing of Non – Convertible Securities) Regulations, 2021 and SEBI’s 

circular dated October 22, 2020 on “Contribution by Issuers of the listed or 

proposed to be listed debt securities towards creation of “Recovery Expense Fund” 

and other Applicable Law. 

Conditions for breach of 

covenants (as specified in Bond 

Trust Deed) 

 

As set out under the Bond Trust Deed 

Provisions related to Cross 

Default Clause 
Not Applicable 

Role and Responsibilities of Bond 

Trustee 

As per Debenture Trustee Regulations, Listing Regulation, CA 2013, the 

simplified listing agreement(s), each as amended from time to time and in 

accordance with the Bond Trust Deed and the Bond Trustee Agreement. 

Risk factors pertaining to the 

issue 

 

As set out in the Shelf Placement Memorandum 

Governing Law  Indian law. 

Jurisdiction Exclusive jurisdiction of courts and tribunals in Mumbai. 

Disclosures as per operating 

guidelines issued by the Stock 

Exchange in relation to Electronic 

Book Mechanism. 

Mode of Bidding: Closed Bidding 

 

Manner of Allotment: Uniform Coupon 

 

Manner of Settlement: Successful bidders should ensure the funds pay-in from 

their same bank account which is updated by them in the NSE–EBP while placing 

the bids. Payment should be made by the deadline specified in the EBP Guidelines. 

Successful bidders should do the funds pay-in to the bank accounts of the NSE 

Clearing Limited (“NCL”) (“Designated Bank Account”) appearing on the NSE 

EBP. 

 

Settlement Cycle: T+2 

Disclosure of Debenture Cash 

Flow 

As per Annexure I 

Other terms and conditions As per the Bond Trust Deed 

Repurchase / Buy-Back / 

Redemption  

The Issuer may at any time, subject to the following conditions having been 

satisfied and such repayment being otherwise permitted by the then prevailing 

Basel III Guidelines (extant Master Circular), repay the principal amount of the 

Bonds by way of repurchase, buy-back or redemption: 

(a) All the conditions that are applicable to Call Option. 

 

(b) The Issuer has not assumed or created any market expectations that RBI 

approval for such repurchase/redemption/buy-back shall be given. 

 

(c) The Issuer: (i) replaces the Bond with capital of the same or better quality 

and the replacement of this Bond is done at conditions which are sustainable 

for the income capacity of the Issuer; or (ii) demonstrates that its capital 
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position is well above the minimum capital requirements after the repurchase 

/ buy- back / redemption; (iii) any other pre-conditions specified in the Master 

Circular at such time have been satisfied. 

 

Such Bonds may be held, reissued, resold, extinguished or surrendered, at the 

option of the Issuer. 

Prohibition on Purchase Neither the Issuer nor a related party over which the Issuer exercises control or 

significant influence (as defined under relevant accounting standards) shall 

purchase the Bonds, nor shall the Issuer directly or indirectly fund the purchase of 

the Bonds. The Issuer shall also not grant advances against the security of the 

Bonds issued by it. 

 

Loss Absorbency Loss Absorbency Method 

 

(a) 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 in terms of provisions provided 

under the Master Circular. Accordingly, the Bond and claim by any Bond 

Holders (if any) against the Bank, may at the option of RBI, be permanently 

written-down, in whole or in part, upon the occurrence of the PONV Trigger 

Event. 

 

 

(b) Notwithstanding anything contained in the Transaction Documents, the 

determination of Non-Viable Bank, the PONV Trigger Event or any other 

terms relating to the loss absorbency shall be made by the RBI as per 

provisions of the Master Circular. Such determination or measures stipulated 

by the RBI may be in addition to the terms and conditions set out under the 

Transaction Documents. 

 

 

(c) The PONV Trigger Event may be evaluated both at consolidated and solo 

level and breach at either level will trigger write-down / any other form of 

adjustment as stipulated by the RBI or as mentioned in the Transaction 

Documents. 

 

 

Actions on PONV Trigger Event 

 

If a PONV Trigger Event occurs, the Bank shall:  

 

(a) notify the Trustee; and  

 

 
(b) cancel any Coupon which is accrued and unpaid on the Bonds as on the write-

down date; and  

 

 
(c) without the need for the consent of the Bond Holders or the Trustee, write-

down the outstanding value of the Bonds by such amount as may be 

prescribed by the RBI (“PONV Write off Amount”) or adjust the Bonds in 

any other manner as required by the RBI at the relevant time. 

 

 

Write-Down 

 

The write-down of the PONV Write off Amount will have the following effects: 

 

(a) reduce the claim of the Bond in liquidation; 
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(b) reduce the amount re-paid when a call is exercised; and 

 

 
(c) partially or fully reduce coupon / dividend payments on the Bond. 

 

 

Terms of Write- Down 

 

(a) The write-off of any Common Equity Tier 1 Capital will not be required 

before the write-off of the Bonds and other non-equity (additional tier 1 and 

tier 2) regulatory capital instrument. The order of write down of the Bonds 

will be according to the Master Circular or as instructed by the RBI. The 

amount of Bonds to be written-off will be determined by the RBI.  

 

(b) A decision to write-off / other adjustment as stipulated by the RBI 

consequent upon the PONV Trigger Event would occur prior to any public 

sector injection of capital so that the capital provided by the public sector is 

not diluted. The Bondholders shall not have any residual claims on the Bank 

(including any claims which are senior to ordinary shares of the Bank), 

following PONV Trigger Event. 

 

(c) A write-off / other adjustment may occur on more than one occasion. 

 

(d) Once the principal of the Bonds has been written-off / adjusted in any other 

manner stipulated by the RBI, pursuant to PONV Trigger Event, the PONV 

Write off Amount will not be restored in any circumstances, including where 

the PONV Trigger Event has ceased to continue. 

 

(e) The measures including write down of the Bonds / any other adjustment as 

stipulated by the RBI are likely to: (i) restore depositors’ / investors’ 

confidence; (ii) improve rating / creditworthiness of the Bank and thereby 

improve its borrowing capacity and liquidity and reduce cost of funds; and 

(iii) augment the resource base to fund balance sheet growth (in case of fresh 

injection of funds). 

 

No Rights after Write Down 

 

Following writing-off / writing-down or any other stipulated adjustment, 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 Bond Holders or 

any other person claiming for or on behalf of or through such holder 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 Common Equity Tier 1 Capital or otherwise shall not be required before 

the write-off of any of the Bonds and there is no right available to the Bond Holder 

hereof or any other person claiming for or on behalf of or through such holder to 

demand or seek that any other regulatory capital be subject to prior or simultaneous 

write-off or that the treatment offered to holders of such other regulatory capital be 

also offered to the Bond Holders. 
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Other Events (Winding Up, 

Amalgamation or Reconstitution) 
Winding-Up 

 

Winding Up Before Write Down 

 

If the Bank goes into liquidation before the Bonds have been written down, then 

the Bonds will absorb losses in accordance with the order of seniority indicated in 

the Transaction Documents and Applicable Laws. 

 

Winding Up After Write Down 

 

If the Bank goes into liquidation after the Bonds have been written down, then the 

Bond Holders will have no claim on the proceeds of liquidation. 

 

 

Amalgamation (Section 44A of BR Act) 

 

Amalgamation Before Write Down 

 

If the Bank is amalgamated with any other bank under Section 44A of the BR Act, 

before the Bonds have been written down, then the Bonds will become part of the 

corresponding categories of regulatory capital of the new bank emerging after the 

merger. 

 

Winding Up After Write Down 

 

If the Bank is amalgamated with any other bank under Section 44A of the BR Act, 

after the Bonds have been written down, then the Bond cannot be written-up by 

the amalgamated entity. 

 

 

Scheme of Reconstitution (Section 45 of the BR Act) 

 

If the RBI or other Governmental Authority decides to reconstitute the Bank or 

amalgamate the Bank with any other bank, pursuant to Section 45 of the BR Act, 

then the Bank will be deemed as non-viable or approaching non-viability and the 

PONV Trigger Event will be activated. Accordingly, the Bonds will be 

permanently written-off in full prior to any reconstitution or amalgamation. 

Order of claim of Tier 2 

instruments 
The order of claim of various types of regulatory capital instruments issued by the 

Bank and that may be issued in future shall be as under: 

 

 

Tier 2 instruments shall be superior to the claims of investors in instruments 

eligible for inclusion in Tier 1 capital and subordinate to the claims of all depositors 

and general creditors of the Bank.  

 

 

Tier 2 debt instruments will rank pari passu without preference amongst 

themselves and other debt instruments irrespective of the date of issue classifying 

as Tier 2 capital in terms of the Master Circular.  
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Unless the terms of any subsequent issuance of bonds/debentures by the Bank 

specifies that the claims of such subsequent bond holders are senior or subordinate 

to the Bonds issued under this Placement Memorandum or unless the RBI specifies 

otherwise in its guidelines, the claims of the Bond holders shall be pari passu with 

claims of holders of such subsequent debentures/bond issuances; and shall be on 

pari- passu ranking with holders of other Tier-2 instruments issued by the Bank. 

 
 

However, the claims of the Bondholders shall be subject to the provisions of Loss 

Absorbency and Other Events mentioned above. 

 

Note: In case of any inconsistency between the provisions of this Tranche Placement Memorandum and the Shelf Placement 

Memorandum, the provisions of this Tranche Placement Memorandum shall prevail over such inconsistent provisions as 

contained in the Shelf Placement Memorandum, to the extent of such inconsistency. 

 

For IDFC FIRST Bank Limited  

 

 

 

 

 

 

 

Satish Gaikwad 

Head – Legal & Company Secretary  

 

Date: February 4, 2022  
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ANNEXURE I: ILLUSTRATION OF DEBENTURE CASH FLOW 

 

 

Name of the Issuer IDFC FIRST Bank Limited 

Security Name 8.42% IDFC FIRST Bank Limited BASEL III Tier 2 Bonds (Series “PP 1/2022”) 

Series PP 1/2022 

Face Value per Debenture/ Bond INR 1 crore  

Deemed Date of Allotment February 8, 2022 

Redemption Date February 8, 2032 

In case of exercise of Call Option, redemption shall be made on Call Option Date. 

Call option date (Call Option Issuer) February 8, 2027 and every year thereafter 

Coupon rate 8.42% p.a. 

Tenure Redeemable after 10 years from the Deemed Date of Allotment 

Redemption Premium Rate At Par 

Day Count convention  Actual / Actual 

Frequency of the interest payment with 

specified dates 

Annual (Dates mentioned in the below table) 

 

Scenario I: Cashflows per Debenture/ Bond at Redemption Date (i.e. Call Option not exercised) 

 

Cash Flows ORIGINAL 

PAYMENT 

DATES 

MODIFIED 

PAYMENT 

DATES 

NO. OF DAYS IN 

COUPON 

PERIOD 

AMOUNT (IN 

RS.) 

1st Coupon 08-02-2023 Wednesday 08-02-2023 Wednesday 365 8,42,000 

2nd Coupon 08-02-2024 Thursday 08-02-2024 Thursday 365 8,42,000 

3rd Coupon 08-02-2025 Saturday 10-02-2025 Monday 366 8,42,000 

4th Coupon 08-02-2026 Sunday 09-02-2026 Monday 365 8,42,000 

5th Coupon 08-02-2027 Monday 08-02-2027 Monday 365 8,42,000 

6th Coupon 08-02-2028 Tuesday 08-02-2028 Tuesday 365 8,42,000 

7th Coupon 08-02-2029 Thursday 08-02-2029 Thursday 366 8,42,000 

8th Coupon 08-02-2030 Friday 08-02-2030 Friday 365 8,42,000 

9th Coupon 08-02-2031 Saturday 10-02-2031 Monday 365 8,42,000 

10th Coupon 08-02-2032 Sunday 07-02-2032 Saturday 365 8,42,000 

Principal 08-02-2032 Sunday 07-02-2032 Saturday  1,00,00,000.00 

Calculations above is based on one Bond of Rs 1,00,00,000/- (Face Value of each bond) 

 

* Note: to be determined basis the coupon rate determined on EBP.  

 

In the event the Coupon Payment Date or the Redemption Date is a holiday, payments will be made in accordance with the 

Business Day Convention. Effect of public holidays is not considered as it is difficult to ascertain for future dates. 

 

Scenario II: Cashflows per Debenture/ Bond assuming Call option is exercised at the end of the 5th Anniversary of 

the Deemed Date of Allotment 

 

Cash Flows ORIGINAL 

PAYMENT 

DATES 

MODIFIED 

PAYMENT 

DATES 

NO. OF DAYS IN 

COUPON 

PERIOD 

AMOUNT (IN 

RS.) 

1st Coupon 08-02-2023 Wednesday 08-02-2023 Wednesday 365 8,42,000 

2nd Coupon 08-02-2024 Thursday 08-02-2024 Thursday 365 8,42,000 

3rd Coupon 08-02-2025 Saturday 10-02-2025 Monday 366 8,42,000 

4th Coupon 08-02-2026 Sunday 09-02-2026 Monday 365 8,42,000 

5th Coupon 08-02-2027 Monday 08-02-2027 Monday 365 8,42,000 

Principal 08-02-2027 Monday 08-02-2027 Monday  1,00,00,000.00 

Calculations above is based on one Bond of  Rs 1,00,00,000/- (Face Value of each bond) 

 

* Note: to be determined basis the coupon rate determined on EBP.  

 

In the event the Coupon Payment Date or the Redemption Date is a holiday, payments will be made in accordance with the 

Business Day Convention. Effect of public holidays is not considered as it is difficult to ascertain for future dates. 
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