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20th July 2014

Manager,

National Stock Exchange of India Ltd.
Exchange Plaza, 5t Floor,

Plot No. C/1,G Block,

Bandra Kurla Complex,

Bandra (E),

Mumbai 400 051.

Dear Sir,

Sub: Notice along with Explanatory Statement for obtaining
Shareholders’ consent by Postal Ballot

Pursuant to Clause 31 of the Listing Agreement, enclosed please find three copies
of Notice dated 8t August 2014 along with Explanatory Statement seeking
consent of the Members by Postal Ballot, for issuance of securities in the nature
of non-convertible debentures on Private Placement.

Further pursuant to Clause 31 (e) of the Listing Agreement, we enclose three
copies of the Notice published by the Bank on Wednesday 20t August 2014, in
English daily, Business Standard, and in Marathi daily, Sakal, with respect to the
Postal Ballot intimation to the Members.

Kindly acknowledge receipt.

Yours faithfully,
Kotak Mahindra Bank Limited

R\\ ' Q—*—\@qu&qx\w
Bina Chandarana
Company Secretary &
Executive Vice President

Encl : as above

Kotak Mahindra Bank Limited

CIN LES110MH1985PLC038137 T+91 22 61660000
Registered Office: F 49122 67132403
27BKC, C 27, G Block www.kotak.com
Bandra Kurla Complex

Bandra (E), Mumbai - 400 051

India.
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KOTAK MAHINDRA BANK LIMITED
CIN: L65110MH1985PLC038137
27BKGC, C - 27, G-Block, Bandra-Kurla Complex, Bandra East, Mumbai - 400051,
Tel No.: +91 22 61660000, Fax No.: +91 22 67132403,
Website: www.kotak.com

POSTAL BALLOT NOTICE

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013 (“the Act") read with the Companies
(Management and Administration) Rules, 2014 to transact the special business as set out hereunder by passing
Special Resolution through postal ballot (including voting through electronic means).

The proposed Special Resolution and Explanatory Statement setting out material facts as required in terms of
Section 102 of the Act are appended below and a postal ballot form (“Form”) is also enclosed for seeking consent
of the Members of Kotak Mahindra Bank Ltd. (“the Bank”}.

The Board of Directors of the Bank have appointed Mr. Ashwin Ankhad, Advocate and Managing Partner,
M/s. Ashwin Ankhad & Associates, Mumbai as the Scrutinizer for conducting the postal ballot and electronic
voting process in a fair and transparent manner.

You are requested to carefully read the instructions printed on the enclosed Form, record your assent (FOR)
or dissent (AGAINST) therein and return the same in original, duly completed and signed, in the enclosed
postage prepaid self-addressed envelope, so as to reach the Scrutinizer not later than 6.00 p.m. on Wednesday,
17" September 2014. Forms received after this date will be treated as invalid.

In compliance with Clause 358 of the Listing Agreement and pursuant to the provisions of Sections 108 and 110
of the Act read with the Companies (Management and Administration) Rules, 2014, the Bank has also extended
e-voting facility as an alternate, for its Members to enable them to cast their votes electronically instead of
dispatching the Form. The instructions for e-voting are appended to this Postal Ballot Notice.

After compiletion of scrutiny of the Forms, the Scrutinizer will submit his Report to the Chairman/ Executive-Vice
Chairrnan & Managing Director of the Bank. The results of the voting conducted through Postal Baliot will be
announced by the Chairman/ Executive-Vice Chairman & Managing Director/ Director/ the Company Secretary
at the Registered Office of the Bank on Monday, 22™ September 2014, at 4:00 pm. The said results along with
the Scrutinizer's Report will also be displayed on the website of the Bank (www.kotak.com) and published in the
newspaper. The resolution, if approved, will be taken as having been passed effectively on the date of declaration
of the results.

Item No. 1: Issuance of securities in the natare of non-convertible debentures on private placement basis

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED that pursuant to the provisions of Section 42 and other applicable provisions of the Companies Act,
2013, Companies (Prospectus and Allotment of Securities) Rules, 2014 and the provisions of the Memorandum
and Articles of Association of the Bank, the consent of the Members of the Bank be and is hereby accorded to
borrowings/raising of funds by the Board of Directors of the Bank by way of issue of securities in the nature of non-
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convertible debentures, in Indianfforeign currencies in the domestic and/for overseas markets for an amount upto
¥ 5000 crore (Rupees Five Thousand Crore Only), for-its' gensral corporate purposes within the overall borrowing
limits of the Bank, on a private placement basis in one or more tranches and series, as per the structure and on
such terms and conditions as may be determined, from time to time, by the Board of Directors of the Bank. -

“RESOLVED FURTHER that the Board of ‘Direstors of the Bank (including any Committee thereof), be and is
hereby authorised to do all such acts, deeds and things and give such directions as may be deemed necessary
or expedient to give effect to this resolution.”

By Order of the Board of Directors ' -

Bina Chandarana
Company Secretary
& Executive Vice President

Place: Mumbai,
Date: 8™ August 2014

Registered Office:

27BKC, C'27, G Block,

Bandra Kurla Complex,

Bandra (E),

Mumbai — 400 051.

CIN: L6511OMH1985PL0038137

Notes

1. The relative Explanatory Statement pursuant to Section 102 of the Compames Act 2013, settlng out matenal
facts concerning the item of special business is annexed hereto.

2. The Postal Ballot Notice is being sent o all the Members whose names appear in the Register of Members/
List of Beneficial Owners received from National Securities Depository Limited (NSDL})/Central Depository
Services (India) Limited (CDSL} as on Friday, 8™ August 2014.

3. The Postal Ballot Notice & the Postal Ballot Form is being sent by e-mail to those Members who have registered
their e-mail address with the Bank or with the Depository Participant. Members who have not registered their
e-mail address will receive this Postal Ballot Notice aiong with the-Postal Ballot Form through post / courier.

4, Members can opt to vote either through the physical postal ballot forms or through electronic mode of voting.
In case a Member casts his/her votes through both the means, voting done through electronic means shall be
considered and vote cast through physical postal bailot form will be treated invalid.




Explanatory Statement setting out material facts concerning items of special business:

_In terms of Section 102 of the Companies Act, 201 3,the fdlldWihg statement sets out all the material facts refating
1o item No. 1 of the Notice dated 8" August 2014.

Item No. 1: ) : o o ) : o

Section 42 of the Companies Act, 2013 read with-Companies - (Prospectus -and' Allotment of Securities) -Rules,
2014 ('the Rules') provides that a.company can make private placement of securities subject to the condition
that the proposed offer of securities or invitation to subscribe to secyrities has béen previously approved by the
sharehoiders of the company, by a Special Resalution, for each of the Offers or-Invitations. In case of offer.or
invitation for non-convertible debentures, it shalt be sufficient if the company passes & previous Special Resolution
only once in a year for all the offers or invitation for such debentures during the year. The Ministry of Corporate
Affairs vide its notification dated 30" June 2014 issuing the Companies (Prospectus and Allotment of Securities)
Amendment Rules, 2014 has. clarified that in. case of an offer orinvitation for non-convertible debentures made
within a period of six months from the date of commencement of the Rules, the Special Resolution may be passed
within the said period of six months from the date of commencement of the Rules i.e. by 30" September 2014.

Bank has assessed its fund requirements and it is proposed that borrowings by wdy of securities in the nature
of non-convertible debentures be raised not exceeding T 5000 crore in Indian/foreign currencies in-the domestic
and/or overseas markets for an amount which shall be within the overall authorized borrowing limits as per the

extant guidelines. .

Accordingly, during the validity of this resolution, the Bank proposes 1o issue non-convertible debentures by way
of private placement. The pricing of the non-convertible debentures depends primarily upon the rates prevailing
for risk free instruments, rates on other competing instruments of similar. rating and tenor in the markets, investor
appetite for such instruments and investor regulations which enable investments in such instruments.-

Considering the above, the Board of Directors at its meeting held on 8" August 2014 proposed to obtain
the consent of tHe Members of the Bank for borrowing/raising of funds by way of securities in the nature of
non-convertible debentures upto ¥ 5000 crore (Rupees Five Thousand Crare Only), within the overall borrowing
limits of the Bank, on a private placement basis in ane or more tranches and series, as per the structure and on
such terms and conditions as may be determined, from time to time, by the Board of Directors of the Bank.

The Directors recommend the Resolution at item No. 1 of the Notice for approval of the Members.
None of the Directors, Key Managerial Personnel of the Bank or their relatives is concerned or interested in the
said Resolution. . .

By Order of the Board of Directors

Bina Chandarana
Comparny Secretary
& Executive Vice President: -

Place: Mumbaj, L e
Date: 8" August 2014

Registered Offiée:

27BKC, C 27, G Block, - S
Bandra Kurla Complex, :

Bandra (E),

Mumbai - 400 051.
CIN: L65110MH1985PLC038137




INSTRUCTIONS FOR E-VOTING

In accordance with the provisions of Sections 108 & 110 of Companies Act; 2013 read with the Companies (Management and Administration)
Rules, 2014 & Clause 358 of the Listing agreement, the stated item of business may be transacted through electronic vating system and the
Bank is providing facility for voting by electranic means {e-voting) to its Members. The Bank has engaged the setvices of Karvy Computershare
Private Limited (“Kariy") for providing e-voting facilities to the Members, enabling them to cast their vote in a secure manner. E-voting is

optional for the Members.,
The instructions to the Members for exercising their vote through e-voting are as under:

1.
2.

Members may choose to cast their vote electronically by logging on to the e-voting system (hitp://evoting.karvy.col m).

Instructions along with process, manner for e-voting are laid down herein below & the lagin 1D and password for e~ voung in case of the
Members who have not registered théir email IDs with the Bank is provided in Electronic Voting Farticulars portion of the postal-ballot
form. Those Members who have registered their email IDs with the Bank/their respective Depository Participants will be forwarded the
login-ID and password for e-voting atong with process, manner and instruction via email by Karvy. -y

The e-voting period shall commence on Wednesday, 20" August 2014 (9:00 a.m. onwards) and ends on Wednesday, 17 September
2014 (6:00 p.m.). During this peried, Members of the Bank holding shares either in physical form or in dematerialized form, as on Friday,
@ August 2014, may cast their vote electronically. The e-voting module shall be disabled by Karvy for voting thereafter.

Vote on a resolution, once cast, cannot be changed subsequently,

Voting rights of members shall be reckoned in proportion to their shares of the paid-up equity share capital of the Bank as on Friday,
8" August 2014.

In case of Members receiving an email from Karvy:

Launch internet browser by typing the URL: http://evoting.karvy.com

Enter the login credentials {i.e., User ID and password mentioned in the emall]. Your Folio No./ DP ID-Client 1D will be your User D,

- However, if you are aiready registered with Karvy for e-voting, you can use your existing User 1D and password for casting your vote.

- After entering the details appropriately, click on LOGIN.

You will reach the Password change menu wherein you are reqguired to mandatarlly change your ;Jassword The new passwerd shail
comprise of minimum 8 characters with at least one upper case (A-Z), one lower case (a-z), one aumeric value (0-9) and a special
character (@,#, $. etc.). The systern will prompt you to change your password and update your contact details like mobile number, email
ID, ete. on first login. You may also enter a secret question and answer of your choice fo retrieve your password in case you forget it. Itis
strongly recommended not to share your password with any other person and take utmost care to keep your password confidential.

You need to login again with the new credentials.
On successful login, the system will prompt you to select the EVEN i.e. 1250..
On the voting page, enter the number of shares as on 8" August 2014 under FOR/AGAINST or alternately you may enter partially

_any number in “FOR" and partially in “AGAINST” but the total number in FOR/AGAINST taken together should not exceed your total

shareholding. You may also choose the option ABSTAIN,
Shareholders holding multiple folios/demat accounts shall choose the vating process separately for each folio/demat accounts.
You may then cast your vole by selecting an appropriate option and click on “Submit”,

A confirmation box will be displayed. Click "OK” to confirm else "CANCEL" to modify. Once you have voted on the resolution, you will not
be allowed to modify your vote.

During the voting period, Members can login any number of times till they have voted on the Resolution.

Corporate/institutional Members (i.e. other than Individuals, HUF, NRI etc.,) are also required to send scanned certified true copy (PDF
Format) of the Board Reselution/Authority Letter etc. to the Scrutinizer through e-mail at scrutinizer. postatballot@kotak.com.

in case of Members receiving postal baliot form by Post / Courier and desiring to cast Vote electronically:

Initiat password is provided at the bottom of thé postal ballot form.
-~

v Password

(Electromc Vohng Event Numbe

Provided in Electronic Voting Particulars
portion of the postal ballot form

Please follow all steps from Sr. No. (1) to Sr. No. (12) above, to cast vote.
In case of any queries pertaining to e-votiﬁg. please visit Help & FAQ section of hitp:/fevoting.karvy.com

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sendmg future
communication(s).

~
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KOTAK MAHINDRA BANK LIMITED "
. CIN: L65110MH1985PLC038137
27BKC, C - 27, G-Block, Bandra-Kurla Complex, Bandra East, Mumbai - 400051.
Tel No.: +91 22 61660000, Fax No.: +91 22 67132403.
Website: www.kotak.com

POSTAL BALLOT FORM
. (Please read the instructions printed overleaf carefully) -

1. Name(sj of the Merﬁber(s)

2. Registered Address of the sole/ first
named Member

3. - Registered folio no./
DP ID no.f Client ID no.* i
(*Applicable to Members holding ™
shares in dematerialized form)

4.. Number of shares held

If We hereby exercise my/ our vote in respect of the Special Resolution to be passed through Postal Ballot for the business stated in the
Notice dated 8th August 2014 by recording my/our assent or dissent to the said resolution in the relevant box below;

1. | Issuance of securities in the nature of non-convertible
debentures on private placement basis

Place

Date

Signature of Member / Beneficial Owner

Email ID : -

ELECTRONIC VOTING PARTICULARS

Note: For e-voting, please refer the Instructions for E-voting in the Notice attached herewith.




INSTRUCTIONS.

A Member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and send

it to the Scrutinizer viz. Mr. Ashwin Ankhad, Advocate and Managing Partner, M/s. Ashwin Ankhad &
Associates, at the address mentioned of'the enclosed:postage pre-paid self-addressed business reply
envelope. ) ’ ’

Envelopes containing postal bélloi form, -if sent by courier at the éxpense of the Member will also be
accepted.

This Form should be completed and signed by the Member (as per the specimen signature registered
with the Company/Depaository Participants). In case of joint holding, this form should be completed and
signed by the first named Member.and in his absence, by the next named Member.

In case of shares held by companies, trusts, societies etc., the duly completed postal ballot form should
be accompanied by a certified true copy of Board Resolution/Authority. . .

The consent must be accorded by recording the assent in the Column ‘FOR' and dissent in the column
*AGAINST’ by placing a tick mark () in the appropriate column. Tick Mark in both the boxes would render
the Postal Ballot Form invalid.

Unsigned postal baliot forms will be rejected.

A Member need not use all his/her votes nor needs to cast all his/her votes in the same way. The right of

- voting by Postal Ballot cannot be exercised by a Proxy.

10.

Duly completed postal ballot forms should reach the Scrutinizer not later than 6.00 p.m. on Wednesday,
17th September 2014, All postal ballot forms received after this date will be treated as if reply from such
Member has not been received. ’ o

~ A Member may request for a duplicate postal ballot form, if so required, by writing to Bank’s Registrar and

Transfer: Agent, Karvy-Computershare. Private: Limited, (Unit: Kotak Mahindra:Bank Limited) at Plot No.
17-24,Vittal Rao Nagar, Madhapur, Hyderabad-500 081. However, the duly filled in duplicate postal ballot
form should reach the Scrutinizer not later than-the date specified.at point No. 8 above. .

Members are requested not to send any other paper along with the postal baflot form in the enclosed
postage prepaid self-addressed envelope.

11. The Scrutinizer's decision on the validity of a postal ballot form will be final.

12. The fesults of the Postal Ballot will be declared in the manner as specified in the Notice.
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