b RBLBANK

December 13, 2019 apno ka bank
The Secretary, The Manager,

Listing Department, Listing Department,

BSE Limited, The National Stock Exchange of India Limited,

1st Floor, Phiroze Jeejeebhoy Towers, 'Exchange Plaza', C-1 Block G,

Dalal Street, Bandra Kurla Complex, Bandra (E)

Mumbai — 400001 Mumbai — 400051

Scrip Code: 540065 Scrip Symbol: RBLBANK

Sub: Corrigendum to the Notice of the Extra Ordinary General Meeting ("EGM") of RBL
Bank Limited dated December 1, 2019

Ref.: Sub.: Notice of the Extra Ordinary General Meeting ("EGM") of RBL Bank Limited

Dear Sir/Madam,

This is reference to our intimation dated December 3, 2019, with regard to the Notice dated
December 1, 2019 convening the Extra Ordinary General Meeting ("EGM Notice”), of the
Members of RBL Bank Limited (“The Bank”), at 11:30 a.m. on Friday, December 27, 2019 at
Residency Club, C. T. S. No. E 2124, E Ward, Near Bawda Post Office, Opp. PWD Office, New
Palace, Tarabai Park, Kolhapur 416 003, the Bank hereby submits Corrigendum to the EGM
Notice (“Corrigendum”) dated December 12, 2019 (Copy enclosed as Annexure).

On and from the date hereof, the EGM Notice shall always be read in conjunction with this
corrigendum a Notice of which is also being published in the Business Standard (English) and
Pudhari (Marathi) editions respectively.

Thus, as explained in the Corrigendum, the resolution No. 1(B) as stated in the EGM Notice shall
not be put to vote and shall be considered as deleted.

The other details viz. Remote e-voting, Cut-Off date, voting at EGM, etc. as mentioned in the
Notice published in the newspapers i.e Business Standard (English) and Pudhari (Marathi) on
December 5, 2019 respectively, shall remain the same.

The Corrigendum dated December 12, 2019 alongwith the Notice of EGM dated December 1,
2019 are also available on the website of the Bank at www.rblbank.com

We request you to take the aforesaid on record.
Thanking you,

Yours faithfully,
For RBL Bank Limited

\
Niti Arya
Company Secretary

Encl.: As above.
www.rblbank.com

RBL Bank Ltd.
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Corrigendum to the Notice of the Extra Ordinary General Meeting of the Members of RBL Bank Limited dated

To,

December 1, 2019

The Equity Shareholders of
RBL Bank Limited

Dear Shareholders,

In continuation to the Notice dated December 1, 2019 convening the Extra Ordinary General Meeting (“EGM Notice”), of the
Members of RBL Bank Limited, at 11:30 a.m. on Friday, December 27, 2019 at Residency Club, C. T. S. No. E 2124, E Ward,
Near Bawda Post Office, Opp. PWD Office, New Palace, Tarabai Park, Kolhapur 416 003, please consider the below
modifications / clarifications in certain resolutions and their respective explanatory statements contained in the EGM Notice.

On and from the date hereof, the EGM Notice shall always be read in conjunction with this corrigendum (“Corrigendum”) an
update Notice of which is also being published in the Business Standard (English) and Pudhari (Marathi) editions respectively
as well as being uploaded on the website of the Bank at www.rblbank.com and on the website of Central Depository Services
(India) Limited at www.evotingindia.com and Stock Exchanges (www.bseindia.com and www.nseindia.com)

All other contents of the EGM Notice, save and except as amended / clarified by this Corrigendum, shall remain unchanged.

“RESOLVED THAT pursuant to the provisions of
Sections 23, 42, 62(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013, and
the rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the
time being in force) including the Companies
(Prospectus and Allotment of Securities) Rules,
2014 and the Companies (Share Capital and
Debentures) Rules, 2014, the relevant provisions
of the Banking Regulation Act, 1949, and the rules,
guidelines and circulars issued by the Reserve
Bank of India ("RBI”) including the Master
Directions - Issue and Pricing of Shares by Private
Sector Banks, Directions, 2016, the Master
Directions - Ownership in Private Sector Banks,
Directions, 2016, as amended from time to time,
the rules and regulations issued by the Securities
and Exchange Board of India, the current
Consolidated FDI Policy issued by the Department
of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India, the
SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended
(the “SEBI ICDR Regulations”), the Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
as amended (the “SEBI LODR Regulations”), the
uniform listing agreement entered into by the Bank
with the stock exchanges, the provisions of the
Foreign Exchange Management Act, 1999 as

2019 from Bajaj Finance Limited communicating
their decision not to participate in the preferential
issue of the Bank as obtaining approvals by the
Bank with respect to certain provisions of the
SEBI ICDR Regulations did not appear feasible
within the stipulated timelines.

Modification:

The resolution No. 1(B) shall not be put to vote as
Bajaj Finance Limited has communicated their
decision not to participate in the preferential
issue of the Bank. Accordingly, the Resolution
No. 1(B) shall be considered as deleted

Sr. Content of Resolutions / Explanatory | Modifications / clarifications made Page
No. Statement in the Notice Nos. of
the
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EGM
1. Resolution No. 1 (B): The Bank received a letter dated December 5, 2.3




amended and rules and regulations framed
thereunder (including Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019,
as amended), the policies, rules, regulations,
guidelines, notifications and circulars, if any, issued
by the Government of India or any other competent
authority, from time to time, to the extent applicable
and in accordance with the provisions of the
Memorandum and Articles of Association of the
Bank and subject to such clarification cum
guidance, approvals, consents, permissions and
sanctions by any government or regulatory
authority(ies) or stock exchanges as may be
necessary and subject to such conditions and
modifications as may be prescribed by any of them
while granting such approvals, permissions,
consents and sanctions and which may be agreed
to by the Board of Directors of the Bank (hereinafter
referred to as the “Board”, which term shall include
the Capital Raising Committee thereof of the Board
which has been constituted by the Board to
exercise its powers including powers conferred by
this Resolution) and subject to any other
alterations, modifications, conditions, corrections,
changes and variations that may be decided by the
Board in its absolute discretion and as it may think
fit, the consent of the Members of the Bank be and
is hereby accorded to the Board to create, offer,
issue and allot up to 4,402,700 equity shares of the
face value of Rs. 10 each of the Bank (the “Equity
Shares”) fully paid-up, at the price of Rs. 340.70
per Equity Share including premium, aggregating
up to Rs. 1,499,999,890, on a preferential basis to
Bajaj Finance Limited, (the “Bajaj”).

FURTHER RESOLVED THAT in accordance with
the provisions of Chapter V of the SEBI ICDR
Regulations, the 'Relevant Date' for the purpose of
determining the Floor Price for the issue of Equity
Shares is November 27, 2019 which is 30 (Thirty)
days prior to the date of the Extra-ordinary General
Meeting of the Bank's Members, being December
27,2019.

FURTHER RESOLVED THAT the Equity Shares
shall be issued and allotted by the Bank to Bajaj in
dematerialised form within a period of 15 (Fifteen)
days from the date of passing of this Resolution,
provided that, where the issue and allotment of the
said Equity Shares is pending on account of
pendency of any approval for such issue and
allotment by any regulatory authority (including the
National Stock Exchange of India Limited, BSE
Limited and/or SEBI) or the Government of India,
the issue and allotment shall be completed within a
period of 15 (fifteen) days from the date of receipt of
last of such approvals.

FURTHER RESOLVED THAT the Equity Shares to
be issued and allotted in terms of this Resolution
pursuant to the Preferential Allotment shall rank
pari passu with the existing Equity Shares in all
respects, including dividend, and shall be subject
to the Memorandum and Articles of Association of
the Bank and shall be subject to lock-in as provided
under the provisions of Chapter V of the SEBIICDR
Regulations.

FURTHER RESOLVED THAT the monies
received by the Bank from Bajaj for application of
the Equity Shares pursuant to this Preferential
Allotment shall be kept by the Bank in a separate
account opened by the Bank for this purpose and
shall be utilized by the Bank in accordance with the
provisions of the Companies Act, 2013.




FURTHER RESOLVED THAT for the purpose of
giving effect to this Resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters
and things as it may in its absolute discretion deem
necessary, desirable and expedient for such
purpose, including without limitation, effecting any
modifications or changes to the foregoing (including
modification to the terms of the Preferential
Allotment), entering into contracts, arrangements,
agreements, documents without being required to
seek any fresh approval of the Members of the Bank
to the end and intent that they shall be deemed to
have given their approval thereto expressly by the
authority of this Resolution and to settle all
questions, difficulties or doubts that may arise in
regard to the offer, issue and allotment of the Equity
Shares and utilisation of proceeds of the Equity
Shares under the Preferential Allotment and take all
other steps which may be incidental, consequential,
relevant or ancillary to give effect to this Resolution.

FURTHER RESOLVED THAT the Board be and is
hereby authorised to delegate all or any of the
powers herein conferred, to any Committee of the
Board or any Director(s) or Officer(s) or the
Company Secretary of the Bank and to generally do
all such acts, deeds, matters and things as may be
required in connection with the Preferential
Allotment and this Resolution, including issue of offer
letter, making necessary filings with the Stock
Exchanges and regulatory authorities and execution
of any documents on behalf of the Bank and to
represent the Bank before any government
authorities and to appoint any merchant bankers or
other professional advisors, consultants and legal
advisors etc to give effect to this Resolution.”

Explanatory Statement Item No. 1 -A&B:

The Bank ended the financial year ended March 31,
2019 with a total Capital Adequacy Ratio of 13.46%
of which Tier 1/ Common Equity Capital was 12.10%.
With a view to ensure adequate capitalisation over
and above the regulatory minimum and funding the
growth requirements of the Bank over the next two
years, it is proposed to seek Members approval at
the Extra-ordinary General Meeting for raising equity
capital by way of the Preferential Allotment.

The Bank has achieved significant growth and
improved its financial parameters during the last
several years. The Bank is one of India's fastest
growing private sector banks with an expanding
presence across the country. The advances and total
assets of the Bank grew at a CAGR of 36.8%
and 27.1%, respectively, in the last three years
(FY2016-FY 2019).

Currently, the Bank is required to maintain a
minimum total Capital Adequacy Ratio of 10.875%,
of which minimum Tier 1/Common Equity Capital is
8.875%. With effect from March 31, 2020, the
minimum total capital adequacy ratio requirement
will increase to 11.50% and minimum Tier
1/Common Equity Capital to 9.50%.

The Bank's total capital adequacy ratio as at
September 30, 2019 was 11.88%, of which Tier | /
Common Equity Capital was 10.86%. As there is
significant potential for the Bank to grow and improve
its market share over the next few years, it is
important that the Bank is adequately capitalised to
support these growth plans.

Modification:

Owing to deletion of Resolution No. 1 (B), the
explanatory statement in respect thereto is
revised to reflect deletion of Bajaj Finance
Limited from all relevant items:

Explanatory statement ltem No.: 1-A

The Bank ended the financial year ended March
31, 2019 with a total Capital Adequacy Ratio of
13.46% of which Tier 1/ Common Equity Capital
was 12.10%. With a view to ensure adequate
capitalisation over and above the regulatory
minimum and funding the growth requirements
of the Bank over the next two years, it is
proposed to seek Members approval at the
Extra-ordinary General Meeting for raising
equity capital by way of the Preferential
Allotment.

The Bank has achieved significant growth and
improved its financial parameters during the last
several years. The Bank is one of India's fastest
growing private sector banks with an expanding
presence across the country. The advances and
total assets of the Bank grew at a CAGR of
36.8% and 27.1%, respectively, in the last three
years (FY 2016 —FY 2019).

Currently, the Bank is required to maintain a
minimum total Capital Adequacy Ratio of
10.875%, of which minimum Tier 1/Common
Equity Capital is 8.875%. With effect from March
31, 2020, the minimum total capital adequacy
ratio requirement will increase to 11.50% and
minimum Tier 1/Common Equity Capital to
9.50%.
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Over the last three years, the Bank has made
significant investments in technology, processes and
platforms, branches and human resources. As a
growing bank, the Bank will continue to invest in its
liability franchise, technology and infrastructure
platforms to expand its reach, introduce new
products and services and enhance customer
experience for its existing and new customers.

Accordingly, the Bank proposes to raise additional
Equity Capital aggregating up to (a)Rs.
6,757,992,327.00 by way of private placement of
Equity Shares to the Investors; and (b) Rs.
1,499,999,890.00 by way of private placement of
Equity Shares to Bajaj pursuant to the Preferential
Allotment.

The details in this regard as required in terms of the
SEBI ICDR Regulations and the Companies Act,
2013 read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014, are as follows:

A. Particulars of the Preferential Allotment,
kind of securities issued and the amount
which the Bank intends to raise by way of
such preferential issue

The Board, atits meeting held on November 30, 2019
had, subject to the approval of the Bank's Members
and such other approvals as may be required,
approved the Preferential Allotment, involving the
issue and allotment of up to 24,238,310 Equity
Shares, fully paid-up, at the price of Rs. 340.70 per
Equity Share (including premium), aggregating up to
Rs. 8,257,992,217, on a preferential basis to the
Investors and Bajaj, such price being not less than
the minimum price as on the 'Relevant Date'
determined in accordance with the provisions of
Chapter V of the SEBI ICDR Regulations.

B. Objects of the Preferential Allotment and
Amount which the Bank intends to raise
through the Preferential Allotment

The Bank proposes to raise an amount aggregating
up to (a)Rs. 6,757,992,327 by way of private
placement of Equity Shares to the Investors and (b)
Rs. 1,499,999,890 by way of private placement of
Equity Shares to Bajaj, pursuant to the Preferential
Allotment in order to enhance its capital adequacy
ratio, invest in growth of its business, adding new
products and services and investing in technology
and infrastructure platform. In addition, the proposed
issue of additional Equity Shares will strengthen the
capital adequacy ratio of the Bank.

C. The proposal or intention of the directors or
key management personnel to subscribe to
the proposed Preferential Allotment

There is no proposal or intention of the Directors or
Key Management Personnel of the Bank to subscribe
to the proposed Preferential Allotment. The Bank is
professionally managed with no identified promoter.

The Bank's total capital adequacy ratio as at
September 30, 2019 was 11.88%, of which Tier |
/ Common Equity Capital was 10.86%. As there
is significant potential for the Bank to grow and
improve its market share over the next few
years, it is important that the Bank is adequately
capitalised to support these growth plans.

Over the last three years, the Bank has made
significant investments in technology, processes
and platforms, branches and human resources.
As a growing bank, the Bank will continue to
invest in its liability franchise, technology and
infrastructure platforms to expand its reach,
introduce new products and services and
enhance customer experience for its existing
and new customers.

Accordingly, the Bank proposes to raise
additional Equity Capital aggregating up to Rs.
6,757,992,327.00 by way of private placement
of Equity Shares to the Investors pursuant to the
Preferential Allotment.

The details in this regard as required in terms of
the SEBI ICDR Regulations and the Companies
Act, 2013 read with the Companies (Prospectus
and Allotment of Securities) Rules, 2014, are as
follows:

A. Particulars of the Preferential
Allotment, kind of securities issued and
the amount which the Bank intends to
raise by way of such preferential issue

The Board, at its meeting held on November 30,
2019 had, subject to the approval of the Bank's
Members and such other approvals as may be
required, approved the Preferential Allotment,
involving the issue and allotment of up to
19,835,610 Equity Shares, fully paid-up, at the
price of Rs. 340.70 per Equity Share
(includingpremium), aggregating up to Rs.
6,757,992,327, on a preferential basis to the
Investors, such price being not less than the
minimum price as on the 'Relevant Date'
determined in accordance with the provisions of
ChapterV of the SEBI ICDR Regulations.

B. Objects of the Preferential Allotment
and Amount which the Bank intends to
raise through the Preferential Allotment

The Bank proposes to raise an amount
aggregating up to Rs. 6,757,992,327 by way of
private placement of Equity Shares to the
Investors, pursuant to the Preferential Allotment
in order to enhance its capital adequacy ratio,
invest in growth of its business, adding new
products and services and investing in
technology and infrastructure platform. In
addition, the proposed issue of additional Equity
Shares will strengthen the capital adequacy ratio
ofthe Bank.

C. The proposal or intention of the
directors or key management
personnel to subscribe to the proposed
Preferential Allotment

There is no proposal or intention of the Directors
or Key Management Personnel of the Bank to
subscribe to the proposed Preferential
Allotment. The Bank is professionally managed
with no identified promoter.
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D. Justification for the Issue price (including
premium, ifany) and Relevant Date

The floor price for the Preferential Allotment (i.e.,
the preferential issue of Equity Shares proposed to
be issued and allotted to the Investors and Bajaj),
as determined in accordance with the applicable
provisions of the SEBI ICDR Regulations, is Rs.
340.70 per Equity Share.

Pursuant to the Preferential Allotment, the Equity
Shares are being subscribed by the Investors and
Bajaj at Rs. 340.70 per Equity Share which is not
lower than the floor price determined in accordance
with the applicable provisions of SEBI ICDR
Regulations.

The “Relevant Date” referred to hereinabove for
determination of floor price is November 27, 2019,
determined in accordance with Regulation 161 of
the SEBI ICDR Regulations.

E. Basis on which the price has been arrived
andrelevant date

The Equity Shares are listed on BSE Limited and
the National Stock Exchange of India Limited and
the Equity Shares are frequently traded in
accordance with the SEBI ICDR Regulations. For
the purpose of computation of the floor price per
Equity Share, trading at the National Stock
Exchange of India Limited (the stock exchange
which had the highest trading volume in respect of
the Equity Shares) has been considered.

In terms of the SEBI ICDR Regulations, the present
preferential issue being made to qualified
institutional buyers, not exceeding five in number is
being made at a price not less than the average of
the weekly high and low of the volume weighted
average prices of the related equity shares quoted
on National Stock Exchange of India Limited during
the two weeks preceding the relevant date.

F.  Re-computation of the share price

Since the Equity Shares have been listed on a
recognized stock exchange for more than 26
weeks, the price computation and lock-in
extensions, required pursuant to Regulations
164(4) and 167(5) of the SEBI ICDR Regulations
and the disclosures and undertakings required
pursuant to Regulation 163(1)(g) and (h) of the
SEBIICDR Regulations are not applicable.

G. Proposed time within which Preferential
Allotment shall be completed

In terms of the SEBI ICDR Regulations, the
proposed preferential issue shall be completed
within a period of 15 (fifteen) days from the date of
passing of the Special Resolution contained in this
Notice. Provided that, where the allotment on
preferential basis is subject to receipt of any
approval from any regulatory authority or the
Government of India, the allotment shall be
completed within a period of 15 days from the date
of receipt of the last of such approvals.

D. Justification for the Issue price
(including premium, if any) and Relevant
Date

The floor price for the Preferential Allotment (i.e.,
the preferential issue of Equity Shares proposed
to be issued and allotted to the Investors), as
determined in accordance with the applicable
provisions of the SEBI ICDR Regulations, is Rs.
340.70 per Equity Share.

Pursuant to the Preferential Allotment, the Equity
Shares are being subscribed by the Investors at
Rs. 340.70 per Equity Share which is not lower
than the floor price determined in accordance
with the applicable provisions of SEBI ICDR
Regulations.

The “Relevant Date” referred to hereinabove for
determination of floor price is November 27,
2019, determined in accordance with Regulation
161 of the SEBI ICDR Regulations.

E. Basis on which the price has been
arrived and relevant date

The Equity Shares are listed on BSE Limited and
the National Stock Exchange of India Limited
and the Equity Shares are frequently traded in
accordance with the SEBI ICDR Regulations.
For the purpose of computation of the floor price
per Equity Share, trading at the National Stock
Exchange of India Limited (the stock exchange
which had the highest trading volume in respect
of the Equity Shares) has been considered.

In terms of the SEBI ICDR Regulations, the
present preferential issue being made to
qualified institutional buyers, not exceeding five
in number is being made at a price not less than
the average of the weekly high and low of the
volume weighted average prices of the related
equity shares quoted on National Stock
Exchange of India Limited during the two weeks
preceding the relevant date.

F. Re-computation of the share price

Since the Equity Shares have been listed on a
recognized stock exchange for more than 26
weeks, the price computation and lock-in
extensions, required pursuant to Regulations
164(4) and 167(5) of the SEBI ICDR Regulations
and the disclosures and undertakings required
pursuant to Regulation 163(1)(g) and (h) of the
SEBI ICDR Regulations are not applicable.

G. Proposed time within which Preferential
Allotment shall be completed

In terms of the SEBI ICDR Regulations, the
proposed preferential issue shall be completed
within a period of 15 (fifteen) days from the date
of passing of the Special Resolution contained in
this Notice. Provided that, where the allotment
on preferential basis is subject to receipt of any
approval from any regulatory authority or the
Government of India, the allotment shall be
completed within a period of 15 days from the
date of receipt of the last of such approvals.




Sr.

No.

Content of Resolutions / Explanatory Statement in the Notice

H.  Theshareholding pattern of the Bank before and after the Preferential Allotment

SI. No | category Pre-preferential issue Post-preferential issue™
No. of Equity | % of share No. of Equity | % of share
Shares held holding Shares held holding
A Promoters' holding
1 Indian
Individual - - - -
Bodles corporate - - - -
Others - - - -
Sub-total - - B B
2 Foreign promoters i i i i
Sub-total (A) - - - -
B Non-promoters' holding
1 Institutional investors 188,935,794 43.86 208,771,404 45.89
Indian 102,311,605 23.75 102,311,605 22.49
Foreign 86,624,189 20.11 106,459,799 23.40
2 Non-institutional Investors 241,804,316 56.14 246,207,016 54.11
Private corporate 34,479,218 8.00 38,881,918° 8.55
bodies
Directors and relatives 15,609,057 3.62 15,609,057 3.43
Indian public 102,829,840 23.87 102,829,840 22.60
Others 88,886,201 20.64 88,886,201 19.54
(including Non-resident
Indians (NRIs))
Sub-total (B) 430,740,110 100.00 454,978,420 100.00
Total (A+B) 430,740,110 100.00 454,978,420 100.00

*The above shareholding pattern and percentage are based on capital as on November 22, 2019
without taking into consideration of potential dilutions by way of allotment of shares under Employees
Stock Option Plan of the Bank.

“Owing to requirement of certain clarification cum guidance and/or approval from stock exchanges
and/or SEBI in respect to investment by Bajaj Finance Limited and allotment thereto, the preferential
allotment to Bajaj Finance Limited shall be subject to receipt of such clarification cum regulatory
guidance and/or approval from stock exchanges and/or SEBI, as the case may be.




Modifications / clarifications made

Page
Nos. of
the
Notice of
EGM

H.The shareholding pattern of the Bank before and after the Preferential Allotment

SI. No | category Pre-Preferential Allotment# Post-Preferential Allotment#
No. of Equity | % of share No. of Equity | % of share
Shares held holding Shares held holding
A Promoters' holding
1 Indian
Individual - - - -
Bodies corporate - - - -
Others - - - -
Sub-total - - B B
2 Foreign promoters i ) i i
Sub-total (A) - - - -
B Non-promoters' holding
1 Institutional investors 252,361,194 51.67 272,196,804 53.55
Indian 136,786,630 28.00 136,786,630 26.91
Foreign 115,574,564 23.66 135,410,174 26.64
2 Non-institutional Investors 236,078,916 48.33 236,078,916 46.45
Private corporate 32,046,453 6.56 32,046,453 6.30
bodies
Directors and relatives 15,715,776 3.22 15,715,776 3.09
Indian public 110,825,481 22.69 110,825,481 21.80
Others 77,491,206 15.87 77,491,206 15.25
(including Non-resident
Indians (NRIs))
Sub-total (B) 488,440,110 100.00 508,275,720 100.00
Total (A+B) 488,440,110 100.00 508,275,720 100.00

#The above shareholding pattern and percentage are based on capital as on December 6, 2019 which
includes 57,700,000 equity shares allotted pursuant to the qualified institutions placement of the Bank
on December 6, 2019. However, this does not take into consideration potential dilutions by way of

allotment of shares under Employees Stock Option Plan of the Bank.




Names of the proposed allottees, the identity of the natural persons who will be the ultimate beneficial
owners of the Equity Shares proposed to be allotted pursuant to the Preferential Allotment and/or who
ultimately control the proposed allottees, the percentage of pre-and post- preferential issue capital that
may be held by them and change in control, if any, in the Bank consequent to the Preferential Allotment

Name of the
proposed
allottee

Category

Ultimate beneficial
owners

Pre-Preferential
Allotment capital
held by Investors

Post-Preferential
Allotment capital to

be held by
Investors

Change of
Control

Number

Percent
age

Number

Percent
age

East Bridge
Capital
Master Fund
| Ltd

Non-
Promoter

There is no natural person
who whether acting alone or
together or through one or
more juridical person, has
ownership of or entitlement
to more than 25% of shares
or capital or profits of the
proposed allottee i.e. East
Bridge Capital Master Fund |
Ltd. Vikram Deswal is the
beneficial owner of the
proposed allottee by virtue of
exercising control on East
Bridge Capital Management
LP which takes all
investment decisions of the
proposed allottee

Nil

Nil

4,402,700

0.97%

The
proposed
preferential
issue of
Equity
Shares
pursuant to
the
Preferential
Allotment
shall not
result in
change of
control of
the Bank

FEG Mauritius
FPI Limited

Non-
Promoter

Mr. Richard Matthew
Gerson

Nil

Nil

2,527,140

0.56%

Ishana Capital
Master Fund

Non-
Promoter

Mark James Oakely Wittet
(senior management
official)

Nil

Nil

6,310,530

1.39%

WF Asian
Reconnaiss-
ance Fund
Limited

Non-
Promoter

There is no natural person
who, whether acting alone
or together, or through one
or more juridical person,
has ownership of or
entitlement to more than
25% of shares or capital or
profits of WF Asian
Reconnaissance Fund
Limited or who exercise
control through other
means except as given
below:

Ward Ferry Management
(BVI) Limited has 100%
control over investment
decisions of WF Asian
Reconnaissance Fund
Limited by virtue of
investment management
agreement. Mr. Scobie
Dickinson Ward is senior
managing official of WF
Asian Reconnaissance
Fund Limited and the
controlling shareholder of
Ward Ferry Management
(BVI) Limited

Nil

Nil

6,595,240

1.45%

Bajaj Finance
Limited*

Non-
Promoter

Bajaj Finance Limited, is a
listed company with its
equity shares listed on BSE
Limited and National Stock

Exchange of India Limited

Nil

Nil

4,402,700

0.97%

* Owing to requirement of certain clarification cum guidance and/or approval from stock exchanges and/or SEBI in
respect to investment by Bajaj Finance Limited and allotment thereto, the preferential allotment to Bajaj Finance
Limited shall be subject to receipt of such clarification cum regulatory guidance and/or approval from stock
exchanges and/or SEBI, as the case may be.




I.  Names of the proposed allottees, the identity of the natural persons who will be the ultimate beneficial
owners of the Equity Shares proposed to be allotted pursuant to the Preferential Allotment and/or who
ultimately control the proposed allottees, the percentage of pre-and post- preferential issue capital that
may be held by them and change in control, if any, in the Bank consequent to the Preferential Allotment

Name of the [Category |Ultimate beneficial Pre-Preferential Post-Preferential Change of
proposed owners Allotment capital | Allotment capital to  |control
allottee held by Investors |be held by
Investors
Number| Percent | Number Percent
age age
East Bridge | Non- There is no natural person Nil Nil 4,402,700 [0.87% |The
: who whether acting alone or proposed
Capital Promoter \ioether or through one or preferential
Master Fund more juridical person, has issue of
| Ltd ownership of or entitlement Equity
to more than 25% of shares Shares
or capital or profits of the pursuant to
grodposecd allo}tﬁﬂe i.e. EFastd | the
ridge Capital Master Fun ;
Ltd. Vikram Deswal is the Rreferential
beneficial owner of the hall not
proposed allottee by virtue of sha l”.°
exercising control on East result in
Bridge Capital Management change of
LP which takes all control of
investment decisions of the the Bank
proposed allottee
FEG Mauritius| Non- Mr. Richard Matthew Nil Nil 2,527,140| 0.50%
FPI Limited Promoter | Gerson
Ishana Capital| Non- Mark James Oakely Wittet | Nil Nil 6,310,530 1.24%
Master Fund | Promoter | (S€nior management
official)
WEF Asian Non- There is no natural person Nil Nil 6,595,240 1.30%
Reconnaiss- | Promoter who, whether acting alone
or together, or through one
ance Fund or more juridical person,
Limited has ownership of or

entitlement to more than
25% of shares or capital or
profits of WF Asian
Reconnaissance Fund
Limited or who exercise
control through other
means except as given
below:

Ward Ferry Management
(BVI) Limited has 100%
control over investment
decisions of WF Asian
Reconnaissance Fund
Limited by virtue of
investment management
agreement. Mr. Scobie
Dickinson Ward is senior
managing official of WF
Asian Reconnaissance
Fund Limited and the
controlling shareholder of
Ward Ferry Management

(BVI) Limited




Sr.

No.

Content of Resolutions / Explanatory
Statement in the Notice

Modifications / clarifications made

Page
Nos. of
the
Notice of
EGM

J.  Lock-in Requirements

The Equity Shares proposed to be allotted on
preferential basis to the Investors and Bajaj shall
be locked-in for a period of one year from the date
of receipt of trading approval, granted for the
listing and trading of the Equity Shares proposed
to be issued pursuant to the Preferential
Allotment, in accordance with requirements of
SEBIICDR Regulations.

The pre-preferential issue lock-in requirements
specified under the SEBI ICDR Regulations will
not be applicable to the Preferential Allotment
since the Investors and Bajaj do not hold any
shares in the Bank as at the date of this Notice and
Explanatory Statement.

K. Confirmations regarding wilful defaulters/
fugitives, if any

Except as disclosed below, neither the Bank nor
the Directors of the Bank have been identified as
wilful defaulters by any bank or financial institution
(as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the
Reserve Bank of India nor have they been
identified as fugitive economic offenders as per
the Fugitive Economic Offenders Act, 2018.

The name of Palepu Sudhir Rao, one of our Non-
Executive Independent Directors, appears in the
list of wilful defaulters issued by TransUnion CIBIL
Limited (formerly Credit Information Bureau
(India) Limited) in relation to a default of payment
of loan(s) availed by Primus Retail Limited
(“PRPL” in his capacity as Non- Executive
Director) from Andhra Bank (“Andhra Bank”) and
ExpressIT Logistics Worldwide Limited (“ELWL”
in his capacity as a nominee director) from Axis
Bank Limited (“Axis Bank”) and Small Industries
Development Bank of India (“SIDBI”).

Palepu Sudhir Rao had resigned from ELWL with
effect from May 24, 2013, which is prior to the date
of default. However, ELWL has not filed the
required e-form for his resignation with MCA.

Andhra Bank vide its letter dated August 2, 2018
has confirmed that there are no dues and liability
against Palepu Sudhir Rao as guarantor and
director of PRPL.

J.  Lock-in Requirements

The Equity Shares proposed to be allotted on
preferential basis to the Investors shall be locked-
in for a period of one year from the date of receipt
of trading approval, granted for the listing and
trading of the Equity Shares proposed to be
issued pursuant to the Preferential Allotment, in
accordance with requirements of SEBI ICDR
Regulations.

The pre-preferential issue lock-in requirements
specified under the SEBI ICDR Regulations will
not be applicable to the Preferential Allotment
since the Investors do not hold any shares in the
Bank as at the date of this Notice and Explanatory
Statement.

K. Confirmations regarding wilful defaulters/
fugitives, if any

Except as disclosed below, neither the Bank nor
the Directors of the Bank have been identified as
wilful defaulters by any bank or financial institution
(as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the
Reserve Bank of India nor have they been
identified as fugitive economic offenders as per
the Fugitive Economic Offenders Act, 2018.

The name of Palepu Sudhir Rao, one of our Non-
Executive Independent Directors, appears in the
list of wilful defaulters issued by TransUnion CIBIL
Limited (formerly Credit Information Bureau
(India) Limited) in relation to a default of payment
of loan(s) availed by Primus Retail Limited
(“PRPL” in his capacity as Non- Executive
Director) from Andhra Bank (“Andhra Bank”) and
ExpressIT Logistics Worldwide Limited (“ELWL”
in his capacity as a nominee director) from Axis
Bank Limited (“Axis Bank”) and Small Industries
Development Bank of India (“SIDBI”).

Palepu Sudhir Rao had resigned from ELWL with
effect from May 24, 2013, which is prior to the date
of default. However, ELWL has not filed the
required e-form for his resignation with MCA.

Andhra Bank vide its letter dated August 2, 2018
has confirmed that there are no dues and liability
against Palepu Sudhir Rao as guarantor and
director of PRPL.
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Other Disclosures

A copy of the certificate from B S R Co. LLP,
Chartered Accountants, the Statutory
Auditors of the Bank, certifying that the
Preferential Allotment is being made in
accordance with the requirements of the
SEBI ICDR Regulations, as applicable, shall
be available for inspection by the Members at
the Registered Office of the Bank between
10:00 A.M. to 5:00 P.M. on all working days
(except Saturdays, Sundays and Public
Holidays) up to the date of the Extra-ordinary
General Meeting and also at the Extra-
ordinary General Meeting.

The Board of Directors has approved the
Preferential Allotment pursuant to its
resolution dated November 30, 2019 as read
with corrigendum issued by the Bank on
December 1,2019.

The Investors including Bajaj Finance
Limited, have confirmed that they have not
sold or transferred Equity Shares in the six
months preceding the Relevant Date.
However, Bajaj Finance Limited has, basis
their subsequent communication dated
November 30, 2019, clarified that in their
ordinary course of business, as a part of their
lending business, they disburse loans to their
customers against securities as
collateral/pledge. In course of this business,
they have, during the past 6 months, in order
to recover the loan amount from their
customers invoked the pledge of the
securities, which in a few instances, also
included the Bank's equity shares.

Basis the above communication, the Bank
shall seek clarification cum guidance and / or
approval from the stock exchanges and/or
regulatory authorities including SEBI that the
same is as per the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018
and/ or other applicable regulations.

Prior to the Preferential Allotment, as
proposed, the Bank has not made any
preferential issuance of Equity Shares or
other securities or warrants convertible into or
exchangeable for the Equity Shares to any
person or entity, during the year commencing
on April 1,2019.

No contribution is being made by the
Directors of the Bank either as a part of the
preferential issue or separately in furtherance
of the objects specified herein above.

Report of the registered valuer is not required
under the provisions of second proviso to
Rule 13(1) of the Companies (Share Capital
and Debentures) Rules, 2014 for the
proposed Preferential Allotment.

Undertaking from the Bank
The Bank undertakes to re-compute the price

of the specified securities in terms of the
provisions of SEBI ICDR Regulations, 2018,

whereitis required to do so- Not applicable.

Other Disclosures

A copy of the certificate from B SR Co. LLP,
Chartered Accountants, the Statutory
Auditors of the Bank, certifying that the
Preferential Allotment is being made in
accordance with the requirements of the
SEBI ICDR Regulations, as applicable,
shall be available for inspection by the
Members at the Registered Office of the
Bank between 10:00 A.M. to 5:00 P.M. on all
working days (except Saturdays, Sundays
and Public Holidays) up to the date of the
Extra-ordinary General Meeting and also at
the Extra-ordinary General Meeting.

The Board of Directors has approved the
Preferential Allotment pursuant to its
resolution dated November 30, 2019
as read with corrigendum issued to
the stock exchanges by the Bank on
December1,2019.

The Investors have confirmed that they
have not sold or transferred Equity Shares
in the six months preceding the Relevant
Date.

Prior to the Preferential Allotment, as
proposed, the Bank has not made any
preferential issuance of Equity Shares or
other securities or warrants convertible into
or exchangeable for the Equity Shares to
any person or entity, during the year
commencingon April 1,2019.

No contribution is being made by the
Directors of the Bank either as a part of the
preferential issue or separately in
furtherance of the objects specified herein
above.

Report of the registered valuer is not
required under the provisions of second
proviso to Rule 13(1) of the Companies
(Share Capital and Debentures) Rules,
2014 for the proposed Preferential
Allotment.

Undertaking from the Bank

The Bank undertakes to re-compute the
price of the specified securities in terms of
the provisions of SEBI ICDR Regulations,
2018, where it is required to do so - Not
applicable.

The Bank also undertakes that if the amount
payable on account of the re-computation of
price is not paid within the time stipulated in
these regulations, the specified securities
shall be locked- in till the time such amountis
paid by the allottees - Not applicable.
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The Bank also undertakes that if the amount
payable on account of the re-computation of
price is not paid within the time stipulated in
these regulations, the specified securities
shall be locked- in till the time such amount is
paid by the allottees - Not applicable.

All material terms of the preferential issue are covered in points (A) to (L) above.

Since it is proposed to issue and allot the aforesaid Equity Shares on preferential allotment basis, a Special Resolution is
required to be approved by Members of the Bank pursuant to Sections 42 and 62(1)(c) and other applicable provisions of the
CompaniesAct, 2013 and Chapter V of the SEBI ICDR Regulations.

The Board recommends the special resolution as mentioned at item No. 1 - Aiin the Notice for the approval of the Members.
None of the Directors or Key Managerial Personnel of the Bank or their respective relatives is concerned or interested in the
resolution as set out at tem no. 1 —Aof the Notice.

By Order of the Board of Directors
For RBL Bank Limited

Niti Arya

Company Secretary

Date: December 12, 2019 (FCS 5586)
Place: Mumbai

Reg. Office: 1st Lane, Shahupuri, Kolhapur-416 001

Tel: +91 231 6650214 | Fax: +91 2312657386 |

Website: www.rblbank.com | Email: investorgrievances@rblbank.com
CIN: L65191PN1943PLC007308

Encl.: The revised Proxy Form in prescribed Form No. MGT - 14 is enclosed herewith.
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b RBLBANK
apno ka bank
RBL BANK LIMITED
CIN: L65191PN1943PLC007308
Reg. Office: 1st Lane, Shahupuri, Kolhapur - 416 001
Tel: +91 231 6650214 | Fax: +91 231 2657386 |
Website: www.rblbank.com | Email: investorgrievances@rblbank.com

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

Extra-ordinary General Meeting of the Members to be held on — December 27, 2019

=0 RS (=T Yo =T [ [T PRSPPI
[ 00 F= T PSPPI
o) [To R N (o I O 1110 | OSSP O PRSPPI

I/We, being the member(s) of RBL Bank Limited holding shares of the Bank, hereby appoint:

1. Name: AAreSS: ...
EmailID: ..o SIGNATUNE. ,orfailing him

2. NAME: .o AT ES S
EmailID: ..o ) SIGNATUNET L , orfailing him

3. Name: e AT
EmailID: .. SIGNATUNE. L

as my / our proxy to attend and vote (on a Poll) for me/us and on my/our behalf at the Extra-ordinary General Meeting (EGM) of
the Bank to be held on Friday, December 27, 2019 at 11.30 a.m., at Residency Club, C. T. S. No. E 2124, E Ward, Near Bawda
Post Office, Opp. PWD Office, New Palace, Tarabai Park, Kolhapur 416 003 and at any adjournment thereof in respect of such
resolution and in such manner as are indicated below:

Sr. |Resolution FOR AGAINST
No.

Special Business
1 |Issue and allotment of equity shares on preferential basis (the “Preferential Allotment”)

(A) To Investors as defined under item 1-A |

Affix
One Rupee
Revenue
Stamp
Signedthis ........ dayof............o.l 2019 Signature of Shareholder ..............................
Signature of first proxy holder ~ Signature of second proxy holder Signature of third proxy holder
Note:

o This form of proxy in order to be effective must be duly stamped, completed and signed and must be deposited at
the Registered Office of the Bank, not later than 48 hours before the commencement of the EGM.

e Aperson can act as Proxy on behalf of Members up to and not exceeding 50 and holding in the aggregate not more than
10% of the total share capital of the Company. Further, a Member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such a person shall not act as proxy for any other
person or Member.

o ltis optional for a Member to indicate his/her preference against the Resolutions. If a Member leaves the 'For' or 'Against'
column blank against any or all Resolutions, his/her proxy will be entitled to vote in the manner as he/ she may deem
appropriate.

e Interms of Clause 6.4.1 of the Secretarial Standard - 2 on General Meetings, the proxy holder shall prove the identity at the
time of attending the Meeting. 15


mailto:investorgrievances@rblbank.com
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