Dhanlaxmi-

Registered Office: Dhanlaxmi Bank Ltd, PB No.8, Dhanalakshmi Buildings, Naic-kanal Thrissur-680 001

NOTICE

Notice is hereby given that an Extraordinary Generai Meeting of
Dhanlaxmi Bank Lid will be held on Saturday, 30" March 2013 at

"Vadakke Samoocham Kalyanamandapam, Thrissur — 680 001, at 1 0.30AM.

to transact the following business.

SPECIAL BUSINESS

1. To consider and if thought fit to pass with or without modifi catlon the
following resolution as a Special Resalution .

“RESQLVED THAT pursuant to the provisions of Section 81(1A) and
other applicable provisions, if any, of the Companies Act, 1956
(including any amendments thereto or re-enactment .thereof) (the
“Act’), the Banking Regulation Act, 1949, as amenided, the Securities
and Exchange Board of India (Issue of Capital and- Disclosure
Requirements) Regulations, 2009, as amended ("SEBI ICDR
Reguldtions”), and the provisions of the Securities and Exchange
Board of India Act, 1992, including the rules, regulations and the

guidelines notified thereunder and the circulars issued thereunder, the .

provisions of the Foreign Exchange Management Act, 1999 (the
“FEMA"), the Foreign Exchange Management (Transfer or issue of

Security by a Person Resident Outside India) Regulations,- 2000 and

any other rules, regulations notified under FEMA and circulars issued
_under FEMA, and subject to any approval, consent, permission and/or
sanction, as may be required, from the Foreign Investment Promotion
- Board, Government of India, Secretariat for Industrial Assistance,
Government of India, the Securities and Exchange Board of India {the
© "SEBI"), the Ministry of Finance {Department of Economic Affairs), the

Reserve Bank of India, the Stock Exchanges, the enabling provisions -

of the Memoranduni of Association aad Articles of Association of the
Bank, the listing agreements entered into by the Bank with the Stock
Exchanges on which the Bank's equity shares or;any other securities
are listed, subject to necessary approvals, permigsions, consents and
sanctions of other relevant statutory and otherauthorities, institutions
or bodies, in india and other applicable countries; and subject to such
conditions and medifications 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 any .

. Committee -thereof which the. Board may have constituted or
hereinafter constitute to exercise its powers including the powers
conferred by this resolution), the consent, authority and approval of the
Bank be and is hereby accorded to the Board to offer, issue, and allot
85,00,000 equity shares of Rs, 10/- each (“Equity Shares”)
(collectively referred to as “Issue Shares”) at a premium of Rs. 50/- per
'Equity Share aggregating to an amount of Rs.51,00,00,000 to the
investors named below (the “Investors”) on preferential allotment
basis, at such time or fimes and on such terms and conditions and in
such manner as may be decided by the Board in this connection (the
“lssue")” -

® The Issue Shares shall be allotted within such tlme period as
specified under SEBI ICDR Regulations; and

‘& The issue shares to be issued and allotted in the manner aforesaid

shall rank pari passu with the existing Equity Shares of the Bank in.
all respects”, .
“RESOLVED FURTHER THAT the price ofthe Issue Shares has been
calculated in accordance with provisions of Chapter Vil of the SEBI
ICDR Regulations. The “Relevant Date” for the purpose of calcutating
the price of the Issue Shares is the date 30 days prior to the date on
which meeting of shareholders is held fo consider the proposed
preferentlal allotment, in this case being february 28, 2013",
“RESOLVED FURTHER THAT for the purpose of giving effect to any
offer, issue or allotment of the issue shares, the Board be and is hereby

~authorized to do ali such acts, deeds, matters and things asit may inits

absolute discretion, deem necessary and desirable for such purpose,
including without limitation, issuing clarifications on the issue and
allotment of the Issue Shares, resolving any difficulties, effecting any
modification to the foregoing (including any modifications to the terms
of the Issue), preparing, signing and filing applications with the
appropriate authdrities for obtaining requisite approvals, liaising with
appropriate authorities to obtain the requisite approvals, entering into
contracts, arrangements, agreements, memoranda, documents for
appointment of agencies for managing, listing and trading of. Issue
Shares, to appoint such consultants, legal advisors, advisors and all
such agencies as may be required for the issuance of the Issue
Shares

By order of the Board,
Sd/-
-Ravindran K Warrier
Secretary to Board & Company Secretary -

Place Thrissur
Date :04-03-2013*;

Item No. 1 ) : .

: As a part of its future growth strategy, it'is necessary for the
Bank to augment long term capital for meeting strategic business
needs of the Bank. Further the Bank would also require incremental
capital to facilitate the additional capital requirements under Basel 1
norms.

The Board of Directors proposes to issue and allot 85,00,000
(Eighty Five Lakh only) issue Shares to the Investors on a preferential
basis. The proceeds of the Issue are proposed to be utilized to augment
the tong term Tier 1 Capital Base of the Bank to meet growing business
needs and to facilitate the additional capital requirements under the
Basel i norms. The proposed Preferential Issue is undertaken in
accordance with the SEBI ICDR Regulations.

“RESOLVED FURTHER THAT the issue shares shall be issued and

allotted by the Bank fo the above- mentioned mvestors inter alia,

subject tothe following:

w8 *  The Bank has received inclination from the following investors
RALLIRE SRR to subscribe to these Equity Shares: -
i Dr, B K Raveendran Pillai 42,000,000 .
2 Mr. Mohanachandran Nair 17,006,000
3 Mr. Sunil Kumar P 8,50,000 i 3 SRR
+ i e T ssoom - LB ot Reaiapl |400m0 e
. Mchanachandran Nair 00, esident Individual
2 xr‘srse%gumfrci 5 26583)(;)0 3 Mr Sunit Kumar P §,50,600 | Resident Individual
it inesh +-handran > 4 Mr. Sasi Kumat P 8,50,000 Resident Individuat
' 5 Mr. Sree Kumar P 8,350,000 Resident Individual

[ MrLRS Dmesh Chandran | 50,000 - Resident Individual -

Information as required under Regulatlon 73 of the SEBI ICDR
Reguiations is as under




a) Objects ofthe Issue: : .

The funds raised through the proposed issue of Issue Shares sha[t
be used for

® To augment the Iong term Tier 1 Capital Base of the Bank to meet
growing business needs; and

® To facilitate the additioenal capital requirements under the Basel il
norms.

b) 'Proposal of - Directors / Key Management Personnel to
subscribe to the Issue:

The directors and key management personnel do not mtend to
apply/subscribe to any of the Issue Shares

c) Undertakings:

The Bank hereby undertakes thatit shall recompute the price 6fthe,

specified securities in terms of the provisions of the SEBI [CDR
‘Regulations where it is required to do so. The Bank also undertakes
that if the amount payable on account of the recomputation of price
is not paid within the time stipulated in the SEBI ICDR Regulations,
the specifted securities shall continue to be locked in till the time
such amount s paid by the alloltees.

d) Shareholding pattern before and afterthe Issue:

The shareholding pattern of the Bank before and after the
proposed preferential allotment of the Bank are as follows.

Pre-issue;s'.harehotd_ing pattern of the Bankas on March 01, 2013.

1 | Banks . : 7 | 298099 0.35
2 | Clearing Members . 168 431302 0.51
. 3 1 Dircctors - 4 20600 |-  ©0.02.
4 | Forecign Institutional Investor ) 21 | 24911865 29,26
5|HUF 991 | 1432835 1.68
6 | Insurance Companies 2 442277 0.52
7 | Badies Corporates 1166 | 10973494 12.89
8 | Mutual Funds ) . -5 426926 0.50
9 | Non Resident Indians- : 1369 4989501 ‘5.86°
10 | Resident Individuals - 76757 | 41200290 48.39
11 | Trusts ) ) 7 - 9130 0.01
Total: ' ) - 30497 | 85136319 ; 100.00

of the equity shares by the respective investors,

Post-issue shareholding pattern of the Bank on-full subscription”

b L Bescription 3
1 | Banks 7 L4 298099 0.32
2 | Clearing Members 168 | } 431302 0.46
3 | Directérs 4 ] 20600 0.02

Foreign Iustitutional i )

4 | Investor 21 24911865 26.6
s|HUF ) 991 1432835 1.53
6 | Insurance Corﬁpamies 2 442277 0.47
7 | Badies Corporates ) . 1166 10973494 11.72
8 | Mutual Funds 5 426926 0.47
5 | Non Resident Iridians’ + 1370 9189501 9.81

10 | Resident Individuals, . 76762 45500290 48.59

11 | Trusts 7 L 9130 0.01

Total: - 80503 93636319 | 100

* Post Issue shareholding is subject to change on account of issue and
allotment of equity shares to Qualified Institutional Buyers (QIB} arising
out of Qualified Institutional Placement (QIP) which was approved by
the shareholders at the Extraordinary General Meeting held on
February 15, 2013. Consequently the percentage of shareholding of
the proposed allottees as against the paid-up share capital of the Bank
will also change / reduce.

e) Proposed time within which allotment shall be completed:

" The allotment of Issue Shares is proposed to be completed within
a period of 15 days from March 30, 2013 being the date of meeting
of the sharehalders for the preferential allotment of Issue Shares
provided that where the allotment is pending on account of
pendency of any approval from any regulatory authority or the-

- Central Government, then the allotment shall be completed by the
Bank within a period of 15 days from the date on which the Bank
receives all approvals from the concerned authorities.

" Date :04-03-2013

f) Identity and details of the proposed allottees with percentaée
" of expanded capital to be held by them and change in controi

ifany:
= S =
H Dr. B K Raveendran Pillai Resident 0 0.00 4200000 4.49
i Indian o
2 Mr. Mohanachandran Nair Res_ld_ent 1000 -0.900 1761000 1.82
- Individual
3 | McSunil Kumar P Resident | 0 0.00 850000 | 0.91
Indivigual - : -
14 | Mr.sasiKumarp Resident | 5 .00 850000 | 0.91
. Individual - R
5 | Mr. Sree Kumar p Resident | )0, 0.00 852000 | 091
|- Individual -
6 Mr. R S Dinesh Chandran Residem a L G 00 50,000 0.05
Individual

assummg full subscription of Issue Shares by the Investors

* Post Issue shareholding is subject to change on account of issue and
allotment of equity shares to Qualified Institutional Buyers (QIB} arising
out of Qualified Institutional Placement (QIP) which was approved by
the shareholders at the Extraordinary General Meeting held on
February 15, 2013. Consequently the percentage of shareholding of
the proposed allottees as against the paid-up share capital of the Bank

"willalso change / reduce.

g). Pricing ofthe issue:
The issue price will be Rs. 60/- per Issue Share or any such other
price as will be decided by the Board of Directors, which will be
more than the minimum price as will be determined in accordance
with the regulations for pricing of the |ssue under Chapter VII of
SEBIICDR Regulations.

h) Changein Control:

The proposed preferential issue of Issue Shares would not resultin
any change in control of the Bank. :

i)' Auditor's Certificate:

The auditor's certificate requnred under Clause 73(2) of the SEBI
ICDR Regulations certifying that the Issue is being made in
"accordarice with the requirements contained in SEB! ICDR
‘Regulations will be made available for inspection at the registered
office-of the Bank between 3.00 p.m. and 5.00 p.m. on any working
day from the relevant date i.e. February 28, 2013 up to the date of
the meeting ofthe shareholders.
i) Lock-in ofpraposedissue oflssue Shares :
The Issue Shares proposed to he issued to above proposed
allottees shall be locked-in in terms of Regulation 78 of SEBIICBR
Regulations.

" Further the entirg pre-issue shareholding of the proposed allotiees,
if any, shall be locked-in from the relevant date up to a period of six
months from the date of preferential allotment.

As per Section 81 of the Companies Act, 1956 and the provisions
‘of the Listing Agreement which have been entered into by the Bank
with the Stock Exchanges on which the Equity Shares of the Bank
are listed, as and when itis proposed to increase the Equity Shares
of the Bank by allotment of further Equity Shares, such Equity
Shares shalt be first offered to the existing shareholders of the Bank
in the manner laid down under Secticn 81 unless the shargholders
in general meeting decide otherW|se by passing a special
resolution.

Additionally, the SEBI ICDR Regulations require matters to be

- stated in the resolution which is required to be passed under
Section 81 (1A) of the Companies Act, 1956 and in the explanatory
statementin respect of such resolution.

Hence, the consent of the shareholders by way of specnal resolution .
is being sought for issue of the Issue Shares on preferential basis to
the Investers,

-The Board recommends the resolutlon for your approval of the
members by special resolution.

None of the Directors of your Bank shall be concerned or deemed to
be interested in the said resolution.

By order of the Board,
Sdr-
Ravindran K Warrier

Place : Thrissur .
Secretary to Board & Company Secretary.




DhanlaxmlBonk‘;{;
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Regrstered Offi ce: Dhanlaxmi Bank Ltd. PB No 9, Dhanalakshmi Buildings, Naickanal, Thrissur- 680 001

ATTENDANCE SLIP

(Please complete the sl|p and hand it over at the entrance to the meetlng haII)

Name & Address of the Member N - ~ Folio No/DP ID & Client D -

I,-hereby record my presence at the Extraordinary General Meeting of the Bank at Vadakke Samooham Kalyanamandapam
Shornur Road, Thrissur — 680 001 at10.30 AM, on Saturday, March 30th, 2013 . .

Number of Shares Held B ' .- ‘ Signature of the Member/Proxy
© (Strike out whichever is not applicable)

Registered Office: D'hanlaimi Bank Ltd. P.B. No. 9, Dhanalakshmi Buildings, Naickanal, Thrissur- 680 001

PROXY FORM
c B et e 4] SO SO PR in the
District OF. ..o e ees . DEING @ memberlmembers of Dhanlaxmi Bank Ltd.,...........c..cc.....
hereby appoint..........cocooeeiiie feeen ....... ettt Ceeret i ———
o OO OO PO U PO TP PUUUUURUPOUUUURRUURUROE 13 11 - e 111+ 4 oL AU OO et
or failing hlmlher ' ' ; y
of1 1 : .in the dlstrlctof

As my/our Proxy in my /our absence to attend and vote for me/us on my/our behalf, at the Extraordlnary General Meeting of the Bank
to be held on Saturday, March 30th, 2013 and at any adjournment thereof. . .

Signed this ........ e e e dayof..................... 2013
. ; . . -~
Folio No'/ DP ID & Client ID E _ Number of shares held
Affix 15
paise
Revenue
] Stamp
Si f the P - :
'gnature of the roxy 3 _ . Signature of member

Notes: 1. The proxy to be valid should be deposited at the Registered Off ice of the Bank at Naickanal, Thrissur-680 001, at Ieast 48
hours before the meeting.

2. 1n the case of a body corporate, the proxy form should be signed by the authonzed person duly enclosmg thereto, a
certified copy of the resolution of the Board under Section 187 of the Companies Act, 1956. )




