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DCB Bank reaches out to customers
across 198 branches in India
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DCB Bank Limited

DCB Bank Vision
Our vision is to be the most innovative and responsive
neighbourhood Bank in India serving entrepreneurs,
individuals and businesses.

DCB Bank Values
Treat Everyone with Dignity — Respect
Do What is Right — Ethical
Be Open & Transparent — Fair
Sense of Urgency, Passion & Energy — Dynamic
Go the Extra Mile, Find Solutions — Stretch
Improve Continuously — Excellence
Play as a Team, To Win — Teamwork
Support the Society — Contribute

Innovation
H ﬂ @ Relevant innovation that produces ideas at an economical cost that result in service delivery
ﬁ: " @‘ ﬁ for customers which they value and for which they are prepared to pay is the DCB Bank
¥ 1 @ f"‘T" way. Innovation is also the result of the culture within an organization which encourages
v “ets all employees to continuously think of new and easier processes and possibilities.

GO TH . L. ) L. )
o r'-ll:l'-".l.‘lll:l-hl'l Without participation and ownership innovation can rarely be useful.
DCB, for a small bank, has innovated in all areas of its operations. Simplifying processes,

creating technological products that make life easier for customers, expanding their choice

.;F\! ﬁ& E} set and above all being relevant for both the Bank and its customers. This year, we have

|'|.|l.|"

.F = illustrated our cover with pictures of our actual customers from different walks of life who
3 have found DCB Bank relevant for their needs.
- Actively reaching out in the neighborhoods we operate is our core philosophy. Not only does this

provide us with a loyal customer base but also contributes to the Nation’s development agenda. DCB Bank is evolving
into an institution that customizes its services for its customers and thereby creates its own growth strategy. After all, in the end,

it's the customer that makes us relevant. And relevant we shall remain.
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CHAIRMAN'S STATEMENT 2015 - 16

Last year, | had said in my statement that the Bank, “is now
settling into a steady state expansion of our branch network into
all geographies pan-India”. The first half of this year suggested
to us that we need to accelerate the pace of expansion as we
adequately internalised the mechanics of branch expansion so
necessary to sustain our strategy of Retail, MSME/SME and
Agri and Inclusive Banking growth. The Board and | felt that
the time had come to drive branch growth more aggressively
to ensure that we secured the momentum for future. We
announced this intention but met with substantial resistance
by a section of investors that believed that our strategy might
be too aggressive.

I am happy to report that the Bank’s annual results for FY 2016
demonstrated the efficacy of our strategy. We have continued to
grow at our expected rates in almost all parameters. Operating
Profit was up 26 percent at Rs. 349 crore; Profit Before Tax up
26 percent at Rs. 261 crore and Profit After Tax up at Rs. 195
crore despite a higher tax rate for the year. Our Balance Sheet
grew by 19 percent to Rs. 19,119 crore and our Net Interest
Margin improved to 3.94 percent. Our Gross NPAs declined
and stood at 1.51 percent and Net NPAs was at 0.75 percent.
Our Provision Coverage Ratio was 77.55 percent. This is an
impressive performance despite a very difficult year for the
economy and especially the banking sector. It illustrates that
the Bank’s strategy is paying dividends and despite stormy seas
the Bank is holding its course.

This year has also seen the maturity of a number of innovations
that your Bank has made many of which have been recognised
by the outside world. The theme of this year’s report is
Innovation and reflects the internal culture of the Bank as it
continues to strengthen the internal commitment of its people
to build, brick by brick, a truly outstanding bank in the years to
come. | would like to illustrate a few of these initiatives:

DCB Bank was the first Bank to introduce an Aadhaar enabled
ATM which works through biometric authentication. A
unique feature of the service allows customers to make ATM
transactions using their Aadhaar number and biometric without
the necessity of an ATM card and PIN.

The Bank also launched the first integrated loan management
system by digitizing the entire loan process. Lending can now
be done on an on-line platform with credit decisions made on
a real time basis with end to end automation of acquisition,
underwriting, disbursal and collections. Mobile features will
also be added to allow customers to do self-servicing as well
as enable the sales force to undertake smoother customer

DCB Bank Limited

acquisition activities.

Your Bank has also built an end to end digitized term deposit
platform with DCB Zippi Online Deposit solution which
allows the Bank to reach out to customers beyond the present
branch network.

Another innovation is Smart Credit online platform to offer
low cost credit to credit card customers. Using this platform
the Bank provides loans to customers to pay off credit card
outstanding through an overdraft facility.

The Bank was one of the first banks to be completely ready
to participate in the National Payments Corporation of India’s
(NPCI) innovative Unified Payment Interface (UPI) initiative
for which we received acknowledgment from NPCI.

On the Human Resources front, we have continued to innovate.
We launched the DCB Boot Camp programme to hire around
80 students from Tier 2 and Tier 3 institutes. The new career
website was designed to cater especially to “Gen Y” where
prospective employees get an insight into the youthful culture
of the organization. DCB Allympics was conceptualized to
build higher inter-departmental bonding and allow families of
employees to participate. We also launched “LUMOS” DCB
Bank’s Learning Academy which is a new on-line learning aimed
at transforming training and embracing technology to ensure
higher penetration, wider reach and speed. Over 45 modules
covering key processes and products including induction have
been incorporated in the system.

The culture of an organization creates the energy and
commitment to go beyond traditional limits and to think
different. We are putting a great deal of energy to ensure that
we build an extremely powerful culture which is recognisably
different from any other comparable institution. We do this in
the belief that true leadership is a function of the culture that
creates self empowerment and confidence to innovate and to
stretch the art of the possible. Comprehensive culture building
reflects in all dimensions of an enterprise: Professional Culture;
Organizational Culture; Social Culture and Leadership Culture
at all level.

Success in a competitive world will depend not on what you do
but how you do it. Culture is critical. Culture is paramount. At
DCB Bank we are fully committed to it.

Nasser Munjee

Chairman Hyderabad, 15 April 2016
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NOTICE TO MEMBERS

NOTICE is hereby given that the Twenty First Annual General
Meeting of the Members of DCB BANK LIMITED (“the Bank™)
will be held at Rama & Sundri Watumull Auditorium, K.C. College,
Dinshaw Wacha Road, Churchgate, Mumbai 400 020 on Wednesday,
June 1, 2016 at 2.30 p.m. to transact the following:

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet as at
March 31, 2016 and the Audited Profit and Loss Account of the
Bank for the financial year ended on that date and the Reports of
the Directors and Auditor’s thereon.

2. To appoint Statutory Auditors of the Bank and authorize the
Board of Directors of the Bank to fix their remuneration and in
that connection to consider and, if thought fit, to pass, the following
Resolution as an Ordinary Resolution:-

“RESOLVED THAT pursuant to approval of the Reserve Bank
of India (“RBI”) and pursuant to Section 139 and 142 and other
applicable provisions, if any, of the Companies Act, 2013 and
the relevant Rules framed there under including any statutory
modification or re-enactment thereof for the time being in force,
M/s. Deloitte, Haskins & Sells, Chartered Accountants (Registration
No. 117365W) be and are hereby appointed as the Statutory Auditors
of the Bank for a period commencing from the conclusion of the
21st Annual General meeting till the conclusion of 25th Annual
General Meeting at a remuneration and on the terms and conditions
as may be fixed by the Board of Directors of the Bank.”

3. To appoint a Director in place of Mr. Nasser Munjee (DIN-
00010180), who retires by rotation, and being eligible, offers himself
for re-appointment.

Special Business:

4. Raising of Funds by issue of bonds/ debentures/ securities
on Private Placement basis

To consider and if thought fit, to pass the following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to Section 42 and other applicable
provisions, if any, of the Companies Act, 2013, as amended, and
the rules made there under, Companies (Prospectus and Allotment
of Securities) Rules, 2014, Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008 including
any amendment, the applicable provisions of the Banking Regulation
Act, 1949, as amended, and the rules, circulars and guidelines issued
by the Reserve Bank of India (“RBI”) from time to time (including
any statutory amendment(s) or modification(s) or re-enactment(s)
thereof for the time being in force) and all other relevant provisions
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of applicable law(s), the provisions of the Memorandum and Articles
of Association of the Bank and subject to such other approval(s),
consent(s), permission(s) and sanction(s) as may be necessary from
the concerned Statutory Authority(ies) including RBI, the approval
of the Members of the Bank be and is hereby accorded to the Board
of Directors of the Bank (hereinafter referred to as “Board” and
which term shall be deemed to include any Committee of the Board
or any other persons to whom powers are delegated by the Board as
permitted under the Companies Act, 2013) for borrowing/raising of
funds in Indian/foreign currency by issue of debt securities including
but not limited to non-convertible debentures, bonds (including
bonds forming part of Tier I capital/Tier Il Capital in accordance
with and subject to the terms and conditions specified in the Basel
111 Capital Regulations prescribed by RBI, long terms infrastructure
bonds or such other bonds as may be permitted by RBI from time
to time) in domestic and/or overseas market, on a private placement
basis and Zor for making offers and /Zor invitations therefor and /or
issue(s)/issuances therefor, on private placement basis, for a period
of one year from the date hereof, in one or more tranches and /
or series and under one or more shelf disclosure documents and/
or one or more letters of offer and on such terms and conditions
for each series / tranches including the price, coupon, premium,
discount, tenor etc. as deemed fit by the Board , as per the structure
and within the limits permitted by RBI, of an amount not exceeding
~300 crore (Rupees Three Hundred crore only), within the overall
borrowing limits of the Bank, as approved by the Members from
time to time.

RESOLVED FURTHER THAT the Board of Directors of
the Bank or any Committee of the Board or such other persons
as may be authorized by the Board, be and are hereby authorized
to negotiate, modify and finalize the terms and conditions of the
debt securities and sign the relevant documents/agreements in
connection with the private placement of the debt securities,
including without limitation, the private placement offer letter (along
with the application form), information memorandum, disclosure
documents, debenture subscription agreement, debenture trust deed
and any other documents as may be required, in connection with the
offering(s), issuance(s) and/or allotment(s) on private placement of
debt securities by the Bank and to further delegate the above powers
to any Committee of Directors or any personnel of the Bank to act
on their behalf as they may deem fit and to do all such other acts
and things and to execute all such documents as may be necessary
for giving effect to this resolution”.

5. Ratification of Bonus paid to the Managing Director &
Chief Executive Officer for FY 2014-15.

To consider and if thought fit, to pass the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 197 read with Schedule
V of the Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, and any



other applicable rules, if any, applicable provisions of the Banking
Regulation Act, 1949 (including any statutory modification(s) or re-
enactment thereof for the time being in force), and pursuant to the
recommendation of the Nomination and Remuneration Committee
of the Board at its meeting held on April 13, 2015 and approved
by the Board of Directors at their meeting held on April 14, 2015
and approval of the Reserve Bank of India vide letter DBR.Appt.
N0.2713/29.03.001/2015-2016 dated August 24, 2015 in this
regard, payment of ~10,000,000/- (Rupees One Crore only) made
to Managing Director & Chief Executive Officer Mr. Murali M.
Natrajan, as Bonus for the Financial Year 2014-15, be and is hereby
ratified.”

DCB Bank Limited

Place: Hyderabad
Date: April 15, 2016
CIN:L99999MH1995PL C089008

Registered Office:

Peninsula Business Park,

6th floor, 601 & 602, Tower A,
Senapati Bapat Marg,

Lower Parel, Mumbai 400 013.
Website: www.dchbank.com
e-mail: investorgrievance@dcbbank.com

By Order of the Board of Directors
DCB Bank Limited

H. V. Barve
Company Secretary

NOTES:

1) A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT ONE OR
MORE PROXIES TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE
A MEMBER OF THE BANK.

A person shall not act as Proxy for more than Fifty (50) members
and holding in the aggregate not more than ten percent of the
total share capital of the Bank carrying voting rights. A person
holding more than 10 percent of the total share capital of the
Bank carrying voting rights may appoint a single person as proxy
and such person shall not act as proxy for any other person or
shareholder.

2) The instrument appointing the proxy (as per the format provided
hereinafter), in order to be effective, should be duly stamped,
completed and signed and deposited at the Registered Office of
the Bank not less than 48 hours before the commencement of the
meeting.

3) MEMBER 7/ PROXY/AUTHORISED REPRESENTATIVES
SHOULD BRING THE ATTENDANCE SLIP SENT
HEREWITH, DULY FILLED IN, FOR ATTENDING THE
MEETING AND THE IDENTIFICATION FORMS DULY
FILLED IN ALONG WITH THEIR COPIES OF ANNUAL
REPORT AND ACCOUNTS,

4) An Explanatory Statement required under Section 102(1) of the
Companies Act, 2013 in respect of the businesses at item nos. 2,
4 and 5 of the Notice is annexed hereto.

5) The Register of Members and Share Transfer Books of the Bank
will remain closed from Thursday, May 26, 2016 to Wednesday,
June 1, 2016 (both days inclusive).

6) Members holding shares in physical form are requested to address
all their correspondence including change of address, mandates
etc. to the Registrar and Transfer Agents (RTA) viz. M/s. Link
Intime India Private Limited, C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West), Mumbai — 400 078, and Members
holding shares in dematerialized form should approach their
respective Depository Participants for the same.

7) Since shares of the Bank are traded on the stock exchanges
compulsorily in demat mode, shareholders holding shares
in physical mode are strongly advised to get their shares
dematerialised.

8) The shareholders who are holding shares in demat form and have
not yet registered their e-mail IDs, are requested to register their
e-mail IDs with their Depository Participant at the earliest, to
enable the Bank to use the same for serving documents to them
electronically, hereinafter. Shareholders holding shares in physical
form may kindly provide their e-mail IDs to the RTA sending
an e-mail at dcbbankgogreen@linkintime.co.in or to the Bank
at investorgrievance@dchbank.com. The Annual Report of the
Bank and other documents proposed to be sent through e-mail
would also be made available on the Bank’s website as under:

http://www.dchbank.com/cms/showpage/page/about-us-key-
financials

9) E-Voting:
The Bank has provided ‘remote e-voting’ (e-voting from a place
other than venue of the AGM) facility through Central Depository
Services (India) Limited (CDSL) as an alternative, for all members
of the Bank to enable them to cast their votes electronically, on
the resolutions mentioned in the notice of the 21ST Annual
General Meeting of the Bank, dated April 15, 2016 (the AGM
Notice).

The facility for voting shall also be made available at the venue of
the 21ST AGM. The members attending the meeting, who have
not already cast their vote through remote e-voting shall be able
to exercise their voting rights at the meeting. The members who
have already cast their vote through remote e-voting may attend
the meeting but shall not be entitled to cast their vote again at the
AGM.

The Bank has appointed M/s S. N. Ananthasubramanian &
Co.(COP-1774), Practicing Company Secretaries, Thane as the
Scrutinizer for conducting the remote e-voting and the voting
process at the AGM in a fair and transparent manner. E-voting is
optional.

Annual Report 2015-16 5
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V.

V1.

In terms of requirements of the Companies Act, 2013 and the
relevant Rules, the Bank has fixed Wednesday, May 25, 2016 as
the ‘Cut-off Date’. The remote e-voting /voting rights of the
shareholders/ beneficial owners shall be reckoned on the equity
shares held by them as on the Cut-off Date only.

INSTRUCTION FOR REMOTE E-VOTING

The Bank is pleased to offer Remote E-voting facility for its
Members to enable them to cast their votes electronically. The
procedure and instructions for the same are as follows:

The Remote E-voting period begins on Sunday, May 29, 2016

at 10.00 am. (IST) and ends on Tuesday, May 31, 2016 at 05.00
p. m (IST). During this period, Members of the Bank holding
shares either in physical form or in dematerialized form as on the
cut-off date i.e. Wednesday, May 25,2016, may cast their votes
electronically. The Remote E-voting module shall be disabled by
CDSL for voting after 5.00p.m (IST) on Tuesday, May 31, 2016.

The Members should log on to the Remote E-voting website:
www.evotingindia.com.

. Click on the tab ‘Shareholders/Members’.

Now Enter your User 1D:
a. For CDSL: 16 digits beneficiary ID

b.  For NSDL: 8 Character DP ID followed by 8 Digits Client
ID

c.  Members holding shares in Physical Form should enter Folio
Number registered with the Bank

Next, enter the Image Verification as displayed and Click on

Login.

If you are holding shares in demat form and have earlier logged

on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password should be used.

VILIf you are a first time user follow the steps given below:

For Members holding shares in Demat Form
and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued

by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)

* Members who have not updated their PAN with
the Company/Depository Participant are requested
to use the sequence number, printed on Attendance
Slip, in the PAN Field.

Dividend Enter the Dividend Bank Details or Date of Birth

Bank (in dd/mm/yyyy format) as recorded in your demat
Details account or in the company records in order to login.
OR Date #There are 2 fields provided. Any one detail to be
of Birth entered.

(DOB) #

If both the details are not recorded with the
depository or company, please enter the member id
/ folio number in the Dividend Bank details field as
mentioned in instruction (iv).
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VIII.  After entering these details appropriately, click on “SUBMIT”
tab.

IX. Members holding shares in physical form will then directly
reach the Company selection screen. However, members
holding shares in demat form will now reach ‘Password
Creation” menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for
voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for Remote
E-voting through CDSL platform. It is strongly recommended
not to share your password with any other person and take
utmost care to keep your password confidential.

X. For Members holding shares in physical form, the details can
be used only for Remote E-voting on the resolutions contained
in this Notice.

Xl.  Click on the Electronic Voting Sequence Number (EVSN) of
“DCB Bank Limited”.

XIl.  On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/NO”
for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO
implies that you dissent to the Resolution.

X111, Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

XIV.  After selecting the resolution you have decided to vote on, click
on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK?”, else to change your
vote, click on “CANCEL” and accordingly modify your vote.

XV.  Once you “CONFIRM” your vote on the resolution, you will
not be allowed to modify your vote.

XVI. You can also take out print of the voting done by you by
clicking on “Click here to print” option on the Voting page.

XVII. If Demat account holder has forgotten the changed password,
then enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by
the system.

XVI11.Note for Non — Individual Shareholders and Custodians

¢ Non-Individual Shareholders (i.e. other than Individuals,
HUF, NRI, etc.) and Custodian are required to log on
to wwwevotingindia.com and register themselves as
Corporates.

* A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

« After receiving the login details, a compliance user should
be created using the admin login and password. The
Compliance user would be able to link the account(s) for
which they wish to vote on.

e The list of accounts should be mailed to helpdesk.
evoting@cdslindia.com and on approval of the accounts;
they would be able to cast their vote.



¢ A scanned copy of the Board Resolution and Power of
Attorney (POA), which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

XIX In case you have any queries or issues regarding Remote
E-voting, you may contact Mr. Wency Furtado, Dy. Manager,
CDSL, or Helpdesk: 18002005533 or refer the Frequently
Asked Questions (FAQs) and Remote E-voting manual
available at www.evotingindia.com, under help section or write
an email to helpdesk.evoting@cdslindia.com.

10) Details of Director seeking appointment / re-appointment in the
Annual General Meeting scheduled on Wednesday, June 1, 2016
(Pursuant to Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (Listing

Regulations), are as under:

Name of Director

Mr. Nasser Munjee

Date of Birth

November 18, 1952

Date of the original
Appointment

June 29, 2005

Date of the last re-
appointment

June 1, 2015 (w.e.f.August 19,
2014)

Expertise in Specific
Functional area

Economics, Finance, Banking,
Agriculture, Co-operation.

Committee of the Board of
Directors of the Bank as on
March 31, 2016

Quialification M.Sc. (Econ)
Board Membership of other 9

Public Limited companies as

on March 31, 2016

Chairman/ Member of the Chairman:

1.Executive Committee
2.Capital Raising Committee
3.Corporate Social
Responsibility Committee
Member:

1.Nomination and
Remuneration Committee

Chairman/ member of the
Committee of Directors of
the other Companies in which
he is a Director as on March
31, 2016.

in the Bank as on March 31,
2016

a. Audit Committee Chairman - 5
Member - 1

b. Stakeholders’ Relationship NIL

Committee

c¢. Other Committees Chairman: 4
Member : 12

Number of equity Shares held | 4401

DCB Bank Limited

Explanatory Statement as required under Section 102(1) of the
Companies Act, 2013 annexed to and forming part of the Notice
dated April 15, 2016:

ITEM NO. 2
Appointment of Statutory Auditors:

M/s. B S R & Co. LLP have completed a continuous term of four
years as Bank’s Statutory Auditors and in accordance with the Banking
Regulation Act, 1949 are not eligible for re-appointment, beyond four
years.

The Reserve Bank of India vide letter Ref. No. DBS.ARS.
N0.11937/08.37:005/2015-16 dated April 12, 2016 has approved
the appointment of M/s. Deloitte Haskins & Sells, Chartered
Accountants (Registration No. 117365W) as Statutory Auditors for
the financial year 2016-17 for their first year.

The Board recommends approval by the Members of the Ordinary
Resolution as indicated in Item No.2 of the accompanying notice.

None of the Directors or Key Managerial Personnel and their relatives
are, directly or indirectly, concerned or interested financially or
otherwise in the passing of Resolution at Item No.2.

ITEM NO. 4

Raising of Funds by issue of bonds/ debentures/ securities on
private placement basis

The Bank has been borrowing funds to meet the business requirements
within the limits approved by the Members by way of issuance of
various debt securities (bonds/debentures) as permitted by Reserve
Bank of India (“RBI”) and in accordance with the provisions of
Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008, as amended, and other applicable laws,
from time to time.

In terms of Section 42 of the Companies Act, 2013 read with
Companies (Prospectus and Allotment of Securities) Rules, 2014,
the Bank is permitted to make a private placement of securities
subject to the condition that the proposed offer of securities or
invitation to subscribe securities has been previously approved by
the Members of the Bank, by a special resolution, for each of the
offers or invitations/ subscriptions. In case of offer or invitation for
subscription of non-convertible debentures, it shall be sufficient if
the Bank passes a special resolution only once in a year for all the
offers or invitation for subscription of such debentures during the
year. While the shareholders had passed a special resolution in the
last financial year (dated March 21, 2016) by Postal Ballot, it will have
a validity of 1 year i.e. upto March 20, 2017. In case the Bank needs
to or gets an opportunity to raise such funds post such validity, it will
require shareholders’ fresh approval at that time which could be time
consuming. Hence it is proposed to seek approval of the members
once again in this financial year so that the validity could be extended
upto May 31, 2017.

Further, considering the attractive features of the revised guidelines
issued by RBI on issue of long term bonds/ Basel I11 Tier | /Tier Il
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bonds and the fact that these bonds will also assist the Bank in reducing
asset-liability mismatches, the Board of Directors has proposed to
obtain the consent of the members of the Bank for borrowing/ raising
funds in Indian/ foreign currency by issue of debt securities pursuant
to the relevant provisions of the applicable circulars or guidelines
issued by RBI, up to ~300 crore (Rupees Three Hundred crore only), in
one or more tranches in domestic and /or overseas market, as per the
structure and within the limits permitted by RBI and other regulatory
authorities, to eligible investors on private placement basis, on such
terms and conditions as the Board of Directors or any Committee(s)
thereof or such other persons as may be authorized by the Board,
from time to time, determine and consider proper and appropriate for
the Bank. This would form part of the overall borrowing limits under
Section 180(1)(c) of the Companies Act, 2013. The Resolution under
Section 42 of Companies Act, 2013 shall be valid for a period of one
year from the date of passing of this resolution.

The pricing of the debt securities referred above depends primarily
upon the rates prevailing for risk free instruments, rates on other
competing instruments of similar rating and tenor in the domestic or
overseas markets, investor appetite for such instruments and investor
regulations, which enable investments in such instruments.

Further, debt securities would be issued for cash either at par or
premium or at discount to the face value depending upon the prevailing
market conditions, as permitted under the Laws.

Accordingly, the approval of Members is being sought by way
of special resolution as set out at in Item No. 4 of this Notice for
borrowing/raising funds in Indian/ foreign currency by issue of debt
securities on private placement basis.

Your Directors recommend the special resolution, as set forth in Item
No. 4 of this Notice for approval by the Members of the Bank.

None of the Directors or Key Managerial Personnel and their relatives
are, directly or indirectly, concerned or interested financially or
otherwise in the passing of the Special Resolution at Item No.4.

ITEM NO.5

Ratification of Bonus paid to the Managing Director & Chief
Executive Officer (MD & CEO) for FY 2014-15.

At the last Annual General Meeting (AGM) held on June 1, 2015,
the shareholders of the Bank, inter-alia, approved the revision in
remuneration to Mr. Murali M. Natrajan, MD & CEO we.f. April 1,
2014 as per the terms mentioned in the explanatory statement of the
notice of the said last AGM. As the bonus is recommended by the
Nomination & Remuneration Committee and approved by the Board
after the end of the financial year and considered by the Reserve Bank
of India (RBI) thereafter, the said statement did not include bonus
payment to the MD & CEO for the financial year 2014-15. RBI has
subsequently approved the bonus of Rs.1.00 crore vide their letter
DBR.Appt.N0.2713/29.03.001/2015-2016 dated August 24, 2015 and
the same was paid to Mr. Murali M. Natrajan, MD & CEO during the
financial year 2015-16.
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Your Board therefore, recommends passing of the Resolution as set
out in Item No.5 of the Notice ratifying payment of bonus to MD &
CEO of the Bank.

None of the Directors or Key Managerial Personnel other than
Mr Murali M. Natrajan, and their relatives are, directly or indirectly,
concerned or interested financially or otherwise in the passing of
Resolution at Item No.5.

Place: Hyderabad
Date: April 15, 2016
CIN:L99999MH1995PL C089008

Registered Office:

Peninsula Business Park,

6th floor, 601 & 602, Tower A,
Senapati Bapat Marg,

Lower Parel, Mumbai 400 013.
Website: www.dcbbank.com
e-mail: investorgrievance@dcbbank.com

By Order of the Board of Directors
DCB Bank Limited

H. V. Barve
Company Secretary
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