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The Gulf’s Gamble: Emirates NBD’s acquisition of RBL

Introduction

A. Presenting the deal

Emirates NBD, a leading banking group in the UAE, is acquiring an 86% majority stake in RBL Bank, a mid-sized
Indian private sector bank. The definitive agreement was signed on October 18, 2025. The deal is worth
approximately $4.37 billion (INR 384.89 billion) with an offer price of INR 280 per share. The deal is a major turning
point for the Indian banking world. It is much more than just a typical acquisition that occurs in the market because
it represents a massive $4.37 billion transformation of a bank's finances. By nearly tripling RBL’s net worth, the
deal gives the bank the financial strength it needs to finally compete with the biggest names in Indian finance.
This massive injection of cash serves as a "capital cushion" that protects the bank and allows it to take bolder risks.
In an emerging market like India, which is already very crowded and competitive, having this kind of financial
"firepower" is a gamechanger. It allows RBL to move away from being a smaller domestic lender and positions it
to become a dominant force that can handle the needs of both large corporations and everyday retail customers
across the country. Ultimately, this transaction serves as more than just a capital injection; it represents a
fundamental shift in how foreign capital can penetrate the Indian banking sector.

B. What makes this deal unique in the world of banking M&A

Acquiring a bank is much harder than buying a regular company because banks are treated as a critical
national infrastructure. This means the government and the public must trust the new owners
completely. For a deal like this to work, it is not just about the price. It also depends on following strict
rules and having a good relationship between the two countries involved. The math behind this deal
shows why it is so special. Emirates NBD paid 102 times the bank’s profit to get this deal done. This very
high price proves they were buying a rare "entry ticket" into the Indian market, rather than just looking
at current earnings. To satisfy the Reserve Bank of India, the buyers agreed to a 26% limit on their voting
power, even though they own the majority of the shares. They also agreed to merge their existing Indian
offices into RBL Bank to follow local "single presence" laws. This case is important because it proves that
foreign banks can finally take control of a profitable Indian lender. In January 2026, the deal got his
approval from the competition regulators, the CCl, and from the RBI later in April 2026. By finding a way
to balance the high price with strict legal rules, the dealmakers created a new blueprint for other global
investors.

C. Thesis and Roadmap

The success of the Emirates NBD-RBL deal is not merely a unique event born of UAE-India diplomacy;
rather, it serves as a definitive replicable blueprint that marks the opening of the Indian banking sector
to foreign majority ownership. By successfully balancing a massive capital injection with a specific
"governance-light" structure, this deal proves that foreign investors can finally overcome traditional
regulatory barriers to take control of profitable Indian lenders, demonstrating that the Indian Fortress of
banking is now enterable for global players who follow this new strategic model.
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To prove this, we first argue that Emirates NBD’s investment was a calculated move to secure a platform
for high growth outside the Middle East, treating the high acquisition price as a necessary entry fee.
Then, we analyze why RBL Bank’s digital infrastructure and retail network made it the only feasible
candidate for this takeover, before breaking down the technical aspect of the deal, specifically how the
26% voting cap de-risked the acquisition for the Reserve Bank of India. Finally, we conclude that this deal
has officially changed the rules of the game by establishing four specific and replicable conditions that
future global investors can use to achieve majority control in the Indian market.

Why India, and why through an Acquisition?

Emirates NBD’s ambition in its acquisition of RBL is a convergence of a structurally underpenetrated
banking market, a noticeably uniquely favorable regulatory ground, and a great strategic decision.
Throughout this section, we will be exploring the logics of geography, chronology, and entry strategy
supporting these strategic motives of ENBD.

A. Why India?

The country’s appeal is not just its mere size, but rather, for a bank, the implication of continuously
expanding financial service scene. India’s household credit to GDP ratio is around 42%, growing from the
previous 26% in 2015, compared to 64% in PRC, 75-78% in the US, and 110% in Australia. In FY2025,
system bank credit grew by approximately 11% and according to a forecast by CRISIL, the number is
expected to be 12-13% in FY2026, while Emkay projected an acceleration to 13.3% in 2027. In just a
decade, the total banking deposits have nearly tripled, from INR 88 Trillion (2015) to INR 232 Trillion
(2025).

In addition, another noteworthy aspect of this deal is the angle that the Gulf/India corridor represents
ENBD’s unique asset. An estimation of 4.36 million Indians are residing in the UAE, corresponding to 35-
38% of the population and the largest expatriate community. One-third of ENBD’s customers are Indian
expatriates. In 2024 alone, the total remittance amount outbound from UAE to India was USD 21.6 billion,
representing 19% of the total and making UAE the second largest source country after the US.

This case is further strengthened by the acceleration of bilateral flows by the CEPA signed in 2022, which
saw bilateral merchandise trade growing from USD 43.3 billion in FY2021 to USD 83.7 billion in FY2024.
According to the Post Information Bureau (PIB), the target of USD 100 billion in non-oil trade is set to be
achieved by 2030.

B. Why Now?

There are multiple factors smoothing the process of this deal, both at the macro and company level. First
would be the fact that gross NPAs collapsed from 11.5% in 2018 to 2.15% in September 2025, a twenty-
year low, with the profits across the whole system that hit a record of INR 4 trillion in FY2025.

Secondly, with CET1 standing at 14.4% in FY2025, a number more than double that of the CBUAE’s 7%
minimum, while total assets surpassed AED 1.164 trillion (approx. $317b, an increase of 17.7% YoY) it
can be said that ENBD has the capital headroom and market cap being at around $ 50 billion, it can be
said that ENBD has the capital headroom. The management explicitly frames its “rock-solid balance sheet”
as the platform for future growth.
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Mid-tier private banks, meanwhile, are under visible pressure as the FY2026 EPS estimates were cut 41—
95% across RBL, Bandhan, IDFC First, and Indusind, creating willing sellers at reasonable valuations.
Moreover, on the regulatory front, the RBI has signaled an unprecedented openness to foreign capital
through few other precedent events: SMBC's 20% stake in Yes Bank (May 2025), Blackstone's stake in
Federal Bank (February 2026), and ENBD's 74% in RBL (the stake acquired so far, up until April 2026) all
cleared in rapid succession, with the Governor publicly stating that shareholding rules are under active
review.

C. Why Entry Through Acquisition Beats the Alternatives

Regulatory hurdle represents, among others, main hindrance for entry into India for foreign entities.
Especially for the banking sector, where in 2013 the RBI introduced the WOS or the Wholly Owned
Subsidiary framework for foreign banks. Up until now, only 2 foreign banks were able to successfully
convert: SBM Bank (Mauritius - 2018) & DBS Bank (Singapore — 2019), with the key friction being the fact
that the WOS conversion triggers full domestic bank treatment with multiple constraints attached.

This is further made complicated by the branch licensing under India’s WTO commitments, which allow
for only 12 branches per year across all foreign banks combined. Evidently, Foreign banks collectively
account for less than 1% of total bank branches and roughly 5% of deposits in India; HSBC India operates
around 26 branches, Standard Chartered has around 100, and Citibank had just 35 (before exiting Indian
retail in 2021 after 119 years, citing lack of scale). On the other hand, HDFC Bank has 8,735 branches and
ICICI has 6,983.

For ENBD’s ambition, the third route, acquisition of an existing licensed bank is not just the cheapest
path to scale, but is also its only viable path. RBL currently operates 562 branches across 28 states with
around 15.6 million customers and INR 1.17 trillion in deposit, all upon the commercial bank license
dating to 1943. Building that organically at twelve branches a year would take almost half a century,
hence, via acquisition, decades of regulatory accumulation can be compressed into a single transaction.

D. The Denizbank Precedent

Prior to this transaction, ENBD has previously acquired Denizbank from Sberbank in 2019 at $ 2.75 billion
for 99.85%, in the face of seller distress and currency stress. The transaction added 749 branches and
roughly $ 37 billion in assets to ENBD’s portfolio. By FY 2025, Denizbank, the anchor of ENBD’s
international operations, contributed 35% of group income. Denizbank's balance sheet reached AED 161
billion (~$44 billion) and delivered AED 1.5 billion in net profit even after absorbing a AED 3.0 billion
Turkish hyperinflation accounting charge. ENBD's total assets crossed the AED 1 trillion milestone for the
first time and record pre-tax profit hit AED 29.8 billion. CEO Shayne Nelson explicitly tied the Denizbank
success to India ambitions: "Our international operations continued to strengthen and expand,
contributing 35% of Group's income in FY'25, as we look forward to closing the RBL transaction and
welcoming them to the Group."

The pattern for ENBD is consistent, with the target being mid-tier franchises in a large, young-
demographic market with strong UAE trade links, all while absorbing the execution risk over the years
stemming from the distressed nature of entry.
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WHY RBL? A STRATEGIC TARGET TO ENTER THE INDIAN MARKET

A. RBL’s position in the Indian banking landscape
RBL Positioning

RBL bank is at the lower end of the second —tier Indian private banking sector. Compared to the industry
giants such as HDFC Bank ($127bn) and ICICI Bank ($100bn), RBL bank has a smaller and less competitive
franchise. In contrast to ICICI Bank, it has 50 times less market capitalization, as well as a 28 times smaller
branch network. Even compared to second — tier banks such as Yes Bank and IDFC First Bank, RBL
franchise is less compelling in terms of deposit strengths, CASA quality and profitability.
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Franchise Nature

RBL franchise has been specializing in highly volatile, high — yield retail products, whilst also focusing on
wholesale banking. They have particularly had a strong presence in credit cards market, obtaining 3.9%
market share in 2025 — making them 6™ biggest credit card market player in India. Similarly, RBL has had
significant exposure to the microfinance institution segment. Although microfinance loans only
accounted for 6.21% of the advances, industry — wide stress had a disproportionate impact on the
company’s earnings because it is an unsecured, higher — risk product that requires accelerated
provisioning.

Attractiveness and Acquirability

Entering the Indian banking market as a foreign majority shareholder is, under normal circumstances,
simply not possible. RBI has historically rejected granting majority ownership of a profitable private bank
to any foreign entity. RBL — ENBD deal is a unique exception, which is not a coincidence and has to do
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with both ENBD’s purely banking, government-backed profile and RBL’s unique position as promoter —
free bank, with geographical concentration in UAE — India trade heavy states.

When the RBI evaluates a majority ownership transfer, it scrutinises not only the incoming buyer but the
integrity of the exit — who is giving up control and whether that transition is clean. For most mid-tier
private banks, this would mean the departure of a founding individual or promoter group whose identity
is deeply intertwined with the institution, potentially triggering a franchise crisis in the process. Beyond
that, the ownership structures of most peers create no natural motivation to exit — promoters are
running active growth strategies, hold personal equity stakes, and have no financial or institutional
incentive to cede majority control to a foreign acquirer.

Furthermore, for ENBD, RBL was a target due to its geographical concentration. If we look at their
physical branches, we can observe that the most of them are concentrated in Maharashtra (25%), Tamil
Nadu and Gujarat (17%), more specifically 42% of their branch network is concentrated in these states.
These areas receive the bulk of UAE — India trade, which gives ENBD new streams of revenues as they
can capture both UAE and India sides of the trading transactions.

Finally, the size of the RBL played a massive role in the transaction feasibility. RBL is big enough to allow
ENBD to justify their costs and run a corridor — scale banking operations, but at the same time small
enough to gain majority control with $3bn capital infusion and triple their equity.

B. RBL as an asset
Deposits

RBL’s deposit franchise is improving. Over the course of FY26, total deposits have been constantly rising,
and more importantly, granular deposits have been increasing simultaneously, amounting to 51.5% of
the total deposits by Q3 FY26. This means that there is an increasing share of SME’s and retail balances
in deposits — which suggests more stable funding and stickier relationships. However, although deposits
grow, RBL’'S CASA has been falling behind, resulting in CASA ratio decreasing from 34.1% in March of
2025 to 30.9% in December of 2025. This implies that growth in deposits was relatively driven by higher
— cost, non — CASA funding. Nevertheless, the LCR ratio seems to be comfortable for the company,
ranging from 125% to 152%.

Although, share of granular deposits has improved, RBL is still falling behind its peer banks for both low
CASA ratio and high — dependence on the bulk deposits.
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Loan Mix

RBL’s loan mix is quite diversified, but rather riskier than that of first — tier Indian banks. As the bank has
built its niche in retail products, the loan book is split at 61:39 between retail and wholesale. Although
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this structure avoids being overdependent on any of the loan products, it is significantly exposed to the
volatility of the unsecured retail products such as credit cards, microfinance and JLG lending which took
up 26% of the loan book in March of 2025. As mentioned above, these high — yield products have
significant influence on the profitability of the bank, which is why during MFI segment industry - wide
crisis RBL was massively affected. Thus, during FY 2024-2025 unsecured retail advances declined by 8.1%,
whereas simultaneously, secured retail advances grew by 43% and commercial banking rose by 29%.
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Profitability

Profitability is one of the biggest weaknesses of RBL, which could be explained by the stress in credit
cards and microfinance markets. Interestingly, the bank has relatively healthy NIM margins - in the range
of 4.6%-5%, whereas ROA and ROE are at 0.51% and 4.53% respectively. From this we can deduce that
the bank is producing yield but fails to show earnings because of the high credit costs coming from large
provisioning required for deteriorating unsecured loans. Contrast is clearer when we compare RBL’s ROE
with that of ICICI — 18% and Axis Bank — 15%.

ROE Annualized
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Capital Position

Under the Basel lll, implemented by the RBI, banks in India must maintain CAR of 11.5% and CET1 of 8%,
both including the 2.5% capital conservation buffer. Although all the banks in India, including RBL
comfortably fulfill the regulatory requirement there is a big discrepancy between the CET1 and CAR for
different banks. For example, Kotak Mah has a total CAR of 23.3% and CET1 of 22.3%, whereas RBL has
15.5% and 14.1% respectively. While RBL sits 2-3% above minimum required value, it is not enough to
fulfill their target of 20% annual loan book growth. If no capital is raised, loan book growth will gradually
consume CET1 ratio and force the company to either moderate expansion or raise equity, potentially
diluting the shares. This is the problem ENBD’s $3bn capital infusion would be able to solve.

C. The Acquisition Rationale at Target Level

RBL should be viewed as more of a strategic foothold rather than a strong target based on standalone
fundamentals. RBL’s returns and business model cannot be seen as the main driver behind this deal, as
shown evidently from above analysis. For ENBD, acquiring RBL is an entry to the highly interesting, but
previously hardly accessible market. India — UAE corridor, characterized by high —volume trade and cross
— border corporate activities make India crucial market for ENBD: after the signing of CEPA in 2022, total
bilateral merchandise trade between India and the UAE increased from USD 43.3 bn in 2020-2021 to
USD 83.7 bn in 2023-2024. Having an onshore presence and being the only controlling foreign company
of a licensed bank in India with more than 15 million customers and 500 branches enables ENBD to scale
rapidly in the new market and capitalize on the corporate corridor between the Gulf and India.

D. Synergies and Execution Risk
Revenue Synergies

Trade finance will be a crucial synergy point for this deal. ENBD’s three branches already provide trade
finance for corporations across the corridor. However, with the branch license, ENBD could only serve
offshore, non domestic side of these transactions whereas with domestic bank license it can provide
financial products to both sides of the transactions. This is especially crucial once we consider previously
mentioned, rapidly growing India — UAE ties, targeting $200 bn in trade volume by 2032.

Acquisition will further support corporate banking relationships which are connected to the India — UAE
trade flows. Operating a banking entity on both sides of the corridor allows ENBD to compete with banks
like HSBC for corporate clients that are active in both markets and own the full transaction — from
financing Indian exporter’s production cycle in Delhi to settling their receivables once the goods land in
UAE. Furthermore, the deal strengthens ENBD’s capability to serve the NRI clients who collectively send
more than $21bn back to India annually.

Cost Synergies

As a cross—border transaction, this deal will not have any significant conventional cost synergies.
Although, the amalgamation of the existing three ENBD branches in India into RBL will remove some
duplicate overhead costs, it will only be marginal. In contrast to other bank mergers, we should not
expect cost savings from closing down branches or reducing headcounts. However, there could be a
possible credit rating upgrade for RBL due to the ENBD’s strong rating and $3 bn capital infusion. In
October of 2025, ICRA (affiliate of Moody’s) placed RBL’s long—term credit rating on watch with positive
implications following the acquisition announcement. Change in the credit rating would significantly
reduce the cost of funding for RBL and therefore improve their NIM margins. More specifically, we can
estimate that assuming 30% wholesale borrowing for RBL, reduced funding costs by 50bps would result
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in $21mn decrease in their annual interest expense, which translates to 16bps expansion in NIM margins,
increasing it from 4.41% to 4.57%.

While these anticipated operational uplifts and corridor-driven synergies offer tangible upside, they
must ultimately be weighed against the substantial premium required to secure majority control of the
asset. To determine whether the financial math aligns with Emirates NBD's overarching strategic
ambitions, we turn to the intrinsic and relative valuation of RBL Bank.

E. RBL’s Valuation

Our valuation is based on a Dividend Discount Model (DDM), Company Comparable Analysis (CCA), and
Comparable Transaction Analysis (CTA).

To make the intrinsic valuation transparent, we set out the key inputs and policies used in the model
here.

Simplified DDM Assumptions:

Targeted CET 1 Ratio: 14.0% Terminal Value Calculation:

Total Asset Growth: 7.0% Baseline Terminal P / TBV Multiple: 1.50 x

RWA % Total Assets: 70.9% Baseline Terminal Value: 5,295

Return on Assets (NI to Common): 1.0% (+) PV of Terminal Value: 2,992

Cost of Equity: 8.5% (+) PV of Dividends: 289
Implied Equity Value: $ 3,280
Bank's Current Equity Book Value: S 1,833
Bank's Current Equity Offer Price S 5,100
Deal Premium to Implied Value: 55.5%
Valuation Premium to Book value: 79.0%

The cost of equity for RBL Bank was derived using the Capital Asset Pricing Model (CAPM) based on a set
of comparable Indian banks. In particular, the peer group, comprising The Karur Vysya Bank, City Union
Bank, DCB Bank, and the South Indian Bank. The underlying criterion was to base our analysis on their
mid-tier profile, similar asset sizes, and regional operational footprints. Based on these peers, the
calculated median levered beta was 1.13.

Applying the CAPM formula:
Cost of Equity =15 + B, X (T, — 77)

As aresult, the estimated Cost of Equity for RBL Bank sits at 8.5%, reflecting the expected return required
by investors for bearing the systematic risk of an expanding mid-sized Indian private sector bank.
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General Assumptions:

10-Year United States Government Debt Yield (Risk-Free Rate):
Equity Risk Premium:

Data as of April 20, 2026
Comparable Companies - Cost of Equity Calculation:

4.25%
3.73%

Share Diluted Equity Equity

Name Ticker Price(1) Shares Value Beta

The Karur Vysya Bank Limited 590003-IN 2.95 966.36 $2,850.96 0.98
City Union Bank Limited 532210-IN 2.85 743.05 $2,121.51 1.08
DCB Bank Limited 532772-IN 2.08 321.90 $669.30 1.37
South Indian Bank Limited 532218-IN 0.42 2617.57 $1,103.39 1.18
|Median: 2.47 854.71 $1,612.45 1.13
|Cost of Equity Based on Comparables: 8.5%

For our Company Comparable Analysis (CCA), we considered our list of Indian banks outlined for the
calculation of Cost of Equity to serve as comparable benchmarks for RBL Bank. We pulled market data
on each peer's adjusted equity value, total assets, and capital adequacy. We then summarized multiples
across the group, calculating the maximum, 75th percentile, median, 25th percentile, and minimum, to
establish a valuation range representative of Indian private banks with similar profiles and risk exposures.
RBL Bank's own metrics were then measured against this range to pick appropriate P/E and P/TBV
multiples. Lastly, these selected multiples were applied to RBL's forecasts to derive an implied
standalone equity value.

Capitalization & Assets

Adjusted

Total

Adjusted Tangible Book Value(3)(4]
Projected

LM

Adjusted Normalized P / E Multiple(7]

LM

Projected

LM

Adjusted P / TBV Multiple(8]
Projected

Company Name

Equity Value(1)

Assets

2026-04-08

FY26

FY27

2026-04-08

FY26

FY27

2026-04-08

FY26

FY27

The Karur Vysya Bank Limited ~ $  2,816,200,000.00 $ 13,969,810,000.00 $ 1,401,000,000.00 $ 1,478,000,000.00 $ 1,718,000,000.00 15.5x 11.2x 10.4x 2.2x 2.0x 1.7x
City Union Bank Limited $ 1,920,600,00000 $  9,048,402,00000 $ 1,114,600,000.00 $ 1,107,100,000.00 $ 1,255,800,000.00 20.9x 12.9x 11.7x 2.0x 1.7x 1.5x
DCB Bank Limited $  573,400,00000 $  8989,20400000 $  682,400,000.00 $  618,100,000.00 $  714,600,000.00 10.0x 6.9x 5.8x 1.0x 0.9x 0.8x
South Indian Bank Limited $ 1,079,900,000.00 $ 14,588,634,000.00 $ 1,177,900,000.00 $ 1,177,900,000.00 $ 1,334,960,000.00 9.0x 6.7x 5.7x 1.0x 0.9x 0.8x
Maximum S 281620000000 $ 14,588,634,000.00 'S 1,401,000,000.00 'S 1,478,000,000.00 ~$ 1,718,000,000.00 ~ 20.9x 12.9x 11.7x 22x 2.0x 17x
75th Percentile $ 2,144,500,00000 $ 14,124,516,00000 "$  1,233,675,000.00 "$ 1,252,925,000.00 S 1,430,720,000.00 " 16.8x 11.6x 10.7x 21x 1.8x 1.5%
Median S 1,500,250,000.00 § 11,509,106,000.00 '$ 1,146,250,000.00 '$ 1,142,500,000.00 " $ 1,295,380,000.00 12.7x 9.0x 8.1x 1.5x 1.3x 1.1x
25th Percentile $  953,27500000 $  9,033,602,500.00 'S  1,006,550,000.00 'S  984,850,000.00 '$ 1,120,500,000.00 ~ 9.7x 6.8x 5.8x 1.0x 0.9x 0.8x
Minimum $  573,400,00000 $  8989,204,00000 "S  682,400,000.00 "  618,100,000.00 "$  714,600,000.00 " 9.0x 6.7x 5.7x 1.0x 0.9x 0.8x
RBL Bank Ltd $ 2,148,600,000.00 $ 17,177,037,000.00 $ 1,861,200,000.00 $ 1,731,400,000.00 $ 1,898,300,000.00 39.6x 19.8x 12.0x 1.2x 1.x 1.1x]

For Transaction Comparables (CTA), a set of precedent cross-border and regional M&A transactions was
analyzed. Chosen deals include Bangkok Bank's acquisition of Permata Bank (2019), MUFG's acquisitions
of Bank of Ayudha (2013) and Bank Danamon (2017), Kotak Mahindra's acquisition of ING Vysya (2014),
and Emirates NBD's own precedent-setting acquisition of DenizBank (2018).

RBL Bank Ltd - Comparable M&A Transactions

Purchase

Operating Metrics

Valuation Multiples

Announcemen Equity Total Tangible Trailing Net Trailing
Acquirer Name Target Name Date Value Assets Book Value Income P/ TBV P/E

Bangkok Bank Permata Bank 12/12/2019 $ 3,000,000,000 $ 10,900,000,000 $ 1,700,000,000 $103,000,000 1.76 x 29.1x
MUFG Bank of Ayudha 2/7/2013  $7,400,000,000  $35,000,000,000  $4,200,000,000 $462,000,000 1.76 x 16.0 x
Kotak Mahindra Bank ING Vysya Bank 20/11/2014 $2,400,000,000 $8,800,000,000 $1,250,000,000 $128,000,000 1.92x 18.8x
Emirates NBD DenizBank 22/05/2018 $2,700,000,000 $25,400,000,000 $2,500,000,000 $350,000,000 1.08 x 7.7 x
MUFG Bank Danamon 26/12/2017 $6,000,000,000 $12,900,000,000 $2,800,000,000 $280,000,000 2.14x 21.4x
Maximum 7,400,000,000 35,000,000,000 4,200,000,000 462,000,000 2.1x 29.1x
75th Percentile 6,000,000,000 25,400,000,000 - 350,000,000 19x 214x

di $ 3,000,000,000 $ 12,900,000,000 $ 2,500,000,000 280,000,000 1.8x 18.8 x
25th Percentile 2,700,000,000 10,900,000,000 1,700,000,000 128,000,000 1.8x 16.0 x
Minimum 2,400,000,000 8,800,000,000 1,250,000,000 103,000,000 1.1x 7.7 x

To synthesize our findings and frame the final acquisition

ranges from each methodology into the football field summary below.

price, we aggregated the implied valuation



BoccoN1

Nl\ STUDENTS

M&A CIRCLE

RBL Bank - Valuation Football Field
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As illustrated by the football field, the analysis indicates an implied standalone intrinsic value clustered
well below the ultimate offer price. On one hand, the public Comparable Multiples (CCA) and our
baseline DDM (with an implied equity value of $3.28 billion) establish a ceiling that aligns closely with
RBL's historical trading averages. On the other hand, our Comparable Transaction Analysis (CTA), which
factors in significant control premiums paid in precedent M&A deals, pushes up valuation bounds slightly
with respect to our DDM results.

Nonetheless, Emirates NBD's definitive agreement values the bank substantially higher, paying $4.37
billion for an 86% majority stake. This translates to a roughly $5.1 billion valuation for the entire entity
at an offer price of INR 280 per share.

Paying a 55.5% premium over the intrinsic DDM value highlights a critical aspect of this transaction. RBL
Bank serves as a highly strategic wedge into a structurally underpenetrated and fiercely protected
market. Since the Reserve Bank of India strictly curtails foreign branch expansion, growing organically to
RBL's size would take ENBD nearly half a century. By paying this premium, ENBD instantly acquires a
1943 commercial banking license, more than 500 branches localized heavily in trade-centric states like
Maharashtra and Gujarat, and 15.6 million customers.

Therefore, the premium is justifiable by the highlighted synergies. Indeed, RBL gives ENBD the ability to
command both ends of the booming UAE-India financial corridor, capturing the $21.6 billion in annual
NRI remittances and financing the rapidly expanding corporate trade flows bolstered by the CEPA
agreement.
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A one-off, or a new precedent?

The Emirates NBD and RBL Bank deal wasn't a simple, isolated event, and certainly not something you
could easily replicate. It went through because of four main reasons all happening simultaneously: the
seller (RBL) required capital, the way the Indian banking system is built meant buying was the only way
to expand, the relationship between the Indian and the UAE governments gave the bank regulators a
way to say yes to a foreign bank being in charge, and Emirates NBD already had customers who would
make expanding into India a sensible step, not just a gamble. If any of those pieces hadn’t been in place,
the deal could have fallen apart, and, indeed, it hasn’t happened before for that very reason.

Moving on, it’s important to consider the order of how the rules were changed. Moreover, the Reserve
Bank of India allowing SMBC to have a share of Yes Bank, Blackstone to invest in Federal Bank, and now
Emirates NBD to take over RBL Bank, happening all so close together, is no common accident. This
highlights that the banking authorities are now open to foreign money in Indian banks in a way they
weren't five years ago. And for any agreement like this one in the future, how the deal is done will be
less important than this new attitude.

Hence, to be realistic, the way Emirates NBD bought RBL is imitable, but only in certain situations. You'll
need a medium sized Indian bank that is short of funds, a buyer who already has a good reason to be in
India, and a strong relationship between the two countries that can handle the political issues of a
foreign bank owning most of an Indian bank. These things will come together every now and then, but
don't expect it to be a regular thing. This deal allows access, but it hasn't unlocked the door for good.
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