IR A A% & [T |AIeq

Notice for Extraordinary General Meeting

bolel §d <A Canara Bank

(VTXT 91T AT ITHA) (A Government of India Unertaking)

Together We Can




oter %@Canara Bank

erer 3w @Canara Bank

(AT AEHTT FT ITHA)
T FEATAE, 112, 3. &Y. T, §9- 560 002

Afew

FALT S (T TAT FoF) FAfamwTaeht 2000 F &fF=w 57 %
IO Uqegrer  Arfew fGEmSmarg & wa 9w o#®
ETTTAT T ST AT 9% Hraare, &7 01 wr=
2018 T qated 11.00 o T9M[e-1, FHgT FA99 a7,
T U 7T, EIaTeT Y, e%- 560 029 # ST i
SToaft forareRT Seed iR FTeraTe T =T FeAT &

Aeferfaa d@eT #i1 A9 d@%eq F =7 § fF=w #7247 7f3
T BT AT FLTL o T T HITE o6 TR AT 6T ST

" gweq fRar Smar g SR ST (SuEED w1 oase ud
Faon) srfearfaam, 9Qvo (3T 'AfafHaw Fgr STuAT) "gvfsd
TEAFA g% (FEEA qAT EfEy gy JrsEr, 1970 (3
ST T SITUAT) ¥ THT-TH0T 9 AT HTEa FeT a6
(9T AT F2eh) fafaaw, 2000 F sEeer # Jor A R
I (ATTATATE), AT TEHT (SHEAEMS), St gfaqfa va
T e @), o /a7 g G artes g, S oTe

ey # erfera 21, fit awfa, geafa, =i, o+ 2, %
aefi e U et ot ua swemedt ¥ arefiw, S o=+
AHIET % Hag H 39 g7 Haitd AT &7 g7 97 9% %
fazerd weor grr St weafy & € 2 o a (i
T ud wehed smaeaRar) fAfFeEm 2009 @t iR
) sfiv ardr fog §% qur adt ser "@&tam
TTterERTt T qug-aay o [gia @Rt o =i
TR, SET A% % Tl AP S, F AT g g
THEATT & AN LT g e & Ao 7 (T 'are”
afgd oo AFRTET T SR F37 5q 91 gIRT Tiod it T8 2
| wfza & s, oft wftafoa @ Smef) # wagra ARt
e ATt & aefier T 10/- (RO 70T qAT) T &
13,59,54,616 T A e & 357.84 fAtw W v, Forr#
347.84 fifwaw ot snfer &, & stfemmf@g smam = s
HLHTL HT T < 4865/- FUF (I EATL A6 €Y §43 FUE T
ATA) § giord, SHY, 399 T AE T FL Hit AT I g AT
T T AT g

dorer o @Canara Bank

(A GOVERNMENT OF INDIA UNDERTAKING)
H.O., 112, ]. C. ROAD, BENGALURU - 560 002

NOTICE

NOTICE is hereby given pursuant to Regulation 57 of
Canara Bank (Shares and Meetings) Regulations, 2000 that
an Extraordinary General Meeting of the Shareholders of
Canara Bank will be held on Thursday, the 1" March, 2018
at11.00a.m. at Auditorium-1, NIMHANS CONVENTION
CENTRE, Hosur Main Road, Hombegowda Nagar,
Bengaluru -560 029, to transact the following business:

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

“RESOLVED THAT pursuant to provisions of the Banking
Companies (Acquisition and Transfer of Undertakings)
Act, 1970 (hereinafter referred to as the 'Act') read with the
Nationalised Banks (Management and Miscellaneous
Provisions) Scheme, 1970 (hereinafter referred to as the
'Scheme') and Canara Bank (Shares and Meetings)
Regulations, 2000 as amended from time to time and
subject to approvals, consents, permissions and sanctions,
if any, of Reserve Bank of India (RBI), Government of India
(GOI), Securities and Exchange Board of India (SEBI) and /
or any other authority as may be required in this regard
and subject to such terms, conditions and modifications
thereto as may be prescribed by them in granting such
approvals and which may be agreed by the Board of
Directors of the Bank and subject to SEBI (Issue of Capital &
Disclosure Requirements) Regulations, 2009 as amended
up to date [SEBI (ICDR) Regulations] and regulations
prescribed by RBI and all other relevant authorities from
time to time and subject to the Uniform Listing Agreements
entered into with the Stock Exchanges where the equity
shares of the Bank are listed, SEBI (Listing Obligations and
Disclosure Requirements) Regulations, consent of the
shareholders of the Bank be and is hereby accorded to the
Board of Directors of the Bank (hereinafter called the
“Board” which shall deemed to include a Committee
which the Board may have constituted or / may constitute,
to exercise its powers including the powers conferred by
this resolution) to create, offer, issue and allot 13,59,54,616
Equity Shares of face value of Rs.10/- each (Rupees Ten
only) for cash at an Issue Price of Rs.357.84 including
premium of Rs. 347.84 as determined in accordance with
SEBI (ICDR) Regulations aggregating upto Rs. 4865 crore
(Rupees Four Thousand Eight Hundred and Sixty Five
Crore only), on preferential basis to Government of India
(GOI).
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“RESOLVED FURTHER THAT the Relevant Date for
determination of Issue Price is 30" January, 2018.”

“RESOLVED FURTHER THAT the Board shall have the
authority and power to accept any modification in the
proposal as may be required or imposed by the GOI/ RBI /
SEBI/ Stock Exchanges where the shares of the Bank are
listed or such other appropriate authorities at the time of
according / granting their approvals, consents,
permissions and sanctions to issue, allotment and listing
thereof and as agreed to by the Board”.

“RESOLVED FURTHER THAT the new Equity Shares to
be issued and allotted on preferential basis in pursuance of
this Resolution shall be issued in dematerialized form and
shall be subject to lock-in requirements required under
Chapter VII of the SEBI (ICDR) Regulations and shall rank
pari passu in all respects (including Dividend declared, if
any) with the existing Equity Shares of the Bank in
accordance with the statutory guidelines that are in force at
the time of such declaration.”

"RESOLVED FURTHER THAT for the purpose of giving

effect to this Resolution, the Board be and is hereby
authorized to do all such acts, deeds, matters and things as
it may in its absolute discretion deem necessary, proper
and desirable and to settle any question, difficulty or doubt
that may arise in regard to the issue of the equity shares and
further to do all such acts, deeds, matters and things,
finalize and execute all documents and writings as may be
necessary, desirable or expedient as it may in its absolute
discretion deem fit, proper or desirable without being
required to seek any further consent or approval of the
shareholders or authorize to the end and intent that the
shareholders shall be deemed to have given their approval
thereto expressly by the authority of this resolution”

“RESOLVED FURTHER THAT the Board of Directors of
the Bank be and is hereby authorised to delegate all or any
of its powers to the Managing Director & Chief Executive
Officer or Executive Director(s) or such other officer(s) of
the Bank to give effect to the aforesaid Resolution.”

By Order of the Board of Directors

RAKESH SHARMA
MANAGING DIRECTOR &CHIEF EXECUTIVE OFFICER

Place : Bengaluru
Date :07.02.2018
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NOTES

EXPLANATORY STATEMENT:
The Explanatory Statement setting out the material facts in respect of
the business of the meeting is annexed below.

APPOINTMENT OF PROXY:

A SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE
MEETINGISENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE
A SHAREHOLDER OF THE BANK. However, the Proxy so
appointed will not have any right to speak at the meeting. The Proxy
Form in order to be effective must be lodged at the Head Office of the
Bank, at least Four days before the date of the Extraordinary General
Meeting i.e., on or before the closing hours of the Bank on Friday, the
23" February, 2018.

APPOINTMENT OF AN AUTHORISED REPRESENTATIVE:

No person shall be entitled to attend or vote at the meeting as a duly
authorized representative of a company or any other Body Corporate
which is a shareholder of the Bank, unless a copy of the Resolution
appointing him/her as a duly authorized representative, certified to
be true copy by the Chairman of the meeting at which it was passed,
shall have been deposited at the Head Office of the Bank at least four
days before the date of the Extraordinary General Meeting, i.e. on or
before the closing hours of the Bank on Friday, the 23" February,
2018.

REGISTRATION:

In order to facilitate the shareholders attending the meeting,
Registration process will commence from 10.00 a.m. on Thursday, the
01" March, 2018 at the venue. Shareholders are requested to be present
for the meeting well in advance, to complete the Registration
formalities.

ATTENDANCESLIP:

For the convenience of the shareholders, attendance slip-cum-entry
pass is annexed to this notice. Shareholders/Proxy
Holders/ Authorised Representatives are requested to fill in, affix
their signatures at the space provided therein, and surrender the same
at the venue. Proxy/Authorised Representative of a shareholder
should state on the attendance slip as 'Proxy' or 'Authorised
Representative' as the case may be. Shareholders / Proxy holders /
Authorised Representatives may note that the admission to the
meeting will be subject to verification / checks, as may be deemed
necessary and they are advised to carry valid proof of identity viz.,
Voters ID Card / Employer Identity Card / Pan Card / Passport /
Driving license etc. Entry to the venue will be permitted only on the
basis of valid Attendance Slip-cum-Entry Pass.

VOTING RIGHTS OF SHAREHOLDERS:

In terms of the provisions of Section 3 (2E) of the Act (as amended and
effective from 18.01.2013), no shareholder of the Bank, other than the
Central Government shall be entitled to exercise voting rights in
respect of any shares held by him / her in excess of ten per cent of the
total voting rights of all the shareholders of the Bank.

In terms of Cl. 68(i) of Canara Bank (Shares and Meetings)
Regulations, 2000, subject to the provisions contained in Section 3 (2E)
of the Act, each shareholder who has been registered as a shareholder
as on 22" February, 2018 being the 'cut-off date' for determining the
shareholders who are entitled to participate in the e-Voting / voting at
the Meeting, shall have one vote for each share held by him/her, in
case of a poll.

As per the Regulation 10 of Canara Bank (Shares and Meetings)
Regulations, 2000, if any share stands in the names of two or more
persons, the person first named in the register shall, as regards voting
shall be deemed to be the sole holder thereof.
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REMOTEe-VOTING:

The Bank is pleased to provide remote e-Voting facility to the
shareholders of the Bank to enable them to cast their votes
electronically on the item mentioned in the notice. A separate
communication / Notice is being sent to all the shareholders to enable
them to cast their votes through e-Voting.

VOTING AT THEMEETING:

The voting for the agenda item shall be done by remote e-voting or by
Voting at the Meeting. Those who have not exercised the option of
remote e-voting shall be entitled to participate and vote at the Voting
at the Meeting to be conducted at the venue of the EGM on the date of
the meeting.

After the agenda item has been discussed, the Chairman will order
Voting in respect of agenda item. Voting will be conducted and
supervised under Scrutinizers to be appointed for the purpose.

The Consolidated Results of the Voting at the Meeting and remote e-
voting will be announced by the Bank in its website and also informed
to the stock exchanges.

COPIES OF NOTICE OF THEMEETING:

Shareholders / Proxy holders / Authorized Representatives are
requested to bring their copies of the Notice (of the Extraordinary
General Meeting) to the meeting.

EXPLANATORY STATEMENT AND DISCLOSURES AS REQUIRED TO BE

A)

MADE IN TERMS OF SECURITIES & EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009 AS AMENDED UP TO DATE

The Objects of the proposed Preferential Issue:

For supplementing the Bank's efforts in (a) meeting regulatory capital
norms in terms of minimum Common Equity Tier I (CET-I) and
Capital Buffer requirements and (b) augmenting growth capital for
enhanced credit off-take, Government of India proposes to infuse
capital to the extent of Rs 4865 crores to the Bank. The Capital infusion
will be by way of creation and issue of capital on preferential
allotment basis.

The Capital raised would be utilized to improve the Capital Adequacy
and to fund the credit growth of the Bank.

) B) IssuePrice/Relevant Date:
FTLETT WQW@%W%W%QTW | The Issue Price has been determined in accordance with Chapter VII
q) ete e/ swa faf of the SEBI-ICDR Regulations, 2009, as amended from time to time.
o e Feft-arsHfiEtane fafeerareet, 2009, 71 FH7-q07 77 The 'Relevant Date' for determining the issue price of the resultant
TerTara, 3 sream VI 3 st Raifa B s equity shares shall be 30" January, 2018.
T : TN A f 8 The equity shares of the Bank have been listed with the stock
5§ wf il 1 30 2018 l exchanges for more than six months and accordingly, provisions of
b 5 et A ST i Ao T T SR Ko 20
o T g | TagETT - RS , 2009 % fafs Regulations, 2009 are not applicable.
76(3) 7 78(5) % STAETT T Feft-aS e ) +2009 C) Shareholding Pattern before and after the proposed Preferential
F faff=m 73(1)(7)  (5f1) F Tod Tohed AT € | Offer:
1T) %ﬁa ? : Sl. Pre-allotment |0} of pre- Post allotment | % of Post- .
- - - - No.| Category in terms of No. |allotment paid in terms of No. | allotment Paid
) Sofy e qF (A T araee I | AAed ST : of shares Up Captial | of Shares up Captial
FHTE : . CER) ; . PERREIE] -
2t A ) G |t i s lfﬁ 1. fégg;?tgfrmdia) 39,59,90,159|  66.30 |53,19,44,775| 7255
1. | S - (SR §Th) [ 39,59,90,159|  66.30 [53,19,44,775|  72.55 2 Eg{lférghare— 20,13,00,000 33.70 [20,13,00000| 27.45
2. |9 9@ gF  [20,13,00,000] 33.70 |20,13,00,000| 27.45
3. %= (1+2) 59,72,90,159| 100.00 [73,32,44,775| 100.00 3. |Total (1+2) 59,72,90,159| 100.00 |73,32,44,775| 100.00
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D) The timeline within which the preferential issue shall be
completed:
The allotment shall be made within 15 days of the passing of the
resolution by the shareholders, provided that the time for allotment
shall be extended by the time taken for obtaining approval for such
allotment from any regulatory authority, if any.

E) The identity of the Proposed Allottees and the percentage of post
Preferential Issue capital that may be held by them and change in
control, if any, in the issuer consequent to the preferential issue:

Number of Shares Percentage of Capital

Pre-Issue 39,59,90,159 66.30

Post-Issue 53,19,44,775 72.55

The existing promoters of the Bank i.e. the Government of India (GOI)
will continue to vest their control over the Bank and there will not be
any change in the management / control on the Bank as a result of the
proposed preferential allotment.

As the equity shares issued to GOI will be more than 5% in this
Financial Year, the Bank is in the process of making an application on
behalf of GOI with SEBI seeking their exemption from the
applicability of SEBI (Substantial Acquisition of Shares and Takeover)
Regulations, 2011.

F) Certificationfrom Statutory Auditors:
A Certificate from the Statutory Auditor(s) certifying that issue inter
alia the Issue Price is being made in accordance with the requirements
of the SEBI (ICDR) Regulations, 2009. A copy of the said certificate
will be made available for inspection at the Extraordinary General
Meeting on1"March, 2018.

G) Lock-in period:
In terms of SEBI (ICDR) Regulations, :

1. the entire pre-preferential holding of GOI will be locked-in for a period of six
months commencing from the Relevant Date to a period of six months from
the date of Trading Approval issued by the Stock Exchanges for the shares to
be allotted pursuant to the Special Resolution.

2. the new equity shares proposed to be issued on preferential basis to the
Promoters i.e. Government of India shall be subject to a lock-in period of
three years from the date of trading approval.

H) The equity shares issued as above shall rank pari passu in all respects with the
existing equity shares of the Bank

I)  Allthe shares held by the Government of India are in dematerialized mode and
the Bank is in compliance with the conditions of continuous listing of equity
shares as specified in the Listing Agreement with the Stock Exchanges where the
equity shares of the Bank are listed. The Government of India has not sold any
equity shares of the Bank during the six months preceding the Relevant Date.

J) Clause 23 of the Listing Agreements entered into with the stock exchanges
where the Bank's Equity Shares are listed, provide inter-alia that when it is
proposed to increase the issued capital of the Bank by allotment of further
shares, such shares, shall be first offered to the existing shareholders of the Bank
for subscription in proportion to their shareholding in the Bank unless the
shareholders decide otherwise in a general meeting by a special resolution. As
it is proposed to allot fully paid up Equity Shares other than pro rata to the
existing shareholders of the Bank, the above resolution is required to be passed.

K) The Bank undertakes to re-compute the price of the equity shares in terms of the
provisions of SEBIICDR Regulations where itis required to do.

L) The Bank undertakes that if the amount payable on account of re-computation
of price is not paid within the time stipulated in these regulations, the specified
securities shall continue to be locked in till the time such amount is paid by the
allottee.

Your Directors recommend passing of the Special Resolution as set out in the
accompanying Notice.

None of the Directors of the Bank are concerned or interested in the Resolution.

By Order of the Board of Directors

mxs

MANAGING DIRECTOR &CHIEF EXECUTIVE OFFICER
Place : Bengaluru

Date :07.02.2018
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(A Government of India Undertaking)
HO :# 112, C ROAD BENGALURU - 560 002

ATTENDANCE SLIP

EXTRAORDINARY GENERAL MEETING - 01.03.2018
(to be surrendered at the time of entry)

Date: Time :

Place:Bengaluru

Signature of the Shareholder/
Proxy/Representative present

Regd. Folio DP ID & Client ID

(If not dematerialised) (If dematerialised)
Name of the Shareholder

Number of Shares

(A Government of India Undertaking)
HO : # 112, C ROAD BENGALURU - 560 002

ENTRY PASS

EXTRAORDINARY GENERAL MEETING - 01.03.2018
(to be retained throughout the meeting)

Name of the Shareholder

Number of shares

Regd. Folio DPID No.
(if not dematerialised) Client ID No ‘ ‘ ‘ ‘ ‘ ‘
Name of the Proxy/Representative present (If dematerialised)

Signature of Shareholder / Proxy /
Authorised representative

Sharcholders/Proxy or representative of Sharecholders are requested to produce the above attendance slip, duly signed in
accordance with their specimen signatures registered with the Bank, along with the entry pass, for admission to the venue.
Shareholders / Proxy holders / Authorised Representatives may note that the admission to the meeting will be subject to
verification / checks, as may be deemed necessary and they are advised to carry valid proof of identity viz., Voters ID Card /
Employer Identity Card / Pan Card / Passport / Driving license etc. UNDER NO CIRCUMSTANCES,ANY DUPLICATE
ATTENDANCE SLIPWILLBE ISSUED AT THE VENUE.

I & |
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dvoter A @Canara Bank

HO : # 112, C ROAD BENGALURU - 560 002

Extraordinary General Meeting — 01.03.2018
FORM 'B'
FORM OF PROXY
[To be filled and signed by the Shareholder]

T PN IPPP A8 <15 ¥< B s R Ao § §
........................................................................ in the district of.................... in the State of ............ being a shareholder
/shareholders of the Canara Bank, hereby appoint Shri/Smt ... et tee i ieiieiiiiei ... Tesident
................................................ in the district of .....................cooointhe State of ........oLLLoT

................................... resident of ................coecieeiiiiiiiieeeeee.. in the district  of

..intheStateof ............ccoeviiiiin. as my / our proxy to vote for me/us and on my / our behalf at

the Extraordinary General Meeting of the Shareholders of Canara Bank to be held on Thursday, the 1* March, 2018 at 11.00 a.m. at
Auditorium — 1, NIMHANS CONVENTION CENTRE, Hosur Main Road, Hombegowda Nagar, Bengaluru — 560 029 and at any

adjournment thereof.

Signed this .............. dayof............. 2018 Please affix
Regd. Folio No./Client ID: .......cccovrveveinnnieeinen Revenue Stamp
No. of Shares .....c..cccoeevreeerccenncnns

Signature of Proxy

Name & Address:........oviieiiiiieieeeeeeeet e e et ereenaas

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. No instrument of proxy shall be valid unless,
a) inthecaseofanindividual shareholder, itis signed by him/her or his/her attorney, duly authorised in writing,
b) inthecaseofjointholders, itis signed by the shareholder first named in the register or his / her attorney, duly authorised in writing,
c) inthecaseofabodycorporate signed by its officer or an attorney duly authorised in writing.

2. An instrument of proxy shall be sufficiently signed by any shareholder, who is, for any reason, unable to write his / her name, if his / her mark is affixed
thereto and attested by a Judge, Magistrate, Registrar or Sub-Registrar of Assurances or other Government Gazetted Officer or an Officer of Canara
Bank.

3. The proxy together with

a) thepower of attorney or other authority (if any) under which itis signed, or
b)  a copy of the power of attorney or authority, certified by a Notary Public or a Magistrate, should be deposited with Canara Bank, Secretarial
Department, 1st Floor, Head Office 112, J C Road Bengaluru—560 002 not less than FOUR DAYS before the date of the Extraordinary General
Meetingi.e. on or before the closing hours of Friday, the 23" February, 2018
4, In case the relevant Power of Attorney is already registered with Canara Bank or Share Transfer Agent, the registration Number of Power of Attorney
and the date of such registration may be mentioned.
No instrument of Proxy shall be valid unlessitisin Form 'B'and duly stamped.
Aninstrument of proxy deposited with the Bank shall be irrevocable and final.
Inthe case of aninstrument of proxy granted in favour of two grantees in the alternative, not more than one form shall be executed.
The shareholder who has executed an instrument of proxy shall not be entitled to vote in person at the Extraordinary General Meeting to which such
instrument relates.
No person shall be appointed as duly authorised representative or a proxy who is an officer or an employee of Canara Bank.
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