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Central Bank of India

1911 ¥ smek fig “SfW" “ CENTRAL" TO YOU SINCE 1911

CENTRAL BANK OF INDIA

Head Office: Chandermukhi, Nariman Point, Mumbai — 400 021

NOTICE

NOTICE IS HEREBY GIVEN THAT an Extra-ordinary General Meeting of the shareholders of Central Bank of
India will be held on Thursday, 5" December, 2013 at 4.00 PM. at Sir Sorabji Pochkhanawala Banker’s Training
College, Near Cooper Hospital/Reliance Energy Office, JVPD Scheme, Vile Parle (west), Mumbai, 400056 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 the 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 Central Bank of India
(Shares and Meetings) Regulations, 1998 (hereinafter referred to as the ‘Regulations’) and subject to the approvals,
consents, sanctions, if any, of Government of India(Gol), Reserve Bank of India (RBI), 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 to by the Board of Directors of the Bank and subject to SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (SEBI ICDR Regulations) and regulations prescribed by RBI and all other relevant
authorities from time to time and subject to the Listing Agreements entered into with the Stock Exchanges
where the equity shares of the Bank are listed, consent of the shareholders of the Bank be and is hereby
accorded to the Board of Directors of the Bank (hereinafter called “Board”) which term shall be deemed to
include Capital Raising Committee which the Board have constituted or/may re-constitute, to exercise its powers
including the powers conferred by this Resolution to create, offer, issue and allot upto 30,58,62,361 Equity
Shares to Government of India of the face value of Rs.10/- each on preferential basis at a price of Rs. 58.85 per
Equity Share determined by the Board in accordance with Regulation 76 of SEBI ICDR Regulations aggregating

upto Rs. 1,800/- crore (Rupees One Thousand Eight Hundred Crore only).”
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“RESOLVED FURTHER THAT the ‘Relevant Date’ for determination of the Issue Price is 05-11-2013.”

“RESOLVED FURTHER THAT the Board shall have authority and power to accept any modification in the
proposal as may be required or imposed by the Gol/RBI/SEBI/Stock Exchanges where the equity shares of the
Bank are listed or such other appropriate authorities at the time of according/granting their approvals, consents,

permissions and sanctions for the issue, allotment and listing thereof and as agreed to by the Board.”

“RESOLVED FURTHER THAT the said 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 VIl of the SEBI ICDR Regulations and shall rank pari passu with the existing equity shares of the
Bank and shall be entitled to dividend declared, if any, 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
authorised 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, finalise 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 authorise 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 be and is hereby authorised to delegate all or any of the powers herein
conferred on it, to the Chairman and Managing Director or Executive Director(s) or such other officer(s) of the

Bank as it may deem fit to give effect to the aforesaid Resolution.”

BY ORDER OF THE BOARD OF DIRECTORS
For Central Bank of India

Sd/-
Place : Mumbai (A K DAS)
Date : 05.11.2013 Assistant General Manager-MBD/
Company Secretary
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NOTES:

1.

EXPLANATORY STATEMENT

The Explanatory Statement setting out the material facts in respect of the business of the meeting is

annexed hereto.

APPOINTMENT OF PROXY:

A SHAREHOLDER ELIGIBLE TO ATTEND AND VOTE, IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF / HERSELF AND SUCH PROXY NEED NOT BE A SHAREHOLDER OF
THE BANK.

The instrument appointing proxy should, however be deposited at the Head Office of the Bank situated at
Chandermukhi, Nariman Point, Mumbai, 400021 not less than four days before the date fixed for the

meeting i.e. on or before 2.00 PM on Saturday, 30" November, 2013.

APPOINTMENT OF AN AUTHORISED REPRESENTATIVE :

No person shall be entitled to attend or vote at any meeting of the shareholders of Central Bank of India
as the duly authorized representative of a company or any 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 a true copy by the chairman of the meeting at which it was passed, has been deposited at the Head
Office of the Bank situated at Chandermukhi, Nariman Point, Mumbai, 400021 not less than four days

before the date fixed for the meeting i.e. on or before 2.00 PM on Saturday, 30" November, 2013.

No officer or employee of the Bank shall be appointed as Authorised Representative or proxy of a

shareholder.

ATTENDANCE SLIP-CUM-ENTRY PASS:

For the convenience of the shareholders, Attendance Slip-Cum-Entry Pass is annexed to this notice.
Shareholders/Proxy holders/Authorised Representatives are requested to affix their signature at the space
provided therein and surrender the same at the venue. Proxy holders/Authorised Representatives should
state on the Attendance Slip-Cum-Entry pass as “Proxy” or “Authorised Representative” as the case may

be.
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9.1

VOTING RIGHTS

In terms of the provisions of Section 3(2E) of the Act, no shareholder of the corresponding new 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.

Subject to the above, as per Regulation 68, each shareholder who has been registered as a shareholder

shall have one vote on show of hands and in case of a poll shall have one vote for each share held by him.

EXERCISE OF RIGHTS OF JOINT HOLDERS

As per Regulation 10 of the Regulations, if any share stands in the names of two or more persons, the
person first named in the register shall, as regards voting, be deemed to be the sole holder thereof. Hence
if shares are in the name of joint holders, then first named person is only entitled to attend the meeting

and is only eligible to vote (by poll or by show of hands) in the meeting.

Shareholders are requested to bring their copies of the Notice to the Meeting.

Intimation to shareholders holding shares in physical form:

As you may be aware that the shares cannot be traded in physical form and in order to impart liquidity to
the shareholders, we request you to convert your shares into Dematerialised form. You may convert your
shares into Demat by opening an Account with the nearest bank’s branch providing Demat Service. The
list of branches providing Demat services is available on website of the Bank. There are various advantages
associated with converting your shareholding in Demat form viz. avoidance of loss, bad deliveries, faster
settlements, paperless trading, etc. Further, intimations regarding change of address, bank mandate,
nomination and request for transaction are required to be given only at one place i.e. with the branch

where you open your Demat Account even if you hold shares of more than one Company/entity.

However, if you are still interested in holding the shares in physical form and not opting for demat, please
provide us with the following Bank details to enable us to credit your Account with the dividend (as and

when declared) directly.

° Name of the Bank

° Address of the Branch

° Bank Account Number
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9.2

° 9 digit MICR code of the branch

° IFSC code of the Branch

(preferably, send us a cancelled cheque/ copy of a cheque leaf).

Please note that the bank Account should be in the name of the 1st holder of shares.

Intimation to shareholders holding shares in dematerialised form:

It is our constant endeavor to provide the best services to our valued shareholders. We observe that there
are some shareholders who are holding shares in demat form but have not registered/updated their Bank
account details with their Depository Participants (DPs) for getting Dividend amount directly credited to
their Bank accounts. Accordingly, Dividend declared earlier, was paid to them by sending Dividend Warrant

(DW) to the address maintained by them with Depositories.

It is worth noting that if such shareholders had registered / updated their Bank Account particulars with
their DPs, the Dividend Amount would have been credited directly to their bank account thus, ensuring
faster receipt of Dividend right on due date, saving time spent on receiving dividend warrant by post, no
requirement for visiting bank for depositing the Dividend Warrant, non-apprehension of loss / theft of

dividend warrant in transit or the likelihood of fraudulent encashment thereof.

We accordingly suggest these shareholders to register/ update their Bank Account details i.e. Bank Name,
Branch Address, Account No., Account Type, Nine Digit MICR Code Number as appearing on cheque
issued by their banks, with their Depository Participant with whom they are maintaining their Demat
Account, to facilitate credit of dividend amount directly to their Bank accounts right on due date. In
addition to this, they may also send directly to the Bank or its RTA namely, Link Intime India Pvt. Limited
abovesaid bank details with mandate to credit all future dividend amounts, refund amounts or other
remittances, if any, to their bank accounts instead of sending any Dividend warrant, cheque, Demand

Draft , etc.

10
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EXPLANATORY STATEMENT

The following details of the proposed preferential issue are disclosed in accordance with the provisions of SEBI

ICDR Regulations:

The Objects of the proposed Preferential Issue:

The total Tier | capital required to meet SOl business target and the Tier-l CRAR of 8% has been projected
ataround Rs. 1800 crore at the end of financial year 2013-14. The eligible instruments to raise Tier | capital
under Basel Il are Equity, Perpetual Non Cumulative Preference Shares (PNCPS) and Innovative Perpetual
Debt Instruments (IPDI). However PNCPS & IPDI in current format are not eligible under Basel Il
Implementation of Basel Ill capital guidelines have commenced from 1st April 2013 (current financial
year). As on 30.06.2013, Tier | CRAR under Basel Ill was 7.69% with total CRAR at 11.32%. Bank has
Rs. 338.42 crore Head room (Face Value) for Equity and PNCPS . Since the Bank is little away from
minimum 8% Tier | CRAR as on 30.06.2013 and with probable increase in Risk Weighted Assets as on
31.03.2014, capital infusion is necessary. Since PNCPS is outside Common Equity and to be treated part
of Additional Tier | Capital, it is desirable to consider core capital (Equity share) rather than PNCPS as a
long term plan. This infusion of equity by the Government would also give additional leverage to the
Bank to raise further equity capital from the public by way of Rights / FPO/ Qualified Institutional Placement
(QIP) at a later date as and when the need arises, subject to necessary approvals from the Government of

India, Reserve Bank of India and other regulatory authorities, if any.

The capital to be raised through this preferential allotment of equity will not be used by the Bank for

making investment, in whatever form, in any of its subsidiaries, joint ventures, etc.

Proposal of the Promoters / Directors / Key Management Persons of the issue to subscribe to the offer:

None of the Directors or Key Management persons other than Promoter i.e. Government of India as

mentioned in Clause (V) below intends to subscribe to the equity shares.

12
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VL.

Shareholding Pattern before and after the proposed Preferential Offer:

Sr. | Name of Shareholders Pre-allotment | % of pre- Post % of Post-
No. in terms of allotment allotment in |allotment
No. of shares |Paid Up terms of No. |Paid Up
Capital of Shares Capital
1. President of India 89,10,96,964 85.31 | 119,69,59,325 88.63
(Government of India), Promoter
2. Other Shareholders 15,34,79,990 14.69 | 15,34,79,990 11.37
3. Total (1+2) 104,45,76,954 100.00 | 135,04,39,315 100.00

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
the time for allotment shall be extended by the time taken for obtaining approval for such allotment by

any regulatory authority if any.

The identity of the Proposed Allottee 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 :

Identity of Pre-allotment | % ofthe No.of Equity | Postallotment | % ofPost |Incremental
the in terms of Pre-allotment | shares tobe | interms of allotment | % post
Proposed No. of shares Paid up allotted on No. of shares Paid allotment
Allottee Capital Preferential up Capital

basis
President of India 89,10,96,964 85.31 30,58,62,361 | 119,69,59,325 88.63 3.32
(Government of India)

The existing promoters of the Bank i.e. the President of India (Government of India) 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.

Pricing of the proposed Preferential Issue:

The Issue Price has been determined in accordance with the Chapter VIl of the SEBI ICDR Regulations.

The “relevant date” for determining the issue price of the resultant equity shares is 5th November 2013

which is 30 days prior to the date for passing this resolution by requisite majority of members i.e.
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5th December 2013.

The Bank undertakes that it shall re-compute the price of the specified securities in terms of the provisions

of these Regulations where it is required to do so.

The Bank also undertakes that if the amount payable on account of the re-computation of price is not paid
within the time stipulated in these Regulations, the equity shares shall continue to be locked - in till the

time such amount is paid by the allottees.

Certification from Statutory Auditors:

A Certificate from the Statutory Auditors shall be placed before the Extraordinary General Meeting of the
Shareholders, considering the proposed preferential issue, certifying that the issue is being made in
accordance with the requirements of the SEBI ICDR Regulations. A copy of the said certificate will be

made available for inspection at the Extraordinary General Meeting on 5th December 2013.

Lock-in period:

The entire pre-preferential holding of President of India (Government of India) will be locked for a period
commencing from the Relevant Date to a period of six months from the date of Trading approval of equity
shares except 64,009,090 equity shares allotted to Government of India on preferential basis on 31st
March 2012 which are subject to lock in for a period of three years from the date of allotment i.e. upto
30th March 2015 and 30,84,61,538 equity shares allotted to Government of India on preferential basis on
20" March 2013 which are subject to lock-in for a period of three years from the date of allotment i.e.

upto 19th March 2016.

The equity shares of the Bank have been listed for more than six months and accordingly, provisions of
Regulation 76 (3) and 78 (5) of SEBI ICDR Regulations and the disclosures under Regulation 73 (1) (f) & (g)
of SEBI (ICDR) Regulations, 2009 are not applicable.

The shares to be issued and allotted to Govt. of India will be locked in for a period of three years from the

date of trading approval.

All the shares held by the Govt. 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.
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10.

1.

12.

Place
Date

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

the Bank.

Clause 23 of the Listing Agreement executed by the Bank with the Bombay Stock Exchanges and National
Stock Exchange where the Bank’s Equity Shares are listed, provides /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 itis proposed
to allot fully paid up Equity Share by the method other than pro rata to the existing shareholder of the
Bank, the above resolution is required to be passed. Further, itis also required under Regulation 72 of the

SEBI ICDR Regulations,2009.

Your Directors recommend the resolution for your approval.

The Directors of the Bank may be deemed to be concerned with or interested in the resolution of the
notice to the extent of their shareholding in the Bank in their individual capacity or as nominee of

Government of India.

BY ORDER OF THE BOARD OF DIRECTORS
For Central Bank of India

Sd/-
: Mumbai (A K DAS)
: 05.11.2013 Assistant General Manager-MBD/
Company Secretary
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CENTRAL BANK OF INDIA

Head Office : Chandermukhi, Nariman Point, Mumbai 400021
FORM 'B'

PROXY FORM
(To be filled in and signed by the shareholder)

Folio No. or DP Id / Client-Id

No. of Shares held

I/We, resident/s of in the district of

in the State of being a shareholder/shareholders of

Central Bank of India hereby appoint Shri/Smt.

resident of in the district of
in the State of or failing him/her, Shri/Smt.

resident of in the district of

in the State of as my/our proxy to vote for me/us and

on my/our behalf at the EXTRA-ORDINARY GENERAL MEETING of the shareholders of CENTRAL BANK OF
INDIA to be held on Thursday, 5th December 2013 at 4.00 PM at Sir Sorabji Pochkhanawala Banker's Training
College, Nr. Cooper Hospital/Reliance Energy Office, JVPD Scheme, Vile Parle (West), Mumbai - 400 056 and at

any adjournment thereof.

Please
Signed this day of 2013. affix revenue

stamp
Signature of the Proxy Signature of the first named/ sole Shareholder
Name

(in Block Letters)

Address
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INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

No instrument of proxy shall be valid unless:

a) in the case of an individual shareholder, it is signed by him or by his/her attorney duly authorised in
writing.
b) In case of joint holders, it is signed by the shareholder first named in the Register of Members or by

his/her attorney, duly authorised in writing.

c) In the case of a body corporate, it is signed by its officer or an attorney duly authorised in writing.

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 thumb impression is affixed thereto and attested by a Judge, Magistrate,
Registrar or Sub-Registrar of Assurance or other Government Gazetted Officer or an officer of Central

Bank of India.

No Proxy shall be valid unless it is duly stamped and is deposited at the Head Office of the Bank situated
at Chandermukhi, Nariman Point, Mumbai, 400021 not less than four days before the date fixed for the
meeting i.e. on or before 2.00 PM on Saturday, 30"" November 2013, together with the Power of Attorney
or other Authority (if any) under which it is signed or a copy of that Power of Attorney or other Authority
Certified as True Copy by a Notary Public or a Magistrate unless such a Power of Attorney or any other

Authority is previously deposited and registered with the Bank.

An instrument of Proxy deposited with the Bank shall be irrevocable and final.

In the case of an instrument 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

meeting to which such instrument relates.

No person shall be appointed a duly authorised representative or a proxy who is an officer or an employee

of the Bank.

All alterations in the Proxy Form should be duly initialed by the executant.

No instrument of Proxy shall be valid unless it is in ‘Form B'.
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CENTRAL BANK OF INDIA
Head Office : Chandermukhi, Nariman Point, Mumbai 400021
ATTENDANCE SLIP
Extra-ordinary General Meeting - 5th December, 2013
Day and Date Thursday, 5th December, 2013
Time 4.00 PM
Place Sir Sorabji Pochkhanawala Banker's Training

College, Nr. Cooper Hospital/Reliance Energy Office,
JVPD Scheme, Vile Parle (West), Mumbai - 400 056

Name of the Member (In Block Letters)

No. of Shares

Folio No. or DP Id/ Client-1d

Name of the Proxy-holder/Authorised
Representative Present (in Block Letters) (if any)

Signature of the Member/Proxy / Authorised

Representative Present

ENTRY PASS

(To be retained throughout the meeting)

Folio No. or DP Id / Client-Id

Name of Member

No. of Shares

Name and signature of attending Member/ Bank Stamp and Signature
Proxy/Authorised Representative Present

Shareholders/Proxy holders/Authorised Representatives are requested to produce this Attendance-slip-cum-
Entry pass duly signed, for admission to the venue. The Entry pass portion will be handed back to the
Shareholders/Proxy holders/ Authorised Representatives, who should retain it till the conclusion of the meeting.
The admission will, however, be subject to verification/checks, as may be deemed necessary. Under no
circumstances, any duplicate Attendance slip-cum-Entry pass will be issued at the entrance to the meeting hall.
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Registrar and Share Transfer Agent:

Link Intime India Private Limited
(Unit-CENTRAL BANK OF INDIA)
C-13, Pannalal Silk Mills Compound
LBS Marg,

Bhandup (West)

Mumbai, 400078

Phone: (022) 2596 3838

Fax: (022) 2594 6969

E-Mail: rnt.helpdesk@linkintime.co.in
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