" Transfer of Uniertakings) Act, 1970 (Act), The Nationalised Banks (Managgment and
. Miscellaneous Frovisions) Scheme, 1970 (Scheme) and the Central Bank of India (Shares

Announcemen. of Result on Ordinary & Special Resolutions of Annual General
Meeting of sh:reholders of Central Bank of India held on Tuesday, 30t June, 2015
at Mumbai alo 1gwith Scrutinizer’s Report

Annual Generz Meeting (AGM) of the shareholders of Central Bank of India was held
on luesday, &I June, 2015 at 11.00 A.M. at Sir Sorabji Pochkhanawala Banker's
Training Collece, Near Cooper Hospital/Reliance Energy Office, JVPD Scheme, Vile
~arle (west), Mumbai - 400056 to transact the following business -

1) To disc 'ss, approve and adopt the Audited Balance Sheet of the Bank as at
31st Merch 2015, Profit and Loss Account of the Bank for the year ended
31t Mach 2015, the report of the Board of Directors on the working and
activities of the Bank for the period covered by the accounts and the
Auditors report on the Balance Sheet and Accounts.

2) To declire dividend for the financial year 2014-15. |

3) To elec two Directors from amongst shareholders of the Bank other than
Czntral Government in terms of Section 9 (3) (i) of the Banking Companies
(Acquisiion and Transfer of Underiakings) Act, 1970.

4) To raise capital upto the value of Rs. 5000/- crore (Rupees Five Thousand
Crore O1ly) (including premium, if any) by way of QIP, FPO, etc.

"RESOLVED TFAT the Bank's Balance Sheet as at 31st March 2015 and Profit & Loss
Account for the year ended on that date including Cash Flow Statement, Report of
Corporate Governance and Consolidated Accounts, together with the Reports of the
Auditors and D rectors thereon as circulated among the Members, be and are hereby

discussed, apprived and adopted.’

“RESOLVED FURTHER THAT the dividend at the rate of Rs.0.50 per equity share on tota
165,82,73,181 ‘:quity Shares of Rs.10/- each as recommended by the Board, tota
amounting to s. 82,91,36,590.50 for the financial year 2014-15, be and Is hereby

declared.”

“RESOLVED TFAT Shri Supratim Bandyopadhyay and Shri Ketul Ramubhai Patel be and
are hereby elected as Directors of the Barnk from amongst shareholders other than the

Central Governr:ent pursuant to Section 9(3)(i) of the Banking Companies (Acquisition and
Transfer of Urniertakings) Act, 1970 read with the Banking Regulation Act, 1949
Nationalised Bz1ks (Management and Miscallaneous Provisions) Scheme, 1970, Central
Bank of India ('hares and Meetings) Regulations, 1998 made pursuant to Section 19 of
the Act and No ification No. DBOD. No. BC.N0.46/29.39.001/2007-08 dated 01 November
2007 and No.DFOD.BC.N0.95/29.39.001/2010-11 dated 23 May, 2011 of Reserve Bank of
India to assume office from the date following the date on which they are elected and sha
hold office unt! the completion of a period of three years from the date Of sSucC

assumption”.

|-~

“RESOLVED TFAT pursuant to the provisions of the Banking Companies (Acquisition and

ad Meetings) Regulations, 1998 as amended from time to time and subject to the

.‘Jf?f-approvals con<ants, permissions and sanctions, if any, of the Reserve Bank of “d.a
" (“RBI"), the Gorernment of India ("GOI”), the Securities and Exchange Board of [ndia

o~ “”'f'f(“SEBI”), and/o any other authority as may be required in this regard and subject to such




terms. condition - and modifications thereto as may be prescribed by them in granting such
approvals and wiich may be agreed to by the Board of Directors of the Bank and subject
to the regulatior s viz., SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 (SEBI ICDR Regulations) as amended up to date guidelines, if any, prescribed by
the RBI SEBI. rotifications/ circulars and clarifications under the Banking Regulation Act,
1949 Securities and Exchange Board of India Act, 1992 and all other applicable laws and
a1l other relevait authorities from time to time and subject to the Listing Agreements
entered into wit1 the Stock Exchanges where the equity shares of the Banx 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 Zommittee which the Board have constituted or/may re-constitute, to
exercise its poveers including the powers conferred by this Resolution) to create, offer,
issue and allo (including with provision for reservation on firm allotment and/or
competitive bas s of such part of issue and for such categories of persons as may be
permitted by the law then applicable) by way of an offer document / prospectus or such
other document in India or abroad, such number of equity shares upto the value of Rs.
5 000/- crore (Ripees Five Thousand Crore Only)(including oremium, if any) in such a way
that the Central Government shall at all times hold not less than 51% of the paid-up Equity
capital of the B..nk, whether at a discount ot oremium to the market price, in one or more
tranches inclucing to one or more of the members, €mployees of the Bank, Indian
nationals. Non Resident Indians (“NRIs"), Companies, orivate or public, Investment
institutions. So:ieties, Trusts, Research organisations, Qualified Institutional Buyers
(“QIBs") like Fcreign Institutional Investors (“Flis"), Banks, Financial nstitutions, indiar
Mutual Funds. | enture Capital Funds, Foreign Venture Capita Investors, State Industria
Development Corporations, Insurance Companies, Provident Funds, Pension Funds,
Development Fiiancial Institutions or other entities. authorities or any other category of
nvestors which are authorized to invest in equity/securities of the Bank as per extant
requlations/guiczlines or any combination of the above as may be deemed appropriate by

the Bank.”

“RESOLVED F!'RTHER THAT such issue, offer or ailotment shall be by way of public
issue (i.e. follov-on-Public Issue) and/ or rights issue and/or private placement, including
Qualified InstitLtions Placements with or without over-allotment option and that such offer,
issue, placemer t and allotment be made as per the provisions of the Banking Companies
(Acquisition an i Transfer of Undertakings) Act, 1970, the SEBI (Issue of Capital and
Yisclosure Recsirements) Regulations, 2009 ("SEBI ICDR Regulations”) and all other
guidelines issu¢ d by the RB|. SEB! and any other authority as applicable, and at such time
or times in su:.h manner and on such terms and conditions as the Board may, in its

absolute discre ion, think fit.’

“RESOLVED Fi/RTHER THAT the Board shall have the authority to decide, at such price
or prices in sucy manner ond where necessary, in consultation with the lead managers and

ior underwriter: and /or other advisors or ctherwise on suych terms and conditions as tne

Board may, in :ts absolute discretion, decide in terms of SEB! ICDR Regulations, other

requlations an: any and all other applicable laws, rules, regulations and guidelines,

whether or not such investor(s) are existing nwembers of the Bank, at a price not less than
~ the price as de ermined in sccordance with relevant provisions of 1CDR Regulations.”

2 wRESOLVED F JRTHER THAT in accordance with the provisions of the Listing Agreements
© Y ntered into vith relevant stock exchanges, the provisions of Banking Companies
-f‘.':i...k-e:.ibla;:Ac‘__'q'.uisition an | Transfer of Undertakings) Act, 1970, the provisions of the Central Bank of
oy nd|a (Shares « nd Meetings) Regulations, 1998, the orovisions of SEBI ICDR Regulations,
v/ the provisions »f the Foreign Exchange Management Act, 1995 and the Foreign Exchange




Management (T-ansfer or Issue of Security by a Person Resident Outside india)
Regulations, 2(00, and subject to requisiie approvals, consents, nermissions and/or
sanctions of Se:urities and Exchange Board of India (SEBI), Stock Exchanges, Reserve

Bank of India (FBI), Foreign Investment Promotion Board (FIPB), Department of Industrial
Policy and Pror otion, Ministry of Commerce (DIPP) and all other authorities as may De

required (hereinafter collectively referred to as “the Appropriate Authorities") and subject

to such conditio 1s as may

be prescribed by any of them while granting any such approval

consent, permission, and/or sanction (hereinafter referred to as “the requisite approvals”)
the Board, may it its absolute discretion, issue, offer and allot, from time to time in one or
more tranches, :quity shares or any securities other than warrants, which are convertible
into or exchang:able with equity shares at a later date, in such a way that the Central
Government at iny time holds not less than 51% of the Equity Share Capital of the Bank,

to Qualified In<titutional

Buyers (QIBs) (as defined in Chapter VIII of the SEBI [CDR

Regulations) pu-suant to a Qualified Institutions Placement (QIP), as provided for under

Chapter VIII of he SEBI ICDR Regulations, through a placement document and / or such
other document: / writings / circulars / memoranda and in such manner and on such orice,

terms and cond tions as may be determined by the Board in accordance with the SEB]
CDR Regulatiol s or other provisions of the law as may be prevailing at that time”

“RESOLVED F\ RTHER THAT in case of a Qualified Institutions Placement pursuant to
Chapter VIl of 'ne SEBI ICDR Regulations:

A} The allotmeit of Secu

meaning of Chepter VIII of the SEBI ICDR Regulations & such Securities shall be ftully

paid-up and the allotment

rities shall only be to Qualified Institutional Buyers within the

of such Securities shall be completed within 12 months from the

date of passing of this resolution.’

B) The Bank in bursuant to provision of Regulation 85(1) of the SEBI ICDR Regulations S

authorized to of'er shares
determined in a:cordance

at a discount of not more than five percent on the floor price as
with the Regulations.

C) The relevan date for the determination 7f the floor price of the securities shall be In

accordance witt the SEBI

ICDR Regulations.’

“RESOLVED Fl RTHER THAT the Board shell have the authority and power to accept any

nodification in the proposal as may be required or imposed by the GOI/RBI/SEBI/Stock
“xchanges whe e the shares of the Bank are isted or such other appropriate authorities at
the time of accarding / granting their approvals, consents, permissions and sanctions to
issue, allotmen’ and listing thereof and as agreed to, by the Board.”

“RESOLVED F!'RTHER THAT the issue and allotment of new equity shares / securities If

any, to NRIs, F'is and/or
the RBI under the Foreig

within the overe Il limits set

other eligible foreign investments be subject to the approval of
1 Exchange Management Act, 1999 as may he applicable but

forth under the Act.”

“RESOLVED FI/RTHER THAT the said new equity shares to be issued shall be subject to
. the Central Baik of India (Shares and Meetings) Regulations, 1998, as amended, and
- shall rank in al respects pari passu with the existing equ ity shares of the Bank and shall
o be entitled to «ividend declared, if any, in accordance w th the statutory guidelines that
. oivaare in force at ne time of

such dec aration.’



“RESOLVED FURTHER THAT for the purpose of giving effect to any issue or allotment of
equity shares/securities, the Board be and is hereby authorized to determine the terms of
the public offer, inciuding the class of investors to whom the securities are to be allotted,
the number of shares/securities to be allotted in each tranche, issue price, premium
amount on issu¢ as the Board in its absolufe discretion deems fit and do all such acts
deeds. matters ind things and execute such deeds, documents and agreements, as they
may, in its abso ute discretion, deem necessary, proper or desirable, and to settle or give
nstructions or ¢ rections for settling any questions, difficulties or doubts that may arise in
regard to the pt blic offer, issue, allotment and utilizatior of the issue proceeds, and to
accept and to gi/e effect to such modifications, changes, variations, alterations, deletions,
additions as regards the terms and conditiors, as it may, in its absolute discretion, deem
fit and proper in the best interest of the Bank, without requiring any further approval of the
members and that all or any of the powers conferred on the Bank and the Board vide this
resolution may t e exercised by the Board.’

“RESOLVED FLRTHER THAT the Board be and is hereby authorized to enter into and
execute all such arrangements with any Book Runner(s), Lead Manager(s),
Banker(s:,Unde writer(s), Depository(ies), Registrar(s), Auditor(s) and all such agencies
as may be invol/ed or concerned in such offering o1 equity / securities and to remunerate
all such institut ons and agencies by way of commission, brokerage, fees or the like and
also to enter into and execute all such arrangements, agreements, memoranda,

documents, etc. with such agencies.’

“RESOLVED FLRTHER THAT for the purpose of giving effect to the above, the Board, In
consultation wi'h the Lead Managers, Underwriters, Advisors and/or other persons as
appointed by thi- Bank, be and is hereby authorized to determine the form and terms of the
issue(s), includ ng the class of investors 1o ~hom the shares/securities are to be allotted,
~rumber of share s/securities to be allotted in each tranche, issue price (including premium,
f any), face ‘alue, premium amount or issue/conversion of Securities/exercise of
warrants/redem ition of Securities, rate of interest, redemption period, number of equity
shares or other securities upon conversion or redemption or ca wcellation of the Securities,
the price, prem um or discount on ssue/conversion of Securities, rate of interest, neriod
of conversion, ‘ixing of record date or book closure and related or incidental matters,
listings on one or more stock exchanges n India and/or abroad, as the Board in its

ahsolute discre ion deems fit.”

“RESOLVED FL RTHER THAT such of these shares / securities as are not subscribed may
be disposed off by the Board in its 2hsolute discretion in such manner, as the Board may

deem fit and as permissible by law.’

“RESOLVED Fi RTHER THAT for the purpose of giving effect to this Resolution, the Board

be and is herety authorised to do all such acts, deeds. matters and things as it may in Its
absolute discretion deems necessary, propers and desirable and to settle any question,
difficulty or dot bt that may arise In regard to the issue of the shares/securities and further

to do all such acts, deeds, matters and things, finalise and execute all documents anc
~writings as ma' be necessary, desirable or expedient as it may in its absolute discretior
. .-deem fit, prop:r or desirable without being required to seek any further consent or
approva of thi shareholders or authorise to the end and intent, that the shareholde(s
. fighall be deemdd to have given their approval thereto expressly by the authority of this
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"“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any

of the powe s herein conferred to the Cnaairman and Managing Director or Executive
Director(s) o such other officer(s) of the Bank as it may deem fit to give effect to the
atoresaid Re: olution.”

Abovesaid kzsolutions were put to vote Dy the Chairman of the meeting. Bank also
offered remcte e-voting facility as an aliernative mode of voting which commenced

on 27% June 2015 (10:00 AM) and endec on 29t June. 2015 (5:00 PM).

Shareholder: present in meeting (in person or through proxy) who had not exercised
their rights t vote through remote e-voling were also given opportunity to cast their
votes in the 1+GM through E-voting or Baliot as per the choice of shareholders.

After consol dation of votes cast through remote e- voting and e-voting (no votes
casted through Ballot Papers) and submission of Reports by Scrutinizers, the
Chairman declared that the ordinary & special resolutions were passed with
requisite ma ority. Copies of scrutinizers’ reports on remote e- voting and e-voting

are enclosed herewith.

For C_NTRAL BANK OF INDIA
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Tel.: (0) +91{022) 2367 8570; 2368 0263:

b4, Hughes Road, (Opp : Dharan Palace), 2368 2139; 2368 0256,
Mumbai-400 007 Fax: +91(022) 2367 8571

E-mail : saurabhshah361@gmai com Mobile : 98211 06410/ 9821106217

PRAMOD S. SHAF & ASSOCIATES
Practising Company Secretaries

Mani Bhuwan, 1st Floor, Office | ¢. 5,

FORM No. MGT-13
Report of Scrutinizer(s)
Pursuant to rt.'e 20 of the Companies (Management and Administration) Rules, 2014

To,
Chairman and “ianaging Director
Central Bank o 'India,

Chandermukhi Nariman Point,
Mumbai-4000¢ 1

Eighth Annual € zneral Meeting of the Equity Shareholders of Central Bank of India was
held on 30% Jur e, 2015 at Sir Sorabji Pochkhanawala Banker’s Training College, Near
Cooper Hospita /Reliance Energy Office, JVPD Scheme, Vile Parle (West), Mumbai-
400056.

Dear Sir,

[/We, Pramod S Shah, Practising Company Secretaries, appointed as Scrutinizer for the
purpose of the Remote E-voting taken on the below mentioned resolutions, at the
tighth Annual G 2neral Meeting of the Equity Shareholders of Central Bank of India held
on 30t June, 20 5 at Sir Sorabji Pochkhanawazla Banker’s Training College, Near Cooper
Hospital/Relian ‘e Energy Office, JVPD Scheme, Vile Parle (West), Mumbai, 400056,

submit our repo 't as under:

1. After the _ompletion of Remote E-voting period, the results were unblocked in
presence of two witnesses not being in the employment of the Bank.

2. Theresu :of the Remote E-voting is as under:

Resolutions:

Resolution -1

To discuss, appr ove and adopt the Audited Balance Sheet of the Bank as at 31st March
2015, Profit anc Loss Account of the Bank for the year ended 31st March 2015, the

report of the Bo.ird of Directors on the workirg and activities of the Bank for the period

covered by the a counts and the Auditors’ report on the Balance Sheet and Accounts,

J‘MF-—W
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Practising Company Secretaries

(1) Voted in fi vour of the resolution:

Number of M .embers

Number of votes cast by
them

06 of total number of valid
votes cast

46

16,99,71,880~

100%

(ii) Voted age inst the resolution:

Number Of I iembers

Number of Votes Cast by
them

0% of the number of Valid
Votes Cast

0

0

(111) Invalid v otes :

Total numbe r of members
(in person o ' by proxy]

whose votes were declared invalid

Total number of votes cast bﬁ/ them

0

Resolution -, .

To declare di*idend for the financial year 2014-15.

(i) Voted in f: vour of the resolution:

Number of N embers

Number of votes cast by
them

9% of total number of valid
votes cast

47

16,99,71,980%

100%

(ii) Voted aga inst the resolution:

Number Of I fembers

Number of Votes Cast by
them

0 of the number of Valid
Votes Cast

0

0

(111) Invalid v otes :

Total number of members
(in person o * by proxy)

whose votes were declared invalid

Total number of votes cast by them

. _ .,




PRAMOD S. SHAH & ASSOCIATES

Practising Company Secretaries

Resolution -}

To elect twc Directors from amongst shareholders of the Bank other than Central
Government n terms of Section 9 (3) (i) of the Banking Companies (Acquisition and
Transfer of Uadertakings) Act, 1970 (hereinafter referred to as “the Act”) read with the
Banking Reg ilation Act, 1949, Nationalised Banks (Management and Miscellaneous
Provisions) & cheme, 1970 {hereinafter referred to as “the Scheme”), Central Bank of
India (Share; and Meetings) Regulations, 1998 (hereinafter referred to as “the
Regulations” made pursuant to Section 19 of the Act and Notification No. DBOD. No.
BC.N0.46/29.39.001/2007-08 dated 01 November 2007 and
No.DBOD.BC. ¥0.95/29.309. 001/2010 11 dated 23 May, 2011 of Reserve Bank of India

‘hereinafter i eferred to as “RBI Notificationis”) by passing the following resolution:

"RESOLVED THAT two Directors elected from amongst shareholders other than the
Central Gove nment pursuant to Section 9(3)(i) of the Act, read with the Scheme,
Regulations 11ade thereunder and RBI Notifications, be and are hereby elected as the
Directors of t e Bank to assume office from: the date following the date on which he/she
is elected/de :med to be elected and shall Lold office until the completion of a period of
three years fr ym the date of such assumption”

The List of Nt minee for shareholder director election is as under:

Sr. | Name of the Candidate Number  of | Total Votes| % of Total
NoO Person Voted | Casted Voting
In favour
1 Shri S ipratim Bandyopadhyay | 23 *16,58,29,202 | 49.78%
2 Shri K :tul Ramubhai Patel 34 ¥16,62,99,752 | 49.92%
3 Shri Naresh Kumar Drall 13 9,86,801 0.30%

Resolution -« -:

“RESOLVED ' "HAT pursuant to the provisions of the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970 {[Act), The Nationalised Banks (Management
and Miscellai eous Provisions) Scheme, 1670 (Scheme) and the Central Bank ot India
(Shares and I leetings) Regulations, 1998 as amended from time to time and subject to
the approvals. consents, permissions and sanctions, if any, of the Reserve Bank of India
(“RBI"”), the Covernment of India (“GOI”), the Securities and Exchange Board of India

(“SEBI"), and ‘or any other authority as may be required in this regard and subject to
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PRAMOD S. SHAH & ASSOCIATES

Practising Company Secretaries

such terms, ‘onditions and modifications thereto as may be prescribed by them in
oranting sucl approvals and which may be agreed to by the Board of Directors of the
Bank and s ibject to the regulations viz., SEBI (Issue of Capital and Disclosure
Requirement;) Regulations, 2009 (SEBI CDR Regulations) as amended up to date,
ouidelines, it any, prescribed by the RBI, SEBI, notifications/ circulars and clarifications
under the Be nking Regulation Act, 1949, Securities and Exchange Board of India Act,
1992 and all ather applicable laws and all other relevant authorities from time to time
and subject t the Listing Agreements entered into with the Stock Exchanges where the
equity share: 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 s 1all be deemed to include Capital Raising Committee which the Board have
constituted ¢ r/may re-constitute, tc exercise its powers including the powers"
conferred by this Resolution) to create, otfer, issue and allot (including with provision
for reservatic nn on firm allotment and/or competitive basis of such part of issue and for
such categori:s of persons as may be permitted by the law then applicable) by way of an
offer document / prospectus or such other document, in India or abroad, such number
of equity sh: res upto the value of Rs. 5000/- crore (Rupees Five Thousand Crore
Only)(includi 1g premium, if any) in such a way that the Central Government shall at all
times hold nt less than 51% of the paid-up Equity capital of the Bank, whether at a
discount or premium to the market price, in one or more tranches, including to one or
more of the nembers, employees of the Eank, Indian nationals, Non-Resident Indians
(“NRIs"”), Co npanies, private or public, investment institutions, Societies, Trusts,
Research org inisations, Qualified Institutional Buyers (“QIBs”) like Foreign Institutional
[nvestors (“F Is”), Banks, Financial Institutions, Indian Mutual Funds, Venture Capital
Funds, Foreig n Venture Capital Investors, State Industrial Development Corporations,
[Insurance Co mpanies, Provident Funds, Pension Funds, Development Financial
Institutions ¢ r other entities, authorities or any other category of investors which are
authorized to invest in equity/securities of the Bank as per extant
regulations/g uidelines or any combination of the above as may be deemed appropriate
by the Bank.”

“RESOLVED ‘URTHER THAT such issue, offer or allotment shall be by way of public
issue (i.e. fo low-on-Public Issue) and/ or rights issue and/or private placement,
including Qu: lified Institutions Placements with or without over-allotment option and
that such off :r, issue, placement and alloiment be made as per the provisions of the
Banking Con panies (Acquisition and Transfer of Undertakings) Act, 1970, the SEBI
(Issue of C:pital and Disclosure Requirements) Regulations, 2009 ("SEBI ICDR
Regulations” and all other guidelines issued by the RBI, SEBI and any other authority as
applicable, ar d at such time or times in such manner and on such terms and conditions

as the Board nay, in its absolute discretion, think fit.”




PRAMOD S. SHAH & ASSOCIATES

Practising Company Secretaries

"RESOLVED “URTHER THAT the Board shall have the authority to decide, at such price
or prices in s .ich manner and where necessary, in consultation with the lead managers
and /or unde "writers and /or other advisors or otherwise on such terms and conditions
as the Board may, in its absolute discretion, decide in terms of SEBI ICDR Regulations, |
other regulaions and any and all other applicable laws, rules, regulations and
guidelines, wether or not such investor(s: are existing members of the Bank, at a price
not less than the price as determined in accordance with relevant provisions of ICDR
Regulations.”

"RESOLVED FURTHER THAT in accordance with the provisions of the Listing
Agreements :ntered into with relevant stock exchanges, the provisions of Banking
Companies (:.cquisition and Transfer of Undertakings) Act, 1970, the provisions of the
Central Bank of India (Shares and Meetings) Regulations, 1998, the provisions of SEBI
[CDR Regulat .ons, the provisions of the Foreign Exchange Management Act, 1999 and
the Foreign F xchange Management (Transfer or [ssue of Security by a Person Resident
Outside Indii) Regulations, 2000, and subject to requisite approvals, consents,
permissions .:nd/or sanctions of Securities and Exchange Board of India (SEBI), Stock
Exchanges, K :serve Bank of India (RBI), Foreign Investment Promotion Board (FIPB),
Department :f Industrial Policy and Promotion, Ministry of Commerce (DIPP) and all
other author ties as may be required (hereinafter collectively referred to as “the
Appropriate ., .uthorities”) and subject to such conditions as may be prescribed by any of
them while granting any such approval, consent, permission, and/or sanction
(hereinafter ‘eferred to as “the requisite approvals”) the Board, may at its absolute
discretion, is;ue, offer and allot, from time to time in one or more tranches, equity
shares or z1y securities other than warrants, which are convertible into or
exchangeable with equity shares at a later date, in such a way that the Central
Government : t any time holds not less thar: 51% of the Equity Share Capital of the Bank,
to Qualified nstitutional Buyers (QIBs) (as defined in Chapter VIII of the SEBI ICDR
Regulations) sursuant to a Qualified Institutions Placement (QIP), as provided for under
Chapter VIII  f the SEBI ICDR Regulations, through a placement document and / or such
other docum:nts / writings / circulars / memoranda and in such manner and on such
price, terms : nd conditions as may be determined by the Board in accordance with the
SEBI ICDR Re zulations or other provisions of the law as may be prevailing at that time”

“RESOLVED ‘URTHER THAT in case of a Qualified Institutions Placement pursuant to
Chapter VIIl ¢ f the SEBI ICDR Regulations:

A) The allotn ent of Securities shall only be to Qualified Institutional Buyers within the
meaning of Ciapter VIII of the SEBI ICDR Regulations & such Securities shall be fully
paid-up and t1e allotment of such Securities shall be completed within 12 months from

the date of passing of this resolution.”
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B) The Bank n pursuant to provision of Regulation 85(1) of the SEBI ICDR Regulations
is authorized to offer shares at a discount of not more than five percent on the floor
price as deter mined in accordance with the Regulations.

C) The relevz at date for the determination of the floor price of the securities shall be in
accordance w ith the SEBI ICDR Regulations.”

‘RESOLVED “URTHER THAT the Board shall have the authority and power to accept
any modificition in the proposal as may be required or imposed by the
GOI/RBI/SEE _/Stock Exchanges where the shares of the Bank are listed or such other
appropriate ¢ uthorities at the time of according / granting their approvals, consents,

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

“RESOLVED “URTHER THAT the issue and allotment of new equity shares / securities
if any, to NRI , FlIs and/or other eligible foreign investments be subject to the approval

of the RBI un {er the Foreign Exchange Management Act, 1999 as may be applicable but
within the ov :rall limits set forth under the Act.”

“RESOLVED ' URTHER THAT the said new equity shares to be issued shall be subject to
the Central Eank of India (Shares and Meetings) Regulations, 1998, as amended, and
shall rank in : Il respects 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 a: the time of such declaration.”

“RESOLVED "URTHER THAT for the purpose of giving effect to any issue or allotment
of equity she -es/securities, the Board be and is hereby authorized to determine the
terms of the ublic offer, including the class of investors to whom the securities are to
be allotted, tl e number of shares/securities to be allotted in each tranche, issue price,
premium am unt on issue as the Board ir its absolute discretion deems fit and do all
such acts, dzeds, matters and things and execute such deeds, documents and
agreements, 1s they may, in its absolute discretion, deem necessary, proper or
desirable, an 1 to settle or give instructions or directions for settling any questions,
difficuilties or doubts that may arise in regard to the public offer, issue, allotment and
utilization of :he issue proceeds, and to accept and to give effect to such modifications,
changes, var ations, alterations, deletions, additions as regards the terms and
conditions, ac< it may, in its absolute discretion, deem fit and proper in the best interest
of the Bank, sithout requiring any further approval of the members and that all or any
of the powe s conferred on the Bank and the Board vide this resolution may be

exercised by i he Board.”




PRAMOD S. SHAH & ASSOCIATES

Practising Company Secretaries

-

"RESOLVED FURTHER THAT the Board ke and is hereby authorized to enter into and
execute all such arrangements with any Book Runner(s), Lead Manager(s),
Banker(s),Ur derwriter(s), Depository(ies), Registrar(s), Auditor(s) and all such
agencies as r:ay be involved or concerned in such offering of equity / securities and to
remunerate ¢ Il such institutions and agencies by way of commission, brokerage, fees or
the like anc also to enter into and execute all such arrangements, agreements,
memoranda, locuments, etc., with such agencies.”

"RESOLVED “URTHER THAT for the purpose of giving effect to the above, the Board, in
consultation with the Lead Managers, Underwriters, Advisors and/or other persons as
appointed by the Bank, be and is hereby authorized to determine the form and terms of
the issue(s), ncluding the class of investors to whom the shares/securities are to be
allotted, nuriber of shares/securities tc be allotted in each tranche, issue price
(including p emium, if any), face value, premium amount on issue/conversion of
Securities/ex 2rcise of warrants/redemption of Securities, rate of interest, redemption
period, numt! er of equity shares or other securities upon conversion or redemption or
cancellation f the Securities, the price, premium or discount on issue/conversion of
Securities, ra ‘e of interest, period of convearsion, fixing of record date or book closure
and related »r incidental matters, listings on one or more stock exchanges in India
and/or abroe 4, as the Board in its absolute discretion deems fit.”

"‘RESOLVED “URTHER THAT such of these shares / securities as are not subscribed
may be disposed off by the Board in its absolute discretion in such manner, as the Board

may deem fit and as permissible by law.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the
Board be anc is hereby authorised to do all such acts, deeds, matters and things as it
may in its ab;olute discretion deems necessary, proper and desirable and to settle any
question, di ficulty or doubt that may arise in regard to the issue of the
shares/secur ties and further to do all such acts, deeds, matters and things, finalise and
execute all d scuments and writings as may be necessary, desirable or expedient as it
may in its abtsolute discretion deem fit, proper or desirable without being required to
seek any furtaer consent or approval of the shareholders or authorise to the end and
intent, that t1e shareholders shall be deemed to have given their approval thereto
| expressly by he authority of this Resolution.”

“RESOLVED “URTHER THAT the Board be and is hereby authorized to delegate all or
any of the owers herein conferred to the Chairman and Managing Director or
Executive Diiector(s) or such other officer(s) of the Bank as it may deem fit to give

effect to the ¢ioresaid Resolution.”




PRAMOD S. SHAH & ASSOCIATES

Practising Company Secretaries

(i) Voted in i avour of the resolution:

Number of 1embers
them

Number of votes cast by

% of total number of valid
votes cast

31 16,63,06,692*

97.84%

(ii) Voted ag: iinst the resolution:

Number of I lembers
them

Number of votes cast by

% of total number of valid
votes cast

16 36,65,288

2.16%

(1ii)Invalid Vi« tes :

Total numbe r of members
(in person o by proxy)
whose votes were declared invalid

lotal number of votes cast by them

0

0

*Votin g rights of Life Insurance Corporation of India has been restricted to
10% 11 all the above Four Resolutions in terms of Section 3(2)(E) of the
Bankiig Companies (Acquisition and Transfer of Undertakings)Act, 1970.

3. A Combact Disc (CD) containing a list

"AGAIM ST” and those whose votes W

enclose d. f}” :

Thanki 1g you.

Place: '1UMBAI

Dated:” 0TH JUNE, 2015

of equity shareholders who voted “FOR”,

\ P,
Pramod S. Shah
(C.P. No.-3804)




FORM No. MGT-13
Report of Scrutinizer(s)

[Pursuant to Riile 21 of the Companies (Management and Administration) Rules, 2014]

To,
Chairman and VManaging Director,
Central Bank ¢ f India,

Chandermukh , Nariman Point,
Mumbai-4000:11

Eighth Annual ( eneral Meeting of the Equity Shareholders of Central Bank of India held
on 30% June, 20 15 at Sir Sorabji Pochkhanawala Banker’s Training College, Near Cooper
Hospital/Reliar ce Energy Office, JVPD Scheme, Vile Parle (West), Mumbai-400056

Dear Sir,

- We, Pramod S. Shah, Practising Company Secretary (Certificate of Practice No. 3804)

and S. D. Sharm 1, Section Officer, Department of Financial Services, Ministry of Finance,
Government of india appointed as Scrutinizers for the purpose of the E-
Voting/Poll at the below mentioned resolutions, at the Eighth Annual General Meeting
of the :quity Shreholders of Central Bank of India, held on 30t June, 2015 at Sir Sorabji
Pochkhanawala Banker’s Training College, Near Cooper Hospital/Reliance Energy
Office, JVPD Sch2me, Vile Parle (west), Mumbai, 400056, submit our report as under:

1. Atter the time fixed for closing of the poll by the Chairman, one ballot box kept

for pollii g was locked in our presence with due identification marks placed by
us.

2. Thelock:d ballot box was subsequernitly opened in our presence and it was found
that no v te was cast through poll papers.

3. After the Completion of E-voting at the venue of the AGM , the results were

unblocke d in presence of two witnesses not being in the employment of the
Bank.

4. Theresu t of the E-voting at the Venue of the AGM is as under:

Resolutions :

Resolution -1

To discuss, app:. ove and adopt the Audited Balance Sheet of the Bank as at 31st March

2845, Profit an | Loss Account of the Bank for the year ended 31st March 2015, the

e Board of Directors on the working ana activities e&the-Bank for the period



covered by the iccounts and the Auditors’ re:port on the Balance Sheet and Accounts,

(i) Voted in fav sur of the resolution:

Number of Me nbers

Number of votes cast by
them

% of total number of valid
votes cast

36

13,50,831.855

99.98%

(ii) Voted agair st the resolution:

Number Of Me mbers Number of Votes Cast by % of the number of Valid
them Votes Cast
1 3,90,528 0.02%

(ii1) Invalid vot 2s :

(in person or kty proxy)

Total number o;f members

whose votes w2re declared invalid

| Total number of votes cast by them

0

Resolution -2

To declare divic end for the financial year 2014-15.

(1) Voted in favour of the resolution:

Number of Meiabers

Number of votes cast by
them

% of total number of valid
votles cast

37

1,35,12,22,383

100%

(i) Voted again st the resolution:

Number Of Me nbers

Number of Vctes Cast by
them

% of the number of Valid
Votes Cast

0

0

(ii1) Invalid vote s :

(In person or b 7 proxy)

Total number ¢« f members

Total number of votes cast by them

0

whose votes w re declared invalid




Resolution -3

To elect two [irectors from amongst shareholders of the Bank other than Central
Government in terms of Section 9 (3) (i) of the Banking Companies (Acquisition and
Transfer of Unc ertakings) Act, 1970 (hereinafter referred to as “the Act”) read with the
Banking Reguli:tion Act, 1949, Nationalised Banks (Management and Miscellaneous
| Provisions) Sct eme, 1970 (hereinafter referred to as “the Scheme”), Central Bank of
India (Shares and Meetings) Regulations, 1998 (hereinafter referred to as “the
Regulations”) riade pursuant to Section 19 of the Act and Notification No. DBOD. No.
BC.N0.46/29.3¢.001/2007-08 dated 01 November 2007 and
No.DBOD.BC.N¢.95/29.39.001/2010-11 dated 23 May, 2011 of Reserve Bank of India
(hereinafter refzrred to as “RBI Notifications”) by passing the following resolution:

"RESOLVED TIHAT two Directors elected from amongst shareholders other than the
Central Goverr ment pursuant to Section 9(3)(i) of the Act, read with the Scheme,
Regulations mede thereunder and RBI Notifications, be and are hereby elected as the
Directors of the Bank to assume office from the date following the date on which he/she
is elected/deen ed to be elected and shall hold office until the completion of a period of
three years fror1the date of such assumption”

The List of Nomr inee for shareholder directc election is as under:

Sr. | Name o: the Candidate Number of | Total Votes | % of Voting
No Person Voted | Casted
in favour
1 Shri Sugratim Bandyopadhyay | 27 3,94,145 49.91%
2 Shri Ket i1l Ramubhai Patel 29 3,632 0.46%
3 | ShriNaresh Kumar Drall 14 3,92,013 49.63%

Resolution 4:

“RESOLVED TI1 (AT pursuant to the provisions of the Banking Companies (Acquisition
and Transfer ¢ Undertakings) Act, 1970 (Act), The Nationalised Banks {(Management
and Miscellane yus Provisions) Scheme, 1970 (Scheme) and the Central Bank of India
(Shares and Me etings) Regulations, 1998 as amended from time to time and subject to
the approvals, « onsents, permissions and sanctions, if any, of the Reserve Bank of India
(“RBI1”), the Go rernment of India (“GOI"), the Securities and Exchange Board of India
(“SEBI”), and/c r any other authority as may be required in this regard and subject to
such terms, co1ditions and modifications thereto as may be prescribed by them in
eranting such ¢ pprovals and which may be agreed to by the Board of Directors of the
Bank and sub ect to the regulations viz.,, SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (SEBI ICDR Regulations) as amended up to date,
suidelines, if ar y, prescribed by the RBI, SEBI, notifications/ circulars and clarifications
under the Banling Regulation Act, 1949, Securities and Exchange Board of India Act,
1992 and all ot1er applicable laws and all other relevant authorities from time to time
and subject to tne Listing Agreements entered into with the Stock Exchanges where the
=Yabhikn shares ¢ the Bank are listed, Consent of the shareholders of the Bank be and is

AT

GHAIRMAN &
MANAGING
DHRECTOR




which term sha | be deemed to include Capital Raising Committee which the Board have
constituted or/ nay re-constitute, to exercise its powers including the powers conferred
by this Resolu:ion) to create, offer, issue and allot (including with provision for
reservation on firm allotment and/or competitive basis of such part of issue and for
such categories of persons as may be permitted by the law then applicable) by way of an
offer document / prospectus or such other document, in India or abroad, such number
of equity shar¢s upto the value of Rs. 5,000/- crore (Rupees Five Thousand Crore
Only)(including premium, if any) in such a way that the Central Government shall at all
times hold not iess than 51% of the paid-up Equity capital of the Bank, whether at a
discount or pre mium to the market price, in one or more tranches, including to one or
more of the members, employees of the Bank, Indian nationals, Non-Resident Indians
("NRIs”), Comyjanies, private or public, investment institutions, Societies, Trusts,
Research organ sations, Qualified Institutional Buyers (“QIBs”) like Foreign Institutional
[nvestors (“FIlI< "), Banks, Financial Institutions, Indian Mutual Funds, Venture Capital
Funds, Foreign Venture Capital Investors, State Industrial Development Corporations,
Insurance Con panies, Provident Funds, Pension Funds, Development Financial
[nstitutions or »ther entities, authorities or any other category of investors which are
authorized tc invest in equity/securities of the Bank as per extant

regulations/gui lelines or any combination of the above as may be deemed appropriate
by the Bank.”

"RESOLVED FURTHER THAT such issue, offer or allotment shall be by way of public
issue (i.e. follcw-on-Public Issue) and/ or rights issue and/or private placement,
including Quali ied Institutions Placements with or without over-allotment option and
that such offer, issue, placement and allotment be made as per the provisions of the
Banking Comp: nies (Acquisition and Transfer of Undertakings) Act, 1970, the SEBI
(Issue of Capi:al and Disclosure Requirements) Regulations, 2009 (“SEBI ICDR
Regulations”) a.:d all other guidelines issued by the RBI, SEBI and any other authority as
applicable, and it such time or times in such manner and on such terms and conditions
as the Board mzy, in its absolute discretion, think fit.”

"RESOLVED FURTHER THAT the Board shall have the authority to decide, at such price
or prices in suc 1 manner and where necessary, in consultation with the lead managers
and /or underw riters and /or other advisors or otherwise on such terms and conditions
as the Board my, in its absolute discretion, decide in terms of SEBI ICDR Regulations,
other regulaticns and any and all other applicable laws, rules, regulations and
guidelines, whe her or not such investor(s) are existing members of the Bank, at a price
not less than tl e price as determined in accordance with relevant provisions of ICDR
Regulations.”

“RESOLVED FIIRTHER THAT in accordance with the provisions of the Listing
Agreements en ered into with relevant stock exchanges, the provisions of Banking
Companies (Acc uisition and Transfer of Undertakings) Act, 1970, the provisions of the
Central Bank of india (Shares and Meetings) Regulations, 1998, the provisions of SEBI
[CDR Regulatio.is, the provisions of the Foreign Exchange Management Act, 1999 and
the Foreign Exciange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000, and subject to reqsite approvals, consents,

permissions an {/or sanctions of Securities and Exchasageql aard.of India (SEBI), Stock
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Exchanges, Res>rve Bank of India (RBI), Foreign Investment Promotion Board (FIPB),
Department of [ndustrial Policy and Promotion, Ministry of Commerce (DIPP) and all
other authoritizs as may be required (hereinafter collectively referred to as “the
Appropriate Authorities”) and subject to such conditions as may be prescribed by any of
them while g-anting any such approval, consent, permission, and/or sanction
(hereinafter re erred to as “the requisite approvals”) the Board, may at its absolute
discretion, issu?2, offer and allot, from time to time in one or more tranches, equity
shares or any securities other than warrants, which are convertible into or
exchangeable ivith equity shares at a later date, in such a way that the Central
Government at any time holds not less than 51% of the Equity Share Capital of the Bank,
to Qualified In: titutional Buyers (QIBs) (as defined in Chapter VIII of the SEBI ICDR
Regulations) pt rsuant to a Qualified Institutions Placement (QIP), as provided for under |
Chapter VIII of ‘he SEBI ICDR Regulations, through a placement document and / or such
other documen:s / writings / circulars / memoranda and in such manner and on such
price, terms an i conditions as may be determined by the Board in accordance with the
SEBI ICDR Regt lations or other provisions of the law as may be prevailing at that time”

“RESOLVED FURTHER THAT in case of a Qualified Institutions Placement pursuant to
Chapter Y/1II of he SEBI ICDR Regulations:

A) The allotme 1t of Securities shall only be¢ to Qualified Institutional Buyers within the
meaning of Ch: pter VIII of the SEBI ICDR Regulations & such Securities shall be tully
paid-up and the allotment of such Securities shall be completed within 12 months from
the date of pas<ing of this resolution.”

B) The Bank in pursuant to provision of Regulation 85(1) of the SEBI ICDR Regulations
is authorized t offer shares at a discount of not more than five percent on the floor
price as determr ined in accordance with the Regulations.

C) The relevant date for the determination of the floor price of the securities shall be in
accordance wit 1 the SEBI ICDR Regulations.”

“RESOLVED FURTHER THAT the Board shall have the authority and power to accept
any modificat on 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 au:horities at the time of according / granting their approvals, consents,
permissions ar d sanctions to issue, allotment and listing thereof and as agreed to, by

the Board.”

“RESOLVED FU RTHER THAT the issue and allotment of new equity shares / securities
if any, to NRIs, Flls and/or other eligible foreign investments be subject to the approval
of the RBI unde¢ r the Foreign Exchange Management Act, 1999 as may be applicable but
within the overall limits set forth under the Act.”

“RESOLVED FU RTHER THAT the said new equity shares to be issued shall be subject to
the Central Ba ik of India (Shares and Meetings) Regulations, 1998, as amended, and

shall rank in a} respects pari passu W1th the existing equlty shares of the Bank and shall
guldelmes that
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are in force at t/ e time of such declaration.”

"RESOLVED FURTHER THAT for the purpose of giving effect to any issue or allotment
of equity shares/securities, the Board be and is hereby authorized to determine the
terms of the puolic offer, including the class of investors to whom the securities are to
be allotted, the number of shares/securities to be allotted in each tranche, issue price,
premium amouat on issue as the Board in its absolute discretion deems fit and do all
such acts, deeds, matters and things and execute such deeds, documents and
agreements, a¢ they may, in its absolute discretion, deem necessary, proper or
desirable, and o settle or give instructions or directions for settling any questions,
difficulties or d>ubts that may arise in regard to the public offer, issue, allotment and
utilization of th 2 issue proceeds, and to accept and to give effect to such modifications,
changes, variaions, alterations, deletions, additions as regards the terms and
conditions, as it may, in its absolute discretion, deem fit and proper in the best interest
of the Bank, wit hout requiring any further approval of the members and that all or any
of the powers conferred on the Bank and the Board vide this resolution may be
exercised by th¢ Board.”

"RESOLVED FURTHER THAT the Board be and is hereby authorized to enter into and
execute all siich arrangements with any Book Runner(s), Lead Manager(s),
Banker(s),Unde ~writer(s), Depository(ies;, Registrar(s), Auditor(s) and all such
agencies as mar be involved or concerned in such offering of equity / securities and to
remunerate all such institutions and agencies by way of commission, brokerage, fees or
the like and ¢iso to enter into and execute all such arrangements, agreements,
memoranda, do :uments, etc., with such agencies.”

"RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board, in
consultation wi h the Lead Managers, Underwriters, Advisors and/or other persons as
appointed by th 2 Bank, be and is hereby authorized to determine the form and terms of
the issue(s), including the class of investors to whom the shares/securities are to be
allotted, numb:r of shares/securities to be allotted in each tranche, issue price
(including preriium, if any), face value, premium amount on issue/conversion of
Securities/exer:ise of warrants/redemption of Securities, rate of interest, redemption
period, number of equity shares or other securities upon conversion or redemption or
cancellation of :he Securities, the price, premium or discount on issue/conversion of
Securities, rate of interest, period of conversion, fixing of record date or book closure
and related or incidental matters, listings on one or more stock exchanges in India
and/or abroad, is the Board in its absolute discretion deems fit.”

“RESOLVED FURTHER THAT such of these shares / securities as are not subscribed
may be dispose:i off by the Board in its absolute discretion in such manner, as the Board
may deem fit ar d as permissible by law.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the
Board be and i hereby authorised to do all such acts, deeds, matters and things as it
may in ItS abso' ute discretion deems necessary, proper and desirable and to settle any
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execute all doc iments and writings as méy be necessary, desirable or expedient as it 1
may in its absc:ute discretion deem fit, proper or desirable without being required to
seek any furth¢ r 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 th:: authority of this Resolution.”

"RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or
any of the powers herein conferred to the Chairman and Managing Director or

bxecutive Director(s) or such other officer(s) of the Bank as it may deem fit to give
effect to the afo "esaid Resolution.”

(i) Voted in fav sur of the resolution:

Number of Me nbers Numoer of votes cast by % of total number of valid
them votes cast
36 1,35,08,31,855 99.97%

(i1) Voted again st the resolution:

Number of Me nbers Number of votes cast by % of total number of valid
them | votes cast
1 . 3,90,528 0.3%

(iii) Voted in fa -our of the resolution:

Total number « f members Total number of votes cast by them

(In person or kv proxy)

whose votes w :re declared invalid
0 0

5. A Compa:t Disc (CD) containing a list of equity shareholders who voted “FOR”,
"AGAINS ™ and those whose votes were declared invalid for each resolution is
enclosed

safe keey ing.

Thanking y« u.

Place: Mumbai P " Yours faithfully,
D I; g:; EH}L?? |
Dated:30th June 2015 PO e oy
Pramed S. Shah S.D.SRarma & b\h’
(C. P. N¢.-3804) Section Officer
Practicing Company Secretary  Dept. of Financial Services

Govt. of India




