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Q) T 9RA WhR, YR {5d oo, wedta gfayfa we fafma i iy sren 59 Gay § seva
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“STt Tg TEATfad faRa ST @ fa GuRead= g o fuitor 3 forg i aréa” 29-01-2019 €.
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dHogo d'ep 31 s3an

Central Bank of India

1911 & 3Muds forg “‘Ssfga’  “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, 28" February, 2019 at 11.00 A.M. on 9" Floor at the head office of the Bank situated
at Chandermukhi, Nariman Point, Mumbai - 400 021 to transact the following business:

Agenda No. 1 - Preferential Issue :
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,
2018 (SEBI ICDR Regulations), SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (Listing 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
38,74,39,390 Equity Shares of the face value of Rs.10/- each to President of India (Government of India)
on preferential basis, for cash at an issue price of Rs. 43.31 per Equity Share including premium of Rs.
33.31 per equity share determined by the Board in accordance with Regulation 164 (1) of SEBI ICDR
Regulations aggregating upto Rs. 1678.00 crore (Rupees One Thousand Six Hundred and Seventy
Eight Crore only).”

“RESOLVED FURTHER THAT the ‘Relevant Date’ for determination of the Issue Price is 29-01-2019.”

“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.”
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(I 3 wifdm) fafrem, 1998 (“faf@m”), & TauFT ol STTERT d gU U1 YHa-THY T Gl
3k 9Redig fiotd d ("RBI"), YR AR ("GOI"), Ife oK ol a1 oifw gfean (“Qat”),
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TR gferfe i faferma i sifufrm, 1992, fadeht a1 yaiem sifufram, 1999 ST 311 oft A I
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3 (3f) ST Hopdt (af) S 57 oIS gRT e AT Teh feRa ST Hehell & T ST ek o T,
e o TR 1 TeAfT 3R 5T 1% 9 3 (T Hed (35 o15) & TIET & oy “ai” F &v
ST 1T & 3R T eafergfar et & wnfiret e o fore e smom, U wfafa (59 & = feq frar &
Rl € A1 9 TISH Y ehel & S 39 Teohod R Y& YIkhal afed S7u- 1ikhal a1 92T &, R o,
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“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 V 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 Managing Director and Chief Executive Officer or Executive Director(s) or such other
officer(s) of the Bank as it may deem fit to give effect to the aforesaid Resolution.”

Agenda No.2 - Issue of Shares to Employees and Whole Time Directors of the Bank :
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 (“The Act”), The Nationalized Banks (Management and Miscellaneous Provisions)
Scheme, 1970 (“The Scheme”) and Central Bank of India (Shares and Meetings) Regulations, 1998 (“The
Regulations”), 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 Government of India (“GOI"), the Securities and Exchange Board
of India (“SEBI”), Stock Exchange(s) in which Bank’s equity shares are listed, wherever applicable 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 the provisions of SEBI (Share Based Employee Benefits) Regulations,
2014, as amended up to date (hereinafter referred to as SBEB Regulations), guidelines, if any, prescribed by
the RBI, SEBI and all other relevant authorities, notifications/circulars and clarifications under the Banking
Regulation Act, 1949, Securities and Exchange Board of India Act, 1992, Foreign Exchange Management Act,
1999 and all other applicable laws from time to time and subject to the provisions of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (SEBI (LODR) as amended upto date, Listing Agreement entered
into by the Bank with the Stock Exchanges namely, BSE Limited (BSE) and the National Stock Exchange of
India Limited (NSE) and subject to any applicable approval (s), permission (s) and sanction (s), at any stage, of
any authority and subject to any condition (s) and modification (s) as may be prescribed or imposed by such
authorities while granting such approval (s), permission (s) and sanction (s) and which may be agreed to and
accepted by the Board of Directors of the Bank, the consent of the shareholders of the Bank be and is hereby
accorded to the Board of Directors of the Bank (hereinafter referred to as “the Board” which shall be deemed
to include Compensation Committee which the Board may have constituted or / may constitute, to exercise
its powers including the powers conferred by this resolution) to create, grant, offer, issue and allot, in one or
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more tranches, to employees, which expression shall include the Managing Director & Chief Executive Officer
and Executive Director (s) of the Bank (“The Employees”), as may be decided by the Board, aggregating up to
10,00,00,000 ( Ten Crore) new equity shares of face value of Rs.10 (Rupees Ten only) each, ranking pari passu
with the existing equity shares of the Bank for all purposes and in all respects, including payment of dividend,
under an Employee Stock Purchase Scheme (hereinafter referred to as “Central Bank of India - ESPS 2019”), at
such price or prices, and on such terms and conditions as may be decided by the Board in its absolute discretion
in such a way that Government of India holding does not come below 52 %."”

“RESOLVED FURTHER THAT the Bank shall conform to the accounting policies as specified in Regulation 15
of the SBEB Regulations.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for listing of the
equity shares issued and allotted under the “Central Bank of India - ESPS 2019”, on the stock exchanges where
the shares of the Bank are listed, as per the terms and conditions of the listing agreements entered into with
the stock exchanges and other applicable guidelines, rules and regulations.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to implement, formulate, evolve, decide
upon and bring into effect the “Central Bank of India - ESPS 2019” on such terms and conditions as may be
decided by the Board and to make any modification(s), change(s), variation(s), alteration(s) or revision(s) in the
terms and conditions of the “Central Bank of India - ESPS 2019”, from time to time, including but not limited to,
amendment(s) with respect to price, period, eligibility criteria or to suspend, withdraw, terminate or revise the
“Central Bank of India - ESPS 2019” in such manner as the Board may determine in its sole discretion and also
to settle all questions, difficulties or doubts that may arise in relation to the implementation of the “Central Bank
of India - ESPS 2019” and to the shares to be issued pursuant to the proposed “Central Bank of India - ESPS
2019” without being required to seek any further consent or approval of the Shareholders shall be deemed to
have given their approval thereto expressly by authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
herein conferred on it, to the Managing Director & Chief Executive Officer or Executive Director (s)
or such other officer (s) of the Bank as it may deem fit to give effect to the aforesaid Resolutions in
compliance with the SBEB Regulations and other applicable laws, guidelines, rules and regulations.”

BY ORDER OF THE BOARD OF DIRECTORS
For CENTRAL BANK OF INDIA

Sd/-
Place: Mumbai (ANAND KUMAR DAS)
Date: 31.01.2019 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 5.00 PM on Friday, 22nd February, 2019 being the immediate preceding working
day to Saturday, 23rd February, 2019 which is Bank holiday and is 4 days prior to the EGM.

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 5.00 PM on Friday, 22nd February, 2019 being the
immediate preceding working day to Saturday, 23rd February, 2019 which is Bank holiday and is 4 days
prior to the EGM.

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 and should have proof of their identity by getting their signature attested by the shareholder.

VOTING RIGHTS

In terms of the provisions of Section 3(2E) of the Act, 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.

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.
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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.
Voting through electronic means

In compliance with Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and compliance to the Companies (Management and Administration) Rules, 2014 or

amendments made thereto, your Bank is pleased to offer remote e-voting facility as an alternative mode

of voting which will enable the Members to cast their votes electronically. Necessary arrangements

have been made by the Bank with Central Depository Services (India) Limited (CDSL) to facilitate remote

e-voting.

The process and instructions for remote e-voting are as under :

(i) The remote e-voting period begins on Monday, 25" February, 2019 at 10.00 AM and ends on
Wednesday, 27 February, 2019 at 05.00 PM. During this period, shareholders of the Bank holding
shares either in physical form or in dematerialized form as on the cut-off date i.e. Thursday,

21%t February, 2019, may cast their votes electronically. The remote e-voting module shall be disabled
by CDSL for voting thereafter.

(i)  The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders/Members.
(iv)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

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

(v)  Next enter the Image Verification as displayed and Click on Login.

(vi)  If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any company/entity, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable
for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant
are requested to use the sequence number which is printed on Address Sticker
pasted on the EGM Notice, indicated in the PAN field.
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(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Dividend |Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
Bank Details |in your demat account or in the Bank records in order to login.
OR Date of |If both the details are not recorded with the depository or Bank, please enter
Birth (DOB) |the member id / folio number in the Dividend Bank details field as mentioned in
instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

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

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

Click on the EVSN of CENTRAL BANK OF INDIA on which you choose to vote.

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

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

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

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

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

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

(xviii) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based

(xix)

mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone
users can download the app from the App Store and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians

° Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

° A scanned copy of the Registration Form bearing the stamp and signature of the entity should

be emailed to helpdesk.evoting@cdslindia.com.
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VL.

VII.

VIIL

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

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

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

(xx) In case you have any queries or issues regarding remote e-voting, you may refer the Frequently

Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com under help

section or write an email to helpdesk.evoting@cdslindia.com.

The voting rights of shareholders shall be in proportion to their shares in the paid up equity share capital
of the Bank as on the cut-off date i.e. Thursday, 215t February, 2019. However, in terms of the provisions
of Section 3(2E) of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970, 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.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date, i.e. Thursday, 21t February, 2019 only shall be
entitled to avail the facility of remote e-voting and e-voting/poll at EGM.

Any person who becomes a member of the Bank after dispatch of the Notice of the Meeting and holding
shares as on the cut-off date i.e. 215t February, 2019, should follow the same instructions mentioned herein
above.

A copy of this notice has been placed on the website of the Bank and on the website of CDSL e-voting.

Shri Ankur Kumar of EZY Laws, Advocates & Corporate Legal Advisors has been appointed as the Scrutinizer
for conducting the remote e-voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the
e-voting period unblock the votes in the presence of at least two (2) witnesses not in the employment
of the Bank and make a Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to the
Chairman.

The Results declared alongwith the Scrutinizer’'s Report shall be placed on the Bank’'s website
www.centralbankofindia.co.in and on the website of CDSL e-Voting within two (2) days of passing of
the resolution at the EGM of the Bank and will be communicated to the BSE Limited and National Stock
Exchange of India Limited.

14



ATATHS faaur

@ﬁgﬁ@%ﬁmﬁﬁaﬁ%wﬁ%mwﬁaa&nﬁﬁﬁh%ﬁwﬁfﬁaﬁﬁa@ﬁaﬁmﬁw
ST €.

TSt WA 1 - rfemm frw

I

I1.

II1.

IV.

ﬁﬁﬂﬂﬁﬁ‘hwm

e ¥ e feman & fop oo @1 3fFad goi weh IR Uoh (T8 1) H 3R atfirer srg o shm & stimr
TR TR St 1 STRT ikl Ud ST LA o GRT (1Y FeTs ST, FH 111 STTER & ieh 31 A,
2018 1 HITRTIR 9.04% T, {STEH T 1 WL 7.01 % T [T 2.03% 1. TA 11 % TR
feqier 31 AT 2018 I G 15.50% o T WITRUSTR 9.46% T [T 11, 3.96% 1. & 30
T, 2018 T SI9T 111 3 STFEAR T3 1/ T 1, 6.71% & TT WIARTIN 8.71% TS fa=k 11,
2.00% 9. S 11 & STER, i 30 faam, 2018 o TUR [T 1, 5.09% & H HITRTSR
9.35% Wl faaT 11, 4.26% 91, YR SR G fetien 26 fG@wIT, 2018 I ST SAUYEAT R AR
& TP H fATE. 1678.00 FIS (T T &oIR B: Tt 138 hiIS) TR dh v Wieha fham
T, foeia a 2018-19 % GRH S 3 3fFad TR (feiw gfayfar / sie@) & SR R ™
3T & Shg, YN & AEH &Y § TR & (a9 &) GSHITeT & SR 2. de 7 8. 1678.00
S 3th Yol Y W TR & fertich 31 fema, 2018 e Twd &< oft € & @iX “get
SeqT YA TR YA Al Thise” | 1@ fean T 8.

A G g 239 3 30 GURaa & e &l wiersy & Siq il STetd e T feten / fordr geemaii
Y e il / Tdiel / STdT T TR e (FSTE) % A I SR ek sfFadt goi SR
¥ dop o SAfaih olialst T 2, S Wifaferes TR iRal gRT 2 gy SrgHe % 3 A,
$MFa) 3 g9 AMUHY ST AW § S ST ol goil deh grT Rt off Yo & gaent fendlt off
Hedeh, §th 3TH ScaliG | AT o ot SUAmT =1l e STa.

frim @l sife™ & /Y Tadan/ fevrel/ fim & T yeiam safwal & yed

friferd @8 (V) & T o1 AR 1E o0t FrRvTeh 3t Yo 3 Tclidl T9%d Jaudhig i s
TR S 3fad] T H S1fier .

TEATer ST YETa & gd (1T SWeh ST Sraden it g

. |JERENal & AW (9 i UEAT [JMMeed  |UTad Sl (IRl ol ST Ul STefed
|. éseggm‘r Td- %égaﬁrr T 3MTee ésaw Sehdl Gl
ECE Yt T % UgY-3MMeied [T %
1. |9 & TgUta 261,64,81,940|  88.02| 38,74,39,390(300,39,21,330 89.40
(VT GT&I),
LERE]
2. |31 YR 35,60,31,785  11.98 0| 35,60,31,785 10.60
3. [@et (152) 297,25,13,725/  100.00| 38,74,39,390/335,99,53,115| _ 100.00
arfamr fnfw gut ferg s &g To-im -

VAR g Hohed TIRT it o 15 5T & fiax af/eiad Quf feman STTaam, srer et faframen
TR & ST T T TTHIET o § o T 39 foreaia fema S, afg 1 .

15



EXPLANATORY STATEMENT

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

Agenda No. 1 - Preferential Issue :

Objects of the Preferential Issue

The Bank proposes to raise the funds by way of issue and allotment of equity shares on preferential basis
in order to augment further Equity Capital and improve Core Capital (CET 1) of the Bank. As per BASEL I,
CRAR as on 31st March 2018 was 9.04% with Tier | / CET1 at 7.01% and Tier Il at 2.03%. As per BASEL Il
CRAR as on 31st March 2018 was 9.46% with Tier | at 5.50% and Tier Il at 3.96%. As on 30th September
2018, CRAR as per BASEL Ill was 8.71% with CET1/Tier | at 6.71% and Tier Il at 2.00%. As per BASEL
I, CRAR as on 30th September 2018 was 9.35% with Tier | at 5.09% and Tier Il at 4.26%.
of India vide Notification 26th December, 2018 conveyed the sanction of President of India for release
of Rs. 1,678/- crore (Rupees One Thousand Six Hundred and Seventy Eight Crore) to our Bank towards
contribution of the Central Government in the preferential allotment of equity shares (Special Securities/
Bonds) of the Bank during the financial year 2018-19, as Government’s Investment. The Bank received
said capital funds of Rs.1678.00 crore from Government of India on 31st December, 2018 and the same
has been kept in “Central Bank of India Share Application Money Account”.

Government

This infusion of equity by Government of India would also give additional leverage to the Bank to raise
further equity capital from the public/ financial institutions by way of Rights Issue / FPO/ Qualified
Institutional Placement (QIP) at a later date as and when the need arises, subject to necessary approvals
from statutory authorities, as may be required.

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.

Shareholding Pattern before and after the proposed Preferential Offer:

Sr. |Name of Pre-allotment | % of pre- Proposed Post allotment | % of Post-
No. |Shareholders |in terms of allotment Paid | Allotment of |in terms of No. | allotment Paid
No. of shares | Up Capital Shares of Shares Up Capital

1. President
of India
(Government | 261,64,81,940 88.02| 38,74,39,390| 300,39,21,330 89.40
of India),
Promoter

2. |Other 35,60,31,785 11.98 0| 35,60,31,785 10.60
Shareholders

3. |Total (1+2) 297,25,13,725 100.00| 38,74,39,390| 335,99,53,115 100.00

V.

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.

16



V.

VI.

VIIL.

YT SATefe Sl Ugan a9 AT fi weITe Sweh g Tt S aTetl USit ot STurd a9
arfemrt fta & STt ftaeral & fresor § oftads, afe @ |,

YT STafedl |Fradi i UEAT |3Maed | STTE|ar Se | 9= i & | ug- Tg-
& Tga & IJUAN Td- | gehaT |UT 3MTaifed frd | gar ameifed  |meed
3ee USTt a1 % |9 9Tt Iaadl |ug-atee (gaar  (gfgm

IR W= Uil T % [%
IR & TPAd |261,64,81,940| 88.02| 38,74,39,390| 300,39,21,330| 89.40| 1.38
(YRT TPR),
LERED

% % adAH Tadeh 3Tl YR & TFURT (VRT GLHR) 1 deh T 01 STRY T AR i
SR STeiE o TRUTHCEY S o eer/ forgaor & g qitad & anm.

yTfer rfemr fetw w1 gear et

forfe wd GuRard qoa o1 it Jeit STEREIBR fafam 3 3 Vil 3 SR foar 7 €.

aRoe gfFadt e o i wer Fruffa a @) “dira aile” fedtish 29 StHaY, 2019 §, 78
fafér, STt 9ol & STAvas TgAd G 39 Tehed i IR il @i [r 37 i 28 TaRT, 2019
¥ 30 & 7d @) A 2.

o T8 o= 31 & foh 9% avaeshal UsH W 3 faframei & gl o 3ar ey ufeyfr 3 ol
! A TUET A,

s 7 o o= 2T & b RS go o T Freifeor & R 3 i et T g fefeei # freiRa
-G 3 il T fepan S 8, < Sfaad) S1a 3§ THY e wlieh-g T8, STd deh e ed) g
Ut TR a6l YT ) A fm S 2.

Wifafres SrETa{iegenl ¥ YU :

JTfere S et o fomm & T SeRuRen) Y ST G a3 § wifaftren ot Tiierh!
& AU TR [T STE, RS I AT foham STam for a1 Fie el sTREiSieTR fafae i

et STy aehTel 3 STTEY STKY fend ST TaT &. 3th YA i ek it FrYeror 3 forg fertich 28
EER), 2019 I AT Y ST aTel) ST GH ok § ITTe e ST,

VIIL&Teh-39 ITafe :

AT o TPU (YRT THR) Dl STREFT 3R W SR T 36fd [y S & foe geafaq
sfFadt 1o, S 3 oA sfFadt S o gy AT A A ST, et (S A i ud gendent
earvgenam) fafam 2018 % faf@m 167(1) & 3freed a0 ot [ & TFER, 2feT 31gAIEA fh
STH & ARG § A N I 37afY qeh, I8 3ol T i [ § eAieh-31 W&,

o % 3Pt Y g e ¥ o et ¥ Peliag R T § T TegeR, et STEUEieTR fafrae,
2018 % fafrH 164(3) T 167(5) % T & T8 &

A & TPUR (R G g &1l el S Sie ey € @i 37 Wieh vy, e o
% Sl SIR Yeiteg fRhT U €, & el Srgey & 9 uiea Qeleg sttt # fifde e
TR ) T AT vl ST o1 seh GRT STUTe femall T T 2.

17



V.

VL.

Vil

Vil

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 the Pre-allotment | % of No. of Equity | Post % of Post | Incremental
Proposed Allottee |in terms of No. |Pre- shares to be |allotmentin |allotment | % post
of shares allotment | allotted on |terms of No. |Paid up allotment

Paid up |Preferential |of shares Capital

Capital basis
President of India 261,64,81,940 88.02| 38,74,39,390|300,39,21,330 89.40 1.38
(Government of
India), Promoter

The existing promoter of the Bank i.e. the President of India (Government of India) will continue to have
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 V of the SEBI ICDR Regulations.

The “relevant date” for determining the Issue Price of the resultant equity shares is 29" January, 2019, being
the date which is 30 days prior to the date for passing this resolution by requisite majority of members
i.e. 28" February, 2019.

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 allottee.

Certification from Statutory Auditors:

A Certificate from the Statutory Auditors shall be placed before the Extra-ordinary 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 Extra-ordinary General Meeting on 28th February, 2019.

Lock-in period:

The equity shares proposed to be issued and allotted on preferential basis to President of India (Government
of India) shall rank pari-passu with the existing equity shares of the Bank. The same shall be locked-in
from the date of allotment till a period of three years from the date of trading approval granted for, as per
regulation 167(1) of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended
till date.

The equity shares of the Bank have been listed for more than twenty six weeks and accordingly, provisions
of Regulation 164 (3) and 167(5) of SEBI ICDR Regulations, 2018 are not applicable.

All the shares held by President of India (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
Regulations read with Listing Agreement with the Stock Exchanges where the equity shares of the Bank
are listed.
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The entire pre-preferential allotment shareholding of President of India (Government of India) shall be
locked-in for a period commencing from the Relevant Date to a period of six months from the date of
trading approval as granted by the stock exchanges except 12,38,06,796 equity shares allotted to President
of India (Government of India) on preferential basis on 8th September 2016 which are subject to lock-in
for a period of three years from the date of Trading approval i.e. upto 20th September 2019, 96,01,536
equity shares allotted to President of India (Government of India) on preferential basis on 18" August
2017 which are subject to lock-in for a period of three years from the date of Trading approval i.e. upto
6th September 2020, 5,59,76,956 equity shares allotted to President of India (Government of India) on
preferential basis on 16th November 2017 which are subject to lock-in for a period of three years from the
date of Trading approval i.e. upto 29th November, 2020, 65,04,06,299 equity shares allotted to President
of India (Government of India) on preferential basis on 27" March, 2018 which are subject to lock-in
for a period of three years from the date of Trading approval i.e. upto 12" April, 2021 and 35,43,57,970
equity shares allotted to President of India (Government of India) on preferential basis on 13" November,
2018 which are subject to lock-in for a period of three years from the date of Trading approval i.e. upto
29" November, 2021.

IX. Regulation 41 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 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. As itis
proposed to allot fully paid up Equity Shares by the method other than pro rata to the existing shareholders
of the Bank, the above resolution is required to be passed. Further, it is also required under Regulation
160 of the SEBI ICDR Regulations, 2018.

X.  Your Directors recommend the special resolution as set out in the notice, for your approval.

XI.  None of the Directors or Key Managerial Personnel of the Bank is concerned with or interested in the
resolution of the notice except to the extent of their shareholding in the Bank in their individual capacity
or as nominee of Government of India.

Agenda No.2 - Issue of Shares to Employees and Whole Time Directors of the Bank :

Explanatory Statement and Disclosure as required to be made in terms Regulation 6(2) of SEBI (Share Based
Employee Benefits) Regulations, 2014.

With a view to enhance sense of belongingness and to motivate the Bank’s Employees, the Bank proposes to
issue new equity shares to its permanent Employees including the Managing Director & Chief Executive Officer
and Executive Directors of the Bank (Eligible Employees). The proposed issue will also measure up to meet
the growing demands for long term resources and shore the Bank’s capital adequacy in line with the BASEL
lll requirements.

In compliance with SEBI (Share Based Employee Benefits) Regulations, 2014 (SBEB Regulations), the Bank
has formulated a Scheme namely Central Bank of India - Employees Stock Purchase Scheme (“Central Bank of
India -ESPS 2019”). The Scheme will be administered by the Compensation Committee of the Board and shall
be subject to compliance with the applicable laws.

Out of total capital raising plan for the year 2018-19, the Board of the Bank has decided to raise Equity Share
Capital upto 10,00,00,000 (Ten Crore) equity shares with a face value of Rs.10/- each, at an appropriate premium,
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through Central Bank of India Employee Stock Purchase Scheme (“Central Bank of India— ESPS 2019”) in one or
more tranches subject to mandatory / regulatory approvals from the Gol / RBI/ SEBI/ Other regulatory agencies
etc., in such a way that the Government of India holding does not fall below 52.00%.

The object of the issue, apart from raising of long term resources is:

. To enable the Bank to attract, retain and reward Employees for our Bank by sharing the value created by
them and to motivate them to contribute to the growth and profitability of the Bank.

. To motivate the Employees of the Bank with incentives and reward opportunities;

. To achieve sustained growth of the Bank and the creation of shareholder value by aligning the interests
of the Employees with the long-term interests of the Bank; and

. To create a sense of ownership and participation amongst the Employees.

. To raise equity capital to utilize for the purpose to shore up the capital adequacy and to fund the general
business needs of the Bank.

The new equity shares proposed to be issued under the Scheme shall rank pari passu in all respects with the
existing equity shares of the Bank including payment of dividend, if any, declared by the Bank.

In compliance with Regulation 41(4) of the SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015 [SEBI (LODR)] and Regulation 6 of SBEB Regulations, the Bank is proposing the Special Resolution for
issuance and allotment of new equity shares to Eligible Employees.

Pursuant to SEBI Circular No. CIR/CFD/Policy Cell/2/2015 dated 16th June 2015, additional disclosures as
enumerated therein are as under:

A. BRIEF DESCRIPTION OF THE SCHEME:

The Bank proposes to offer upto 10,00,00,000 (Ten Crore) new equity shares of face value of Rs.10/- each
of the Bank to all the Eligible Employees under Central Bank of India — ESPS 2019 subject to applicable
laws, Rules, Regulations and Guidelines, to be decided at the time of making offer in such a way that the
holding of Government of India does not reduce below 52.00%.

B. TOTAL NUMBER OF SHARES TO BE GRANTED:

Up to 10,00,00,000 (Ten crore) new equity shares in aggregate are proposed to be offered to the Eligible
Employees under the Scheme

C. IDENTIFICATION OF CLASSES OF EMPLOYEES ENTITLED TO PARTICIPATE AND BE BENEFICIARIES
IN THE CENTRAL BANK OF INDIA - ESPS 2019 :

All permanent Employees of the Bank including the Managing Director & Chief Executive Officer and
Executive Directors of the Bank.

D. REQUIREMENTS OF VESTING AND PERIOD OF VESTING:
Not Applicable

E. MAXIMUM PERIOD [SUBJECT TO REGULATIONS 18 (1) AND 24 (1) OF THE SEBI (SBEB) REGULATIONS,
AS THE CASE MAY BE] WITHIN WHICH THE OPTIONS/SARs/ BENEFIT SHALL BE VESTED:

Not Applicable.
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EXERCISE PRICE, SAR PRICE, PURCHASE PRICE OR PRICING FORMULA:

The Offer Price / Purchase Price will be determined by the Board / Compensation Committee of Directors
at the time of the offer. The price of the Shares to be allotted under the Scheme to the Eligible Employees
of the Bank shall be at a discount ranging between 10% to 40% on the average of the weekly high and
low of the volume weighted average prices of the equity shares quoted on NSE during the two weeks
preceding the date on which the Board/ Compensation Committee fixes Offer / Purchase Price.

EXERCISE PERIOD AND PROCESS OF EXERCISE:

The period during which the issue remains open as per decision of the Board / Compensation Committee
shall be the Exercise Period. The process of exercise would, inter-alia, include offer made to the Eligible
Employees, receipt of application and subscription amount and allotment of shares pursuant to the
Scheme.

THE APPRAISAL PROCESS FOR DETERMINING THE ELIGIBILITY OF EMPLOYEES FOR THE PROPOSED
ESPS:

Eligible Employees as on the date of offering will be entitled to participate subject to the applicable
regulatory requirements and guidelines.

MAXIMUM NUMBER OF OPTIONS, SARs, SHARES, AS THE CASE MAY BE, TO BE ISSUED PER
EMPLOYEE AND IN AGGREGATE :

The Bank proposes to issue maximum of 10,00,00,000 (Ten crore) new equity shares in aggregate and
equity shares proposed to be issued per employee shall not exceed 1.00% of the post issue paid-up
capital of the Bank.

MAXIMUM QUANTUM OF BENEFITS TO BE PROVIDED PER EMPLOYEE UNDER THE SCHEME:

Other than equity shares issued to the Eligible Employees under the Scheme as indicated in para () above,
no other benefit is proposed to be provided to the Employees.

WHETHER THE SCHEME (S) IS TO BE IMPLEMENTED AND ADMINISTERED DIRECTLY BY THE BANK
OR THROUGH A TRUST:

The proposed Scheme will be implemented and administered directly by the Bank.

WHETHER THE SCHEME (S) INVOLVES NEW ISSUE OF SHARES BY THE COMPANY OR SECONDARY
ACQUISITION BY THE TRUST OR BOTH:

Under the proposed Scheme, the Bank will issue new equity shares directly to the Eligible Employees.

THE AMOUNT OF LOAN TO BE PROVIDED FOR THE IMPLEMENTATION OF THE SCHEME (S) BY THE
COMPANY TO THE TRUST, ITS TENURE, UTILIZATION, REPAYMENT TERMS, ETC.:

Under the proposed Scheme, the new equity shares of the Bank are proposed to be issued directly to the
Eligible Employees and as such, the formation of the Trust or providing loan to the Trust is Not Applicable.

MAXIMUM PERCENTAGE OF SECONDARY ACQUISITION (SUBJECT TO LIMITS SPECIFIED UNDER THE
SEBI REGULATIONS) THAT CAN BE MADE BY THE TRUST FOR THE PURPOSES OF THE SCHEME (S):

Not Applicable.
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O. A STATEMENT TO THE EFFECT THAT THE BANK SHALL CONFORM TO THE ACCOUNTING POLICIES
SPECIFIED IN REGULATION 15 OF SEBI (SBEB) REGULATIONS:

The Bank will conform to the accounting policies specified in Regulation 15 of SBEB Regulations, as
applicable from time to time.

P. THE METHOD WHICH THE BANK SHALL USE TO VALUE ITS OPTIONS OR SARs:

Under the proposed Scheme, the Bank proposes to issue new equity shares and as such, the valuation
of Options or SARs is Not Applicable.

Q. THE FOLLOWING STATEMENT, IF APPLICABLE:

In case the Bank opts for expensing of share based employee benefits using the intrinsic value, the
difference between the employee compensation cost so computed and the employee compensation cost
that shall have been recognized if it had used the fair value, shall be disclosed in the Directors’ report
and the impact of this difference on profits and on earnings per share (“EPS”) of the Bank shall also be
disclosed in the Directors’ report.

The Bank will comply with the above requirements, if applicable
R. LOCK-IN PERIOD:

The new equity shares proposed to be issued under the present ESPS shall be locked-in for a minimum
period of One year from the date of allotment as per SBEB Regulations.

The Board of Directors recommends the passing of the proposed Special Resolution.

The Managing Director & Chief Executive Officer, the Executive Directors and other Key Managerial Persons
(KMPs) of the Bank are concerned or interested in the aforementioned Resolution as it is intended for
their benefit. Other Directors are not concerned or interested in the Resolution.

BY ORDER OF THE BOARD OF DIRECTORS
For CENTRAL BANK OF INDIA

Sd/-
Place: Mumbai (ANAND KUMAR DAS)
Date: 31.01.2019 Assistant General Manager-MBD/

Company Secretary
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@ doge 4 311 s
Central Bank of India

1911} 37T farg *fEa’’“CENTRAL” TO YOU SINCE 1911

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-ld
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, 28" February, 2019 at 11.00 AM on 9th
Floor at the head office of the Bank situated at Chandermukhi, Nariman Point, Mumbai- 400 021 and at any

adjournment thereof.

Signed this day of 2019. Please 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 5.00 PM on Friday, 22" February, 2019 being the immediate preceding working
day to Saturday, 23 February, 2019 which is Bank holiday and is 4 days prior to the EGM, 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

1911 ® 31T farg *‘fEa’’“CENTRAL” TO YOU SINCE 1911

CENTRAL BANK OF INDIA

Head Office : Chandermukhi, Nariman Point, Mumbai - 400021

ATTENDANCE SLIP
Extra-ordinary General Meeting — Thursday, 28" February, 2019 at 11.00 AM

Regd. Folio/DPID & Client ID/No. of Shares

Name and address of the Member
(In Block Letters)

Joint Holders

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

Signature of the Member/Proxy/
Representative Present

Day and Date Thursday, 28" February, 2019
Place Central Bank of India, Head Office, 9" Floor, Chandermukhi,
Nariman Point, Mumbai- 400 021

@ doge 4 311w sfaar
Central Bank of India

1911 ® 31T farg *‘fEa’’“CENTRAL” TO YOU SINCE 1911

CENTRAL BANK OF INDIA

Head Office : Chandermukhi, Nariman Point, Mumbai - 400021
ENTRY PASS

(To be retained throughout the meeting)

Extra-ordinary General Meeting — Thursday, 28" February, 2019 at 11.00 AM.

Place: Central Bank of India, Head Office, 9th Floor, Chandermukhi, Nariman Point, Mumbai - 400 021
Regd. Folio/DPID & Client ID/No. of Shares

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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T : (022) 4918 6000

therd : (022) 49186060

2 A : rnt.helpdesk@linkintime.co.in

Registrar and Share Transfer Agent:

Link Intime India Private Limited
(Unit-CENTRAL BANK OF INDIA)
C 101, 247 Park,

L B S Marg, Vikhroli (West),
Mumbai 400 083

Phone No: (022) 4918 6000

Fax: (022) 49186060

E-mail: rnt.helpdesk@linkintime.co.in
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CENTRAL BANK OF INDIA
Head Office : Chandermukhi, Nariman Point, Mumbai - 400 021. Tel.: 022- 6638 7818




