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A" AR TR 1 STHH A Govt. of India Undertaking

NOTICE

NOTICE is hereby given that an Extraordinary General Meeting of the shareholders of SyndicateBank will be
held on Tuesday, 24™ March, 2015 at 10.30 a.m. at SyndicateBank Golden Jubilee Auditorium, Manipal — 576 104
to transact the following business:

To consider and if thought fit, pass with or without modification the following resolution(s) as Special Resolution(s):

“RESOLVED THAT pursuant to the provisions of the Banking Companies (Acquisition and Transfer of Undertakings)
Act, 1970 and SyndicateBank (Shares and Meetings) Regulations, 1998 and subject to the approvals, consents, sanctions,
if any, of Reserve Bank of India (RBI), Government of India (GOI), Securities and Exchange Board of India (SEBI), and /
or any other authority as may be required in this regard and subject to such terms, conditions and modifications thereto as
may be prescribed by them in granting such approvals and which may be agreed to by the Board of Directors of the Bank
and subject to SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009 (SEBI ICDR Regulations) and
regulations prescribed by RBI and all other relevant authorities from time to time and subject to the Listing Agreements
entered into with the Stock Exchanges where the equity shares of the Bank are listed, consent of the shareholders of the
Bank be and is hereby accorded to the Board of Directors of the Bank (hereinafter called “the Board” which shall be
deemed to include Capital Issues Committee which the Board may have constituted or hereafter constitute, to exercise
its powers including the powers conferred by this Resolution) to raise capital by creating, offering, issuing and allotting
upto 3,74,74,541 (Three crore seventy four lakh seventy four thousand five hundred forty one only) equity shares of face
value of ¥10/- each for cash at ¥122.75 (Rupees One hundred and twenty two and paise seventy five only) determined by
the Board in accordance with Regulation 76(1) of SEBI ICDR Regulations aggregating to ¥460.00 Crore (Rupees Four
hundred and sixty Crore only) on preferential basis to Government of India.

“RESOLVED FURTHER THAT the Relevant Date for determination of the Issue Price is 20" February, 2015.”

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

“RESOLVED FURTHER THAT the said equity shares to be issued 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 or Committee of 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 or Committee of the Board be and is hereby authorised to delegate all or
any of the powers herein conferred on it, to the Managing Director or Executive Director/s or such other Officer of the
Bank as it may deem fit to give effect to the aforesaid Resolution.”

By order of the Board of Directors

g a/;(w"' -
Lo, -
Wy \V e

-

Place : Manipal (T K Srivastava)
Date : 23.02.2015 Executive Director
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Notes:

1. The Explanatory Statement setting out the material facts in
respect of the business of the meeting is annexed hereto.

2. APPOINTMENT OF PROXY

A SHAREHOLDER ENTITLED TO ATTEND AND
VOTE AT THE MEETING IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF / HERSELF AND SUCH A PROXY NEED
NOT BE A SHAREHOLDER OF THE BANK. The Proxy
form, in order to be effective, must be received by the Bank
at the Head Office of the Bank at Manipal not less than
FOUR DAYS before the date of the Extraordinary General
Meeting i.e., on or before the closing hours of Thursday, the
19® March, 2015.

3. APPOINTMENT OF AN AUTHORISED
REPRESENTATIVE

No person shall be entitled to attend or vote at the meeting as
a duly authorized representative of a Company or any 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 the true copy by the Chairman
of the meeting at which it was passed, shall have been
deposited at the Head Office of the Bank at Manipal not
less than FOUR DAYS before the date of the Extraordinary
General Meeting, i.e., on or before the closing hours of
Thursday, the 19" March, 2015.

4. ATTENDANCE SLIP-CUM-ENTRY PASS

For the convenience of the shareholders, Attendance Slip-
Cum-Entry Passisannexed tothisnotice. Shareholders/ Proxy
holders/Authorised Representatives are requested to affix
their signatures at the space provided therein and surrender
the same at the venue. Proxy/Authorized Representative of
shareholders should state on the Attendance Slip-Cum-Entry
Pass as “Proxy” or “Authorized Representative” as the case
may be.

VOTING THROUGH ELECTRONIC MEANS

Pursuant to Clause 35-B of the Listing Agreement read with
Rule 20 of Companies (Management and Administration)
Rules, 2014, it is mandatory to extend to the Members of the
Bank, the facility to vote at the General Meeting by electronic
means.
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Members of the Bank can transact all the items of the business
through electronic voting system as contained in the Notice of
the Meeting.

The Bank has appointed M/s S. N. ANANTHA
SUBRAMANIAN and Co. Practicing Company Secretaries,
as a Scrutinizer who will conduct the electronic voting
process in a fair and transparent manner. The Scrutinizer shall
within a period of three working days from the date of
conclusion of e-voting period, submit his report of the votes
cast in favour or against, if any, to the Executive Director/
Managing Director of the Bank. The result of the same will be
disclosed to the Stock Exchanges and hosted on the website of
the Bank.

CUT-OFF DATE

The Bank has fixed Friday, the 13" February, 2015 as the Cut-
off date for determining voting rights of shareholders entitled to
participating in the e-voting process.

INSTRUCTION FOR E-VOTING

1. To use the following URL for e-voting:
From Karvy website: https://evoting.karvy.com

2. Shareholders of the Bank holding shares either in physical
form or in dematerialized form, as on the Cut-off date, may
cast their vote electronically.

3. Enter the login credentials [i.e., user id and password
mentioned in the Attendance Slip of the EGM]. Your Folio
No. DP ID & Client ID will be your user ID.

4. After entering the details appropriately, click on LOGIN.

5. You will reach the Password change menu wherein you are
required to mandatorily change your password. The new
password shall comprise of minimum 8 characters with
at least one upper case (A-Z), one lower case (e-z), one
numeric value (0-9) and a special character. The system
will prompt you to change your password and update any
contact details like mobile, email etc. on first login. You
may also enter the secret question and answer of your
choice to retrieve your password in case you forget it. It is
strongly recommended not to share your password with any
other person and take utmost care to keep your password
confidential.

6. You need to login again with the new credentials.
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7. On successful login, the system will prompt you to select
the EVENT i.e., Syndicate Bank.

8. On the voting page, enter the number of shares as on the cut
off date under FOR/AGAINST or alternately you may enter
partially any number in FOR and partially in AGAINST but
the total number in FOR/AGAINST taken together should
not exceed the total shareholding. You may also choose the
option ABSTAIN.

9. Shareholders holding multiple folios / demat account shall
choose the voting process separately for each folios / demat

account.

10. Cast your vote by selecting an appropriate option and click
on SUBMIT. A confirmation box will be displayed. Click
OK to confirm else CANCEL to modify. Once you confirm,
you will not be allowed to modify your vote. During the
voting period, shareholders can login any number of times
till they have voted on the resolution.

11. Once the vote on the resolution is cast by the shareholder,
he/she shall not be allowed to change it subsequently.

12. The Portal will be open for voting from : 9 a.m. on

18.03.2015 to 6 p.m. on 20.03.2015.

13. In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for shareholders and e-voting
User Manual for shareholders available at the download
section of https://evoting.karvy.com or contact Karvy
Computershare Pvt. Ltd. at Tel No. 1800 345 4001 (toll
free).

VOTING/POLLING AT THE VENUE OF EGM

Apart from e-voting, the voting shall also be done by Poll for
those who have not exercised their option of e-voting. The
issue of Ballot Paper/s will commence immediately after an
announcement in this regard is made and the number of votes
will be equivalent to the number of shares held by them as on
the Cut-off Date i.e. Friday, the 13" February, 2015.

The Shareholders may exercise their right by affixing a ticking in
the relevant columns in the Ballot Paper with respect to Agenda
item Nos. 1 of the Notice. Ballot Paper/s may be dropped in the
Ballot Box(es) kept for the purpose.
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The counting of votes would be taken up thereafter and the
Chairman of the meeting will announce the final results based
on the aggregate of votes secured through e-voting and poll
conducted at the meeting.

The Results of the poll aggregated with the results of e-voting
will be hosted on Bank’s website and shall also be informed to
the stock exchanges i.e. NSE & BSE.

Explanatory Statement and Disclosure as required to be
made in terms of Chapter VII of SEBI ICDR Regulations

a) Objects of the Preferential Issue

With a view to comply with BASEL III requirements
relating to capital adequacy, there is an ever-increasing
need to raise capital. Government of India, vide their letter
F.N0.7/38/2014-BOA dated 9" February, 2015 has decided
to infuse capital funds to the tune of ¥ 460.00 Crore (Rupees
Four hundred sixty crore only) by way of preferential
allotment of equity in its favour. The Bank has been
advised to take all preparatory steps in this regard including
necessary approvals from the Board of the Bank and various
bodies such as SEBI, RBI, etc. The capital raised would be
utilized to shore up the capital adequacy of the Bank and to
fund the general business needs of the Bank.

b) The entire issue will be subscribed by Government of
India — Promoter of the Bank.

¢) Shareholding Pattern before the issue and likely shareholding
pattern after the Issue

Before the Issue .
, (As on 13.02.2015) After the ssue
N(; Category No. of shares| Percentage | No. of shares | Percentage
held of held of
shareholding shareholding

A [Promoter’s Holding

(Government of India)| ‘20920347 6739 [458394888| 6924

B |Non —Promoter

Holding 20,36,04,284 32.61 |20,36,64,284 30.76

Total 62,45,84,631 100.00 |66,20,59,172 100.00

<)) ek T fefy wferan sl 31 ©ft €t 1R fermrareft § e e
TH T % S7e qU B o TT T ie |

%) @ SRRUTE I s Ferdsh BN % R0 I8 e W
TR 1 TIA F A TG 7, 3Tq: 3696 2701 § Hig
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d) The Bank endeavours to complete the issue process within
the prescribed time lines as indicated in SEBI ICDR
Regulations.

e) As the issue is to be made to the Government of India, the
major Shareholder and Promoter of the Bank, there would
not be any change in control.
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h)

k),

k)

D

The Pre and Post issue (likely) shareholding of Government
of India would be as under:

Number of Percentage to

Shares Capital (%)
Pre-issue 42,09,20,347 67.39
Post-issue 45,83,94,888 69.24

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

The Issue Price will be determined in accordance with the
Regulations as applicable for Preferential Issues as contained
in Chapter VII of the SEBI (ICDR) Regulations as amended
till date.

The shares issued and allotted to Government of India shall
be locked in for a period of three years from the date of
trading approval.

The Certificate issued by the Statutory Auditor(s)
certifying that the issue is being made in accordance with
the requirements of these regulations will be tabled at the
Extraordinary General Meeting.

The entire pre-preferential holding of Central Government
will be locked for a period of six months commencing from
the Relevant Date to a period of six months from the date of
trading approval granted by Stock Exchanges to the shares
issued pursuant to the Special Resolution.

All the shares held by Government of India are in
dematerialized mode and the Bank is in compliance with the
conditions of continuous listing of equity shares as specified
in the Listing Agreement with the Stock Exchanges where
the equity shares of the Bank are listed.

m) Government of India has not sold any equity shares of the

n)

0)

p)

Bank during the six months preceding the relevant date.

In terms of Clause 23 of the Listing Agreement executed with
the Stock Exchanges and in terms of Regulation 72 of the
SEBI ICDR Regulations 2009, approval of the shareholders
of the Bank is required by way of a Special Resolution to
issue and allot shares on preferential basis vis-a-vis offering
shares to all the shareholders of the Bank.

The Bank undertakes to re-compute the price of the equity
shares in terms of the provisions of SEBI ICDR Regulations
where it is required to do so.

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

q) Your Directors recommend passing of the Special

Resolution.

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

\Wwo vtV g
-

(T K Srivastava)

Executive Director

Place : Manipal
Date : 23.02.2015
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Friendly - 3§&

T | 1 3UHA A Govt. of India Undertaking

Head Office : Manipal

ATTENDANCE SLIP

(to be surrendered at the time of Entry to the Venue)

Date : 24™ March, 2015
Time : 10.30 am.
Place : SyndicateBank Golden Jubilee Auditorium, Manipal

I hereby record my presence at the Extraordinary General Meeting of the Bank.

Signature of the Shareholder/Proxy/Representative present
Regd. Folio DPID
Client ID
(If not dematerialised) (If dematerialised)
Name of the Shareholder:

Number of Shares:

9K (. SyndicateBank

i
v
L1 T |LERI 3 39sRH A Govt. of India Undertaking

Faithful.
Friendly ,

Head Office : Manipal

ENTRY PASS

(To be retained throughout the meeting)

Signature of the Shareholder/Proxy/Representative present

Regd. Folio DPID
Client ID
(If not dematerialised) (If dematerialised)

Name of the Shareholder:

Number of Shares:

Shareholders/proxy or authorised representative of shareholders are requested to produce the above Attendance Slip, duly signed
in accordance with their specimen signatures registered with the Bank, alongwith the entry pass, for admission to the venue. The
admission will, however, be subject to verification/checks, as may be deemed necessary. Under no circumstances, any duplicate
Attendance Slip will be issued at the entrance to the meeting. The entry pass portion will be handed back to the shareholders/proxy/
Representative, who, should retain till the conclusion of the meeting.
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L3 ST b 1 39sH A Gowi. of India Undertaking

Head Office : Manipal

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

Regd. Folio
(If not dematerialised)
DP ID & Client ID

(If dematerialised)
I/'We resident(s) of in the district
of in the State of being a shareholder/shareholder(s) of SyndicateBank, Manipal,
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 Extraordinary General Meeting of the shareholders of SyndicateBank to be held on 24" March, 2015
at 10.30 a.m. at SyndicateBank Golden Jubilee Auditorium, Manipal and at any adjournment thereof.

Signed this day of 2015.

Please

Affix

% 1/-

Revenue

Stamp
Signature of Proxy Signature of First named/Sole Shareholder
Name
Address:

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. No instrument of proxy shall be valid unless
a) in the case of an individual shareholder, it is signed by him/her or his/her attorney, duly authorised in writing,
b) in the case of joint holders, it is signed by the shareholder first named in the register or his / her attorney, duly authorised in writing,
¢) in the case of a body corporate signed by its officer or an attorney duly authorised in writing.

2. An instrument of proxy shall be sufficiently signed by the shareholder. If for any reason he/she is unable to sign, then his / her mark shall
be affixed thereto and attested by a Judge, Magistrate, Registrar or Sub-Registrar of Assurances or other Government Gazetted Officer or an
Officer of SyndicateBank.

3. The proxy together with
a) the power of attorney or other authority (if any) under which it is signed, or
b) a copy of the power of attorney or authority, certified by a Notary Public or a Magistrate, should be deposited at the Head Office of
SyndicateBank with Corporate Information Centre, Manipal — 576 104 not less than FOUR DAYS before the date of the Extraordinary
General Meeting i.e. on or before the closing hours of Thursday, the 19" March, 2015.

4. No instrument of Proxy shall be valid unless it is duly stamped.
a. An instrument of proxy deposited with the Bank shall be irrevocable and final.
b. 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.
c. The shareholder who has executed an instrument of proxy shall not be entitled to vote in person at the Extraordinary General Meeting to
which such instrument relates.
d. No person shall be appointed as duly authorised representative or a proxy who is an officer or an employee of SyndicateBank.
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