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The Vice President (Listing) The Vice President (Listing)
NATIONAL STOCK EXCHANGE OF INDIA | BSE LIMITED
LTD. Phiroze Jeejeebhoy Towers, Dalal Street,
Exchange Plaza, C-1, Block G, Bandra Kurla Mumbai — 400001
Complex, Bandra (E), Mumbai - 400051 (BSE Symbol: 532276)

NSE Symbol: SYNDIBANK)

Sub.: Postal Ballot Notice- Disclosure under Regulation 30 of SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2018

Dear Sir/Madam,

Further, to our letter Ref No.568/C0O/2914/INRC/SE/2018-19 dated 31.10.2018, informing the Stock
Exchange about the approval of the Board of Directors, we are enclosing herewith Notice of Postal
Ballot and Postal Ballot Form.

Notice of Postal Ballot and Postal Ballot Form are also available on the website of the Bank
www.syndicatebank.in.

This is for your kind information and record.
Thanking you
Yours faithfully,

For SyndicateBank
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= SyndicateBank

MULLEVIS D e ek 1 59 A Govi, of India Undertaking

U ieha wraterd, wfvtarer/ Registered Office, Manipal

rtea seie guqt/ Notice of Postal Ballot
Dear Shareholder(s),

NOTICE IS HEREBY GIVEN pursuant to Regulation 44 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 as amended from time to time and Rule 22 of the Companies (Management
and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof for the
time being in force) to seek consent of the Shareholders of SyndicateBank (hereinafter referred to as “the
Bank™) to pass the Special Resolutions by way of Postal Ballot including voting by electronic means
i.e. “e-Voting”).

The proposed Special Resolutions and Explanatory Statement, stating the material facts and reasons thereof
are annexed hereto.

The Bank has appointed Shri S. N. Ananthasubramanian (COP No. 1774) of M/s S. N. Ananthasubramanian &
Co., Practising Company Secretaries, Thane as Scrutinizer for conducting the Postal Ballot process in a fair
and transparent manner.

Please read carefully the instructions printed in the Notice of Postal Ballot and Form and return the Form
duly completed in all respects in the enclosed self-addressed postage pre-paid Business Reply Envelope so
as to reach the Scrutinizer not later than close of working hours i.e. 5.00 p.m., on Tuesday, December 18,
2018 at the following address:

» The Scrutinizer
Karvy Computershare Private Limited,
Unit: SyndicateBank,
Karvy Selenium Tower B,
Plot No. 31-32, Gachibowli,
Nanakramguda, Hyderabad — 500 032,
Telangana, India.

The Bank is also providing e-Voting facility for voting on the Special Resolutions. The Shareholders desiring
to opt for e-Voting facility are requested to read the notes to the Notice of Postal Ballot and instructions
given thereunder for e-Voting purpose.

The Scrutinizer will submit his report to the Managing Director & Chief Executive Officer (“MD&CEQO”)
or any other Director/Officer of the Bank as authorized by the Board of Directors after completion of the
scrutiny of the Postal Ballots. The result of the voting by Postal Ballot will be announced on or before
5:00 p.m. on Tuesday, December 25, 2018 at Registered Office, Manipal/Corporate Office, Bengaluru of
the Bank by displaying on the Notice Board and will be intimated to the Stock Exchanges. It will also
be hosted on the website of the Bank, www.syndicatebank.in and Karvy Computershare Private Limited,
Registrar and Share Transfer Agent (“RTA”) of the Bank, www.evoting.karvy.com.
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RESOLUTIONS:
1. To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970/1980 and Syndicate Bank (Shares and Meetings) Regulations, 1998 and subject
to the approvals, consents, sanctions, if any, of the Reserve Bank of India (“RBI”), the Government 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 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 (“ICDR”)] Regulations,
2018 and SEBI [Listing Obligations & Disclosure Requirements (“LODR”)] Regulations, 2015 and
regulations prescribed by the 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 referred to as “the Board”) to create, offer, issue and allot requisite number of Equity
Shares of face value of ¥10/- (Rupees Ten only) each to the Government of India (“GOI”) aggregating
to I728 Crore (Rupees Seven Hundred Twenty Eight Crore only) on preferential basis inclusive of
premium for cash at an Issue Price to be determined in accordance with Regulation 164 of the SEBI
(ICDR) Regulations 2018.”

2. To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970/1980 and Syndicate Bank (Shares and Meetings) Regulations, 1998 and subject
to the approvals, consents, sanctions, if any, of the Reserve Bank of India (“RBI”), the Government 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 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 (“ICDR”)] Regulations, 2018
and SEBI [Listing Obligations & Disclosure Requirements (“LODR”)] Regulations, 2015 and SEBI
[Share Based Employee Benefits (“SBEB”)] Regulations, 2014 and regulations prescribed by the 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 referred to as “the
Board”) to increase the limit up to ¥500 Crore (Rupees Five Hundred Crore only) including premium
to raise capital by creating, granting offer, issuing and allotting up to 30,00,00,000 (Thirty Crore) new
Equity Shares of face value of I10/- (Rupees Ten only) each to eligible employees under Employee
Stock Purchase Scheme (“ESPS”) in one or more tranches, at such price or prices, and on such terms
and conditions as may be decided by the Board/Committee in its absolute discretion. This includes the
earlier approval of the Shareholders in the Extraordinary General Meeting (“EGM”) on Monday, 29"
October, 2018 at Manipal to raise capital aggregating to I250 Crore (Rupees Two Hundred Fifty Crore
only) by issuance and allotment of up to 9,00,00,000 (Nine Crore) Equity Shares under ESPS.

By the Board of Directors
For SyndicateBank

Sushant Jain
Date :07.11.2018 (Company Secretary)
Place : Bengaluru (M. No. A51783)
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Notes:

L.

The Explanatory Statement stating all material facts and reasons for the proposed resolution is annexed
hereto.

This Notice along with the Postal Ballot Form is being sent by the electronic mode to those Shareholders,
whose Email addresses are registered with the Bank/Depositories, unless any Member has registered
for a physical copy of the same. For Shareholders who have not registered their Email addresses,
physical copies are being sent by the permitted mode. The Shareholders may note that this Notice
of Postal Ballot will be available on the Bank’s website, www.syndicatebank.in and on the website
of Karvy Computershare Private Limited, Registrar and Share Transfer Agent (“RTA”) of the Bank,
www.evoting.karvy.com.

The voting rights will be reckoned on the paid-up value of Equity Shares registered in the name of
the Shareholders on Monday, November 12, 2018 (“Cut-off date”). Only those Shareholders whose
names are recorded in the Register of Shareholders of the Bank or in the Register of Beneficial Owners
maintained by the Depositories as on the Cut-off date will be entitled to cast their votes by Postal Ballot
or e-Voting. A person who is not a Member as on the Cut-off Date should treat this Notice of Postal
Ballot for information purposes only.

Pursuant to Section 3 (2E) of the Banking Companies (Acquisition and Transfer of Undertakings) Act,
1970/1980, no Shareholder of the corresponding new Bank, other than the Central Government, shall
be entitled to exercise voting rights in respect of any shares held by him/her in excess of 10 (ten) per
cent of the total voting rights of all the Shareholders of the corresponding new Bank. In case of any
amendments to the Act/s, Regulation/s, Scheme/s and Regulation/s which would result in change of
any or part of the existing process as laid in this Notice, the amendment shall prevail.

The Shareholders can opt for only one mode of voting i.e. either Postal Ballot Form or e-Voting. In
case, any Member cast his/her vote both by Postal Ballot Form and e-Voting, the vote cast through
e-Voting shall prevail and the vote cast through Postal Ballot Form shall be considered invalid.

Further, Shareholders, who have received the Notice of Postal Ballot by Email and who wish to vote
through physical Postal Ballot Form, can download Postal Ballot Form from the Bank’s website
www.syndicatebank.in or by writing to the Company Secretary, SyndicateBank, 2™ Cross, Gandhi
Nagar, Bengaluru and send the duly completed and signed Postal Ballot Form to the Scrutinizer so as
to reach on or before 5.00 p.m. (IST) on Tuesday, December 18, 2018.

The resolutions, if passed by requisite majority, shall be deemed to have been passed on Tuesday, 18™"
December, 2018 i.e., the last date specified by the Bank for receipt of duly completed Postal Ballot
Forms or e-Voting.

A member cannot exercise his/her vote by proxy on Postal Ballot.

The Shareholders desiring to exercise their vote by Postal Ballot Form are requested to carefully read
the instructions printed overleaf on the Postal Ballot Form and return the said Form duly completed and
signed, in the enclosed self-addressed postage pre-paid Business Reply Envelope to the Scrutinizer,
so that it reaches the Scrutinizer not later than 5.00 p.m. (IST) on Tuesday, December 18, 2018. The
postage will be borne by the Bank. However, envelopes containing Postal Ballot Form, if sent by
courier or registered/speed post or deposited personally at the address given on the self-addressed
postage pre-paid Business Reply Envelope at the expense of the Shareholder/s will also be accepted.
If any Postal Ballot Form is received after 5.00 p.m. (IST) on Tuesday, December 18, 2018, it will be
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considered that no reply from the Shareholder/s has been received. Additionally, please note that the
Postal Ballot Forms shall be considered invalid if:

i)

V)
vi)

vii)

it is not possible to determine without any doubt the assent or dissent of the Shareholder/s; and/
or

a Competent Authority has given directions in writing to the Bank to freeze the voting rights of
the Shareholder/s; and/or

it is defaced or mutilated in such a way that its identity as a genuine form cannot be established;
and/or

the Shareholder/s has made any amendment to the resolution set out herein or imposed any
condition while exercising his/her vote; and/or

the details provided in the form are incomplete or incorrect; and/or
Postal Ballot Form is not signed or signature does not tally; and/or

if the Postal Ballot Form other than the one issued by the Bank is used.

10. In case, a Shareholder is desirous of obtaining a duplicate Postal Ballot Form, the Member may write
to the Bank at its Registered Office, Manipal; Corporate Office, 2" Cross, Gandhi Nagar, Bengaluru or
its Registrar and Share Transfer Agent, Karvy Computershare Private Limited, Unit: SyndicateBank,
Karvy Selenium Tower B, Plot No. 31-32, Gachibowli, Nanakramguda, Hyderabad — 500 032.
However, the duly completed and signed Duplicate Postal Ballot Form should reach the Scrutinizer on
or before 5.00 p.m. (IST) on Tuesday, December 18, 2018.

11. The process and manner of e-Voting shall be as follows:

(A) Instructions in respect of e-Voting to the Shareholders of the Bank whose Demat Account(s)/
Folio Number(s) has/have not been registered for e-Voting facility of Karvy Computershare
Private Limited and who do not have their existing User ID and Password:

I

ii.
iii.

1v.

Vi.

vil.

Viii.

Open Email and then open PDF File named “SyndicateBank e-Voting.pdf” with your DP/Client
ID or Folio Number as password. The said PDF File contains your User ID and Password for
e-Voting. Please note that the password is an initial password.

Launch Internet Browser by typing the URL - https://evoting.karvy.com.
Click on Shareholder “Login”.

Enter your User ID and Password as initial password noted in step (i) above.
Click “Login”.

Password change menu appears. Change the password with new password of your choice
with minimum 8 (eight) digits/characters or combination thereof. Please take note of the new
password. It is strongly recommended to not to share your password with any other person and
take utmost care to keep your password confidential.

Home Page of “e-Voting” appears. Click on “e-Voting” - Active Voting Cycles.
Select e-Voting Even Number (EVEN) of the Bank.
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i
ii.

iil.

1v.

vi.

vii.

viii.

IX.

xi.
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1X.

X1.
X1i.

Xiii.

Now you are ready for “e-Voting” as ‘Cast Vote’ page opens. Voting period commences from
9.00 a.m. on Monday, November 19, 2018 and ends at 5.00 p.m. on Tuesday, December 18,
2018.

Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
Once you have voted on the item of business, you will not be allowed to modify your vote.

Institutional shareholders (i.e. other than Individuals, HUF, NRI, etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority letter, etc., together
with attested specimen signature of the duly authorized signatory/ies who are authorized to vote,

to the Scrutinizer through Email: scrutinizer@snaco.net with a copy marked to evoting@karvy.
com.

(B) Instructions in respect of remote e-Voting to the Shareholders of the Bank whose Demat
Account(s)/Folio Number(s) has/have already been registered for e-Voting facility of Karvy
Computershare Private Limtied:

L.

ii.

iii.

1v.

V.

Vii.

viii.

IX.

x1.

Launch Internet Browser by typing the URL - https://evoting.karvy.com.
Click on Shareholder “Login”.

Enter your User ID and existing Password (if you forgot your password, you can reset your
password by using “Forgot User Details/Password” option available on https://evoting.karvy.
com.

Click “Login”.
Home Page of “e-Voting” appears. Click on “e-Voting” - Active Voting Cycles.
Select e-Voting Even Number (EVEN) of the Bank.

Now you are ready for “e-Voting” as “Cast Vote” page opens. Voting period commences from
9.00 a.m. on Monday, November 19, 2018 and ends at 5.00 p.m. on Tuesday, December 18,
2018.

Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
Once you have voted on the item of business, you will not be allowed to modify your vote.

Institutional shareholders (i.e. other than Individuals, HUF, NRI, etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority letter, etc., together
with attested specimen signature of the duly authorized signatory/ies who are authorized
to vote, to the Scrutinizer through Email: scrutinizer@snaco.net with a copy marked to
evoting@karvy.com.
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Please note that:

L.

Login to e-Voting website will be disabled upon 5 (five) unsuccessful attempts to key-in the correct
password. In such an event, you will need to go to ‘Forgot Password’ option available on the website
to reset the same.

Your Login Id and existing Password can be used by you exclusively for e-Voting on the Resolutions
placed by the Bank in which you are the Shareholder.

It is strongly recommended to not to share your password with any other person and take utmost care
to keep it confidential.

In case, you have any queries or issues regarding remote e-Voting, you may contact Shri M. R. V.
Subrahmanyam, General Manager, Karvy Computershare Private Limited, Unit: SyndicateBank,
Karvy Selenium Tower B, Plot No. 31-32, Gachibowli, Nanakramguda, Hyderabad — 500 032, Tel.: 040
67162222/67161516, Fax: 040 23001153, Toll Free No.: 18003454001 or write an email to einward.
ris@karvy.com.

The Scrutinizer shall, after the conclusion of voting through Postal Ballot, make a Scrutinizer’s Report
on the total votes cast in favour or against the Special Resolutions as set out in each of the Agenda
Items, to the Managing Director & Chief Executive Officer (MD&CEO) or any of the Executive
Directors of the Bank as authorised by the Board of Directors or any other person authorised by him,
who shall countersign the same. The Scrutinizer’s decision on the validity of a Postal Ballot Form will
be final and binding.

EXPLANATORY STATEMENT

Agenda Item No. 1

Pursuant to SEBI [Issue of Capital and Disclosure Requirements (“ICDR”)] Regulations, 2018, (the
Regulations) Preferential Issue to the Government of India (“GOI”):

1.

Objects of the Preferential Issue:

The Government of India (“GOI”) vide Notification F. No. 7/38/2014-BOA dated 17.10.2018
conveyed the sanction of the President of India for release of ¥728.00 Crore (Rupees Seven Hundred
Twenty Eight Crore only) to the Bank towards contribution of the Central Government for preferential
allotment of Equity Shares (Special Securities/Bonds) of the Bank during the Financial Year 2018-19,
as Government’s investment.

The amount 0fI728.00 Crore (Rupees Seven Hundred Twenty Eight Crore only) has been received by
the Bank on 22.10.2018 in the account maintained with the Reserve Bank of India (“RBI”).

The Board of Directors in its meeting held on 31.10.2018 has recommended for passing the Special
Resolution to create, offer, issue and allot requisite number of Equity Shares of face value of ¥10/-
(Rupees Ten only) each to the Government of India (“GOI”) on preferential basis against capital
infusion of ¥728.00 Crore (Rupees Seven Hundred Twenty Eight Crore only) already received from
the GOL.

The capital raised would be utilized to improve the Capital Adequacy and to fund general business
needs of the Bank.

The entire issue will be subscribed by the Government of India (“GOI”) - Promoter of the Bank.
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Maximum number of specified securities to be issued:

The Special Resolution shall be deemed to be passed on the last date of Postal Ballot i.e., Tuesday,
December 18,2018. Pursuant to Regulation 161 of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the Relevant Date is Friday, November 16, 2018 and the Issue Price will be
calculated in accordance with Regulation 164 of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018. The Issue Price and the number of Shares to be issued and allotted to the Government
of India (“GOI”) shall be intimated to the Stock Exchanges after the Relevant Date.

Intent of the promoters, directors or key managerial personnel of the issuer to subscribe to the
offer:

Since, the Government of India (“GOI”) shareholding in the Bank is 73.07% and the proposed
preferential issue is also to be made to the GOI, none of the Directors or Key Managerial Personnel
have intent to subscribe the offer except GOI.

Shareholding Pattern of the issuer before and after the preferential issue:

Before Issue:

SI. No. | Category No. of Shares In percentage
1. Promoter (Government of India) 103,55,39,388 73.07%

2. Other than Promoter 38,17,32,665 26.93%
Total 141,72,72,053 100.00%

After Issue:

The aforesaid shareholding pattern of the Bank is before the proposed preferential issue to the
Government of India (“GOI”) as requisite number of Equity Shares to be allotted to the GOI shall be
ascertained only after the determination of Issue Price on Relevant Date i.e. Friday, November 16,
2018. However, the allotment of Equity Shares to GOI shall be notified to the Shareholders of the Bank
after the announcement of results of Postal Ballot as per the permitted mode.

Time frame within which the preferential issue shall be completed:

The allotment pursuant to the Special Resolution shall be completed within a period of 15 (fifteen) days
from the date of passing of such resolution provided that any approval or permission by any Regulatory
Authority or the Central Government for allotment is pending, the period of 15 (fifteen) days shall be
counted from the date of the order on such application or the date of approval or permission, as the case
may be.

Identity of the natural persons who are the ultimate beneficial owners of the shares proposed to be
allotted and/or who ultimately control the proposed allottees, 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:

As the entire issue is to be made to the Government of India (“GOI”), the major Shareholder and
Promoter of the Bank, there would not be any change in control subsequent to the issue.

Undertaking that the issuer shall re-compute the price of the specified securities in terms of the
provision of these regulations where it is required to do so:
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The Bank undertakes to re-compute the price of the Equity Shares pursuant to SEBI (ICDR) Regulations,
2018 where it is required to do so.

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

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

9. As all the shares are to be issued to Government of India (“GOI”) the disclosures as specified in
Schedule VI to the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 are
not applicable.

10. Lock-in and Restrictions on Transferability:

1. The Equity Shares allotted to the Government of India (“GOI”) shall be locked-in for a period of
3 (three) years from the date of trading approval granted to the Equity Shares.

Provided that not more than 20 (twenty) per cent of the total capital of the issuer shall be locked-in
for 3 (three) years from the date of trading approval.

Provided further that Equity Shares allotted in excess of the 20 (twenty) per cent shall be locked-in
for one year from the date of trading approval pursuant to exercise of options or otherwise, as the
case may be.

2. The entire pre-preferential allotment shareholding of the allottees, if any, shall be locked-in from
the relevant date up to a period of 6 (six) months from the date of trading approval.

Auditor’s Certificate:

A Certificate of the Statutory Auditors of the Bank shall be available at the Registered Office, Manipal and
Corporate Office, 2™ Cross, Gandhi Nagar, Bengaluru of the Bank till the date of announcement of results
of the Postal Ballot considering the proposed preferential issue, for certifying that the issue is being made in

accordance with the requirements of the SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2018.

All the Shares held by the Government of India (“GOI”) 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
entered into with the Stock Exchanges where the Equity Shares of the Bank are listed.

The Government of India (“GOI”) has not sold any Equity Shares of the Bank during the 6 (six) months
preceding the Relevant Date.

Pursuant to the SEBI [Listing Obligations & Disclosure Requirements (“LODR”)] Regulations, 2015
and SEBI [Issue of Capital and Disclosure Requirements (“ICDR”)] Regulations, 2018, approval of the
Shareholders of the Bank is required by way of a Special Resolution for the aforesaid Agenda.

Your Directors recommend the Special Resolution as set out in Agenda Item No. 1 of the Notice of Postal
Ballot.

None of the Directors, Key Managerial Personnel or their relatives are concerned or interested in the Special
Resolution.

16



e &A1 - 2

oI 29 3RS, 2018 (HHAR) I HUF TETURVT AT o3 (SSMUA’’) T Sfeh oh ITLETERT 4 T90 FIS
(TR T59 FUT) % TAF 710/ - (¥ T6 /) AT 9,00,00,000 (A1 <) 3feret TR, e oh1 Tl
FAR TR @l Ao (eadied) & ded S & w1 waaniEt | wie i afagfd afifa’’ g fuffa
i gear T IR A o1 S1gHTe YaH fora 2

TrawTeh Hed A faATeh 31.10.2018 1 U 70T I3k H I8 ST h1 & Toh ITIh AISHT o T80 TAF €10/ -
% I A e A agfogfd afufa’ g fFaffa e gea w fefa i smar SRR E@ 9,00,00,000
(1 ) W T} 30,00,00,000 (i Fg) o & AW

ST A1 SITHaTel IR sl T, §2Ts SHaTe! TR il SHIET TF AISHT & ded Sid hHaR) SdTfad SRR
SR TEAT ! BISH ST IH o3 1 &R 01.10.2018 I AT oh SATEATHS HU H fohT 7T
YRRl § 1S Iiad =l gl

T, SRR o o1 o e e ot ferg e

[t [ srefia s o (e’ fatem, 2014 (Riffema) & sigeron 8 s wtew
Tiie Tt (“‘Suadiua’’) @ aga I RUSTiEl shi U 3feRdt SRl @t frtua ue errere:

ek ok SRHETTET | 3T9cd hl 9TFHT ST i T 3 UTd i o 323 T sfoh o Yae HauTeh Ud g shriehid
ATt (THSY Te Hig3M) T ok o HdTeTeh ISRl (U HHTAT) Tfed seh o TATS HUSTNET i T
feRdt IR AT A 1 AT oo o W1 2| I8 Sattad iy drefafer garemt it sgdt amm v sma 111
T STUEITST o STTET e ohl it qATHaT Bl ot QU R |

Tt (TR SATeied et o) fafem, 2014 [Esft (Eslidet) ] o stgure | o, fafeshe S - wHaRl wiw
wite Fier (“fafedw-Suaig’”) Fam o @1 8| 8 e ‘TS it axfaufd afifa’ g senfia gem aer any
T3t o STgaTe Y ITd o STIEY e

T 2018-19 H Fd T5000 I T ISit e 31 ASHT H § e o 1S 4 g Fofa foran 2 fo 2500/ - g
(¥4 U9 T R AT il 3feRdt TR S 92 =g, 30,00,00,000 (i ) T 1 210/ - (¥99 36 0H)
Tk ! IAfRd HodaTel ¢ IR o gor, ATHL, T9 1a o1reed 3g et weish @l A (S 3,
T UTd SUHTUE el 77 §) o dad T e bl Ueh a1 At 9 8 «ire /afufa & quf faasmiemr @
Feifcd Yoo a1 yeai W ug frami ug wrat o A sferdt SRR geit SerE S| s9E Suddied o 98d $d 2250
S h1 gsit 7 9,00,00,000 (1 ) 3ferdt IRRT o Fid wa o1eied 2 e 29 3Tper, 2018 (WIHaR)
! TOTITe § T STHTERUT 3 33 ($Sfem) | SrRremeht o foram mam qatqure of wmfie 21

Srerfarfer GEmeHt 1 e % @fdfs sa fta 1 32w

~ e o AT o ATTEH i FfEd T qrEhd i de S o dEiafe il s e | wad §u ke o
fea = wfga e, qen

— AT % sfie STUcd T WIfAshHT 919 ol IR LT 2

17



Agenda Item No. 2

The Shareholders of the Bank in the Extraordinary General Meeting (“EGM”) held on Monday, 29" October,
2018 at Manipal had approved the issuance and allotment of up to 9,00,00,000 (Nine Crore) Equity Shares
of T10/- (Rupees Ten only) each aggregating I90 Crore (Rupees Ninety Crore only) at such issue price as
may be decided by the “Compensation Committee of the Board” to eligible employees of the Bank under
the proposed Employee Share Purchase Scheme (“ESPS”) of the Bank.

The Board of Directors in its meeting held on 31.10.2018 has recommended increasing the number of Shares
to be issued under the said Scheme from 9,00,00,000 (Nine Crore) to up to 30,00,00,000 (Thirty Crore) of
%10/- (Rupees Ten only) each at such Issue Price as may decided by the “Compensation Committee of the
Board”.

The Disclosures as indicated in Explanatory Statement to the Notice of EGM dated 01.10.2018 remain
unaltered excepting reference to the number of Shares to be issued, quantum of amount to be raised and
maximum number of Shares per employee proposed to be issued under the Scheme.

However, for the benefit of the Shareholders it is reproduced hereunder.

Pursuant to SEBI [Share Based Employee Benefits (“SBEB”)] Regulations, 2014 (Regulations),
issuance and allotment of new Equity Shares to eligible employees under Employee Stock Purchase
Scheme (“ESPS”):

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 eligible employees including the Managing Director & Chief Executive
Officer (“MD&CEQO”) and Executive Directors of the Bank (Eligible Employees). The proposed issue will
also meet the growing demands for long term resources and shore the Bank’s capital adequacy in line with
the BASEL III requirements.

In compliance with SEBI (SBEB) Regulations, 2014, the Bank is formulating a Scheme named
SyndicateBank - Employee Stock Purchase Scheme (“SYNDIBANK-ESPS”). 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 of ¥5,000 Crores for the year 2018-19, the Board of the Bank has decided
to raise Equity Share Capital up to I500 Crore (Rupees Five Hundred Crore only) by creating, granting
offer, issuing and allotting up to 30,00,00,000 (Thirty Crore) new Equity Shares of face value of I10/-
(Rupees Ten only) each to eligible employees under Employee Stock Purchase Scheme (“ESPS”) in one
or more tranches, at such price or prices, and on such terms and conditions as may be decided by the
Board/Committee in its absolute discretion. This includes the earlier approval of the Shareholders in
the Extraordinary General Meeting (“EGM”) on Monday, 29" October, 2018 at Manipal to raise capital
aggregating to I250 Crore (Rupees Two Hundred Fifty Crore only) by issuance and allotment of up to
9,00,00,000 (Nine Crore) Equity Shares under ESPS.

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

- To recognize and reward the contributions made by the employees of the Bank and align the interests of
the employees with the long term interests of the Bank; and
- To enhance the sense of belongingness and ownership amongst the employees.
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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 (LODR) Regulations, 2015 and Regulation 6 of SEBI
(SBEB) Regulations, 2014, 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/2015 dated 16.06.2015, additional disclosures as
enumerated therein are as under:

A)

B)

)

D)

E)

F)

G)

BRIEF DESCRIPTION OF THE SCHEME:

The Bank proposes to offer up to 30,00,00,000 (Thirty Crore) new Equity Shares of face value of 310/-
(Rupees Ten only) each of the Bank to all the eligible Employees under “SYNDIBANK-ESPS” subject
to applicable laws, Rules, Regulations and Guidelines, to be decided at the time of making offer in such
a way that the Government of India (“GOI”) holding does not reduce below 51.00%.

TOTAL NUMBER OF SHARES TO BE GRANTED:

Up to 30,00,00,000 (Thirty Crore) new Equity Shares in aggregate are proposed to be offered to the
eligible Employees under the “SYNDIBANK-ESPS”.

IDENTIFICATION OF CLASSES OF EMPLOYEES ENTITLED TO PARTICIPATE AND BE
BENEFICIARIES IN THE SYNDIBANK-ESPS:

All permanent Employees of the Bank including Managing Director & Chief Executive Officer
(“MD&CEQ”) and Executive Directors of the Bank.

REQUIREMENTS OF VESTING AND PERIOD OF VESTING:

The Equity Shares are proposed to be offered directly and allotted and thus there will not be period of
Vesting.

MAXIMUM PERIOD {SUBJECT TO REGULATION 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.

EXERCISE PRICE, SAR PRICE, PURCHASE PRICE OR PRICING FORMULA:

The Offer Price/Purchase Price will be determined by the Board/Committee of Directors at the time
of offer. The price of the Shares to be allotted under the Scheme to the eligible employees of the Bank
shall be at a discount up to 25% 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/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/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.
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H)

D

J)

K)

L)

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, STOCK APPRECIATION RIGHTS (SARs), SHARES,
AS THE CASE MAY BE, TO BE ISSUED PER EMPLOYEE AND IN AGGREGATE:

The maximum number of new Equity Shares per employee proposed to be issued under the Scheme is
25,000 (Twenty Five Thousand) Equity Shares or such lower number as decided by the Committee of
the Board constituted for the purpose. The Bank proposes to issue maximum of 30,00,00,000 (Thirty
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 (I)
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 BANK OR
SECONDARY ACQUISITION BY THE TRUST OR BOTH:

Under the proposed Scheme, the Bank will issue new Equity Shares directly to the eligible employees.

M) THE AMOUNT OF LOAN TO BE PROVIDED FOR IMPLEMENTATION OF THE SCHEME(S)

N)

0)

BY THE BANK 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.

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 SEBI (SBEB)
Regulations, 2014, if applicable from time to time.
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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 1 (one) year from the date of allotment as per SEBI (SBEB) Regulations, 2014.

Your Directors recommend the Special Resolution as set out in Agenda Item No. 2 of the Notice of Postal
Ballot.

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

By the Board of Directors
For SyndicateBank

Sushant Jain
Date : 07.11.2018 (Company Secretary)
Place : Bengaluru (M. No. 51783)
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Usfieha shTaterd, HivTaTer/ Registered Office, Manipal
UIted I Wit /POSTAL BALLOT FORM
(39 TUR & WA W v U giza e & aauigdes ud)

(Please read the instructions printed overleaf carefully before completing this form)

e /Ref.:

1. UHHT /T8 YN T AH
Name of the Sole/First Shareholder:

2. U /9= TR Hl GSiiehd qal
Registered address of the Sole/First Shareholder

3. Usiiehd wifert dea /St -uresh et
Registered Folio Number/DP-Client ID:

4. eftd AT T G/ Number of Shares held:

5. T/g9, T WAUA % A G fRT ST 9ol Ry geare % Ted § o9em ud 3 8 S R 9% & fedie 07.11.2018 % TR Haud Aifed
ﬁ?%@ﬁmwﬁ%ﬁﬂ%amsawaﬁﬁ/mﬁuﬁm%aﬁﬁaﬁmﬁmmﬁﬂ%ﬁqmﬁaﬁmﬁ (V') fome @
Eax) :/1/We hereby exercise my/our vote in respect of the Special Resolutions to be passed through Postal Ballot for the businesses stated in the
Notice of Postal Ballot dated 07.11.2018 of the Bank by conveying my/our assent or dissent to the said Resolutions by placing the tick (v') mark
at the appropriate column below:

. | TEE® TTE o forg

%ima V‘g’ Lk it 7uTht erEAt
i (war &) (Fermen &)

1/We assent to the I/We dissent to

Resolution the Resolution
(FOR) (AGAINST)

Itzzfl;) ﬁﬁ'{'ﬂ/ Description
. No. of Shares for

which votes cast

1. |%10 % iferd oo o vate T & $fend) SRR gisr o, SR o 371 Trefed & o fore st fon
%1—%?7288@3@% T TThT o T Serfirehar e ot Terdt o fore shftrem afea foren

o Tsft 2018 fafrrm o STt Frem 168 o STHER foey weama & S7ad foran ST 2|
To create, offer, issue and allot requisite number of Equity Shares of face value of I10/-
(Rupees Ten only) each to the Government of India (“GOI”) aggregating to I728 Crore
(Rupees Seven Hundred Twenty Eight Crore only) on preferential basis inclusive of
premium for cash at an Issue Price to be determined in accordance with Regulation 164 of
the SEBI (ICDR) Regulations 2018 as a Special Resolution.

2. | 9re/afuf o foesh T et fore e ok o STgER Tk aR # SterE st -srer few § S
off a7 ht ST IqF STFHR I FHATIAT b1 TToh 3 ASHT ok TTd 10 o 3ifohd qoot
T 30 FHUS T AT o 37 360 foru srrarvarss goit 37 shiftrm =t sig 6 fow 500 e
TR I HAT T ST e 38ek T 29.10.2018 i WIOTITE H U= STETERY STH S §
STETET ITH L gC FoR T o siarta 9 e $feRdt SRR S u eTefed s
BUFHA 3250 FUS 1 ISt T argre ST i Fofar garm 21

To increase the limit upto ¥500 Crore (Rupees Five Hundred Crore only) including premium
to raise capital by creating, granting offer, issuing and allotting up to 30,00,00,000 (Thirty
Crore) new Equity Shares of face value of ¥10/- (Rupees Ten only) each to eligible
employees under Employee Stock Purchase Scheme (“ESPS”) in one or more tranches, at
such price or prices, and on such terms and conditions as may be decided by the Board/
Committee in its absolute discretion. This includes the earlier approval of the Shareholders
in the Extraordinary General Meeting (‘EGM”) on Monday, 29" October, 2018 at Manipal to
raise capital aggregating to ¥250 Crore (Rupees Two Hundred Fifty Crore only) by issuance
and allotment of up to 9,00,00,000 (Nine Crore) Equity Shares under ESPS as a Special
Resolution.

TH/Place:
fad / Date: IR o 1R/ Signature of Shareholder

Sﬁﬁ'{fﬁﬁﬁ TAeH % 1%1? fea o gorw frewm & wed ﬁl/qu Electronic Voting please refgar the instructions in the Notice attached herewith.
GefteTeh ST STeh Haus WTed foht ST <t 3ifam fafer : omeram, 18 fe&@sw, 2018 | 5.00 &1t/ Last date for Receipt of Postal Ballot Form by
the Scrutinizer: Tuesday, December 18, 2018, 5.00 p.m.
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INSTRUCTIONS

. A Shareholder desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and send it to the Scrutinizer in the

enclosed self-addressed postage pre-paid envelope. Envelopes containing Postal Ballots, if deposited in person or sent by courier at the
expense of the Member will also be accepted.

. This Form should be completed and signed by the Shareholder (as per the specimen signature registered with the Bank/Depository

Participants). In case of joint holding, this Form should be completed and signed by the first named Member and in his absence, by the
next named Member.

. In case of shares held by companies, trusts, societies etc., the duly completed Postal Ballot Form should be accompanied by a certified

true copy of Board Resolution/Authorisation. Where the form has been signed by a representative of the President of India or of the
Governor of a State, a certified copy of the nomination should be attached with the Postal Ballot Form.

. The consent must be accorded by recording the assent in the Column 'FOR' and dissent in the column 'AGAINST' by placing a tick

mark (¥') in the appropriate column.
Unsigned, incomplete or defective Postal Ballot Forms are liable to be rejected.
A Shareholder need not use all the votes nor needs to cast all the votes in the same way.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours i.e. 5.00 p.m., on Tuesday,
December 18, 2018. All Postal Ballot Forms received after this date will be treated as if reply from such Member has not been received.

. A Shareholder may request for a duplicate Postal Ballot Form, if so required. However, the duly filled in duplicate Postal Ballot Form

should reach the Scrutinizer not later than the date specified at item No. 7 above.

. Shareholders are requested not to send any other paper along with the Postal Ballot Form in the enclosed postage pre-paid self-

addressed envelope.

Voting rights shall be reckoned on the paid up value of the shares registered in the name of the Shareholders on the cut off date
i.e. Monday, November 12, 2018.

The Scrutinizer's decision on the validity of a Postal Ballot Form will be final.

The result of the voting by Postal Ballot will be announced on or before Tuesday, 25" December, 2018 and displayed on the Notice Board
of the Bank at its Registered Office and the Corporate Office, intimated to the stock exchanges, hosted on the website of the Bank and
Karvy Computershare Private Limited (“Karvy”).

E-VOTING: in compliance with Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
provisions of Section 108 of the Companies Act, 2013 read with the Rules made thereto, the Bank is pleased to provide E-voting facility
(through E-voting platform of Karvy) as an alternate which would enable the Shareholders to cast votes electronically, instead of sending
Physical Ballot Form. Please note that E-voting is optional. In case a Shareholder has voted through E-voting facility, he/she is not
required to send the Physical Ballot Form. In case Shareholder(s) cast their votes via both modes i.e., Physical Ballot as well as E-voting,
then voting done through E-voting shall prevail and Physical Voting of that Shareholder shall be treated as invalid. Shareholders are
requested to refer to the Notice and notes there to, for detailed instructions with respect to E-voting.



