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CiTYy UNION BANK LIMITED

CIN: L65110TN1904PLC001287
Regd. Off.: 149, T.S.R (Big) Street, Kumbakonam - 612 001
Phone: 0435 - 2432322 e-mail: shares@cityunionbank.com
website: www.cityunionbank.com

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the Annual General Meeting
of the members of CITY UNION BANK LIMITED
will be held on Thursday, the 29" day of August 2019, at
10:00 a.m, at "RAYA MAHAL’, 45-46, Gandhi Adigal Salai,
Kumbakonam - 612001, to transact the following
business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial
Statements of the Bank for the Financial Year ended
31" March 2019 and the reports of Directors and
Auditorsthereon.

To declare dividend on equity shares for the Financial
Year2018-19.

Appointment of M/s. Sundaram & Srinivasan,
Chartered Accountants, Chennai as Statutory Central
Auditors ofthe Bank for FY 2019-20.

To consider and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 139, 142 and other applicable provisions, if
any, of the Companies Act, 2013, read with the
Companies (Audit and Auditors) Rules, 2014 as may
be applicable and the Banking Regulation Act, 1949
(including any statutory modifications or re-
enactments thereof for the time being in force),
the Rules, Circulars and Guidelines issued by the
Reserve Bank of India from time to time and
the approval from RBI vide its letter no.
DBS.ARS.N0.7003/08.13.005/2018-19 dt. 18" June
2019, approval of the members be and
is hereby accorded for the appointment of
M/s. Sundaram & Srinivasan, Chartered
Accountants, Chennai (Firm Registration
No0.004207S), as Statutory Central Auditors of the
Bank for a third term for FY 2019-20 from the
conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting of the
Bank on a remuneration of ¥ 29,15,000/- (Rupees
Twenty Nine Lakhs Fifteen Thousand only) and

reimbursement of out of pocket expenses that may
be incurred by them during the course of Statutory
Audit, Tax Audit & LFAR and issuing other
certifications prescribed by the Regulators, with the
power to the Board including Audit Committee
thereof to alter and vary the terms of conditions of
appointment, the remuneration etc., including by
reason of necessity on account of conditions as may
be stipulated by RBI and / or any other authority, in
such manner and to such extent as may be mutually
agreed with the Statutory Central Auditors.”

SPECIAL BUSINESS

4.,

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

“RESOLVED THAT the Board of Directors of the Bank
be and is hereby authorized to appoint, in
consultation with Statutory Central Auditors of the
Bank, the Branch Auditors who are qualified to act as
Auditors, including Statutory Auditors pursuant to
Section 139, 143(8) and other applicable provisions
ofthe Companies Act, 2013 and the Rules made there
under for the purpose of audit of the branches of the
Bank for the financial year 2019-20 and to decide the
Branch Offices to be audited by such Branch Auditors
and to fix their remuneration and reimbursement of
out of pocket expenses incurred in connection with
the Audit, based on the recommendation of the Audit
Committee of the Board.”

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

“RESOLVED THAT pursuant to Article 26 of the
Articles of Association of the Bank and the
approval of RBI vide its letter no.
DBR.APPT.N0.8631/08.42.001/2018-19 dt.
10" April 2019 in terms of Section 10B (1A) of the
Banking Regulation Act, 1949 and other applicable
provisions of Companies Act, 2013, and the
Regulation 17of the SEBI (Listing Obligations and
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Disclosure Requirements) Regulations, 2015
(including any statutory modifications or
re-enactment thereof for the time being in force), the
appointment of Shri. R. Mohan (DIN 06902614) as

Part-time Chairman of the Bank for a period of three
years w.e.f,, 4" May 2019 as per the following terms
and conditions approved by RBI, be and is hereby
ratified and approved.”

Sl.No. Terms of Appointment

1 Remuneration %1,00,000/- per month

2 Sitting Fees for attending Board and As applicable to other Directors of the Bank.

Committee Meetings

Conveyance Allowance Office Car with driver

Provision of residential, mobile phone and
internet facility

As applicable to MD & CEO of the Bank

Insurance cover upto ¥ 50,00,000/- for
journey by Air/Road/Rail for official purposes.

4 Telephone

Travelling and Halting Allowances

6 Insurance cover

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

“RESOLVED THAT pursuant to Article 26 of the
Articles of Association of the Bank, Section 197 read
with Schedule V of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 and any other
applicable rules, applicable provisions of the Banking
Regulation Act, 1949 (including any modifications or
re-enactments thereof for the time being in force),
pursuant to the recommendation of the
Compensation and Remuneration Committee of the
Board, approval of the Board of Directors of the Bank
and the Reserve Bank of India vide its letter
no.DBR.Appt.N0.3770/08.42.001/2018-19 dt. 31"
October 2018, a variable pay of ¥ 3,00,000 (Rupees
Three Lakhs only) paid to Dr. N. Kamakodi (DIN
02039618) Managing Director & CEO of the Bank for

Revised Compensation w.e.f, 1" May 2018

FY 2016-17 beand is hereby ratified and approved.

RESOLVED FURTHER THAT pursuantto Section 197
of the Companies Act, 2013 and the relevant rules
there under, applicable provisions of the Banking
Regulation Act, 1949 (including any modifications or
re-enactments thereof for the time being in force),
the rules, circular, guidelines and directions, if any,
issued by the Reserve Bank in this regard, the Articles
of Association of the Bank and the approval accorded
by the Reserve Bank of India vide its letter
no.DBR.Appt.N0.8199/08.42.001/2018-19 dt. 29"
March 2019, consent of the members be and is
hereby accorded for revision in remuneration of
Dr. N. Kamakodi from ¥ 81,00,000/- per annum
(Rupees Eighty One Lakhs only) to < 84,00,000/- per
annum(Rupees Eighty Four Lakhs only) alongwith
such other terms as set out in the explanatory
statement to the notice w.e.f., 1* May 2018 as per the
following terms and conditions approved by RBL.”

SI.No.| Particulars

SALARY

Revised Pay

01 | Fixed pay

¥ 84 lakh per annum.

PERQUISITES

02 House Rent Allowance

Provision for free furnished accommodation or 12% of fixed
pay per month

©)
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SL.No.| Particulars Revised Pay

03 Entertainment Allowance On actual basis and subscriptions to 2 clubs.

04 Medical aid including Reimbursement of actual medical expenses for self, spouse,
hospitalization dependent children and parents.

05 Subscription to Reimbursement of actual expenses incurred on subscription to
Newspapers / Journals Newspapers & Magazines including e-journals and other media

asrequired.

06 | Travelling & Halting Reimbursement of actual travelling expenses i.e., if by train equivalent
including Boarding to the highest class / by air equivalent to the highest class plus any
Allowances other transport and incidental expenses incurred while undertaking

business travel.

07 Telephone, mobile and Reimbursement on actual basis.
internet facility

08 | Education allowance Reimbursement of expenses on actual basis for two children subject to
for children amaximum of 15.00 lakhs for two children on production of original

bill receipts.

09 Leave As applicable to other Executives of the Bank

10 Encashment of As applicable to other Executives of the Bank
Privilege Leave

11 Leave Fare Concession Once in a year anywhere in India or outside India for self and family by

eligible classincludingincidentals.

12 Provident Fund Bank's contribution to provident fund at 10% of the Basic pay

13 Pension As applicable to other Executives of the Bank

14 | Gratuity As applicable to other officer of the Bank. However, as and when

actual payment is proposed to be made, prior approval of RBI
should be obtained.

15 Superannuation The Bank will reimburse the actual hospitalization and other medical
medical benefits expenses or pay the full premium under suitable medical insurance

plan for him and dependent family members.

16 Conveyance Free use of two Bank's car with driver for official purposes. If the caris

used for private purposes, the MD & CEO should reimburse the Bank
@X 250/- per month for journeys not exceeding 750 kms in a month.
Charges for private use of Bank's car beyond 750 kms limit will be
recoverable from the MD & CEO @ 60% of the rate fixed by Regional
Transport Authority.

17 Insurance cover For journeys by air, rail or road on official purposes, the MD & CEO

will be provided with insurance cover of% 2,00,00,000/-

B. Variable Pay of ¥ 20 Lakhs for FY 2017-18
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RESOLVED FURTHER THAT the Board of Directors /
respective Committees be and are hereby authorized
to make necessary applications with the RBI for
revision of remuneration and other terms and
conditions of Dr. N. Kamakodi, MD & CEO from time to
time and for payment thereof subject to the condition
that the total remuneration shall not exceed
the maximum ceiling limit prescribed under
Schedule V ofthe Companies Act, 2013.”

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

“RESOLVED THAT pursuant to the provisions of the
Sections 149, 152 and other applicable provisions, if
any, ofthe Companies Act 2013, read with Companies
(Appointment and Qualification of Director) Rules,
2014 and pursuant to Section 10A(2A) of the
Banking Regulation Act, 1949 (including any
modifications or re-enactments thereof for the
time being in force), approval of the members be
and is hereby accorded for the appointment of
Shri. Vaidyanathan Kalyanasundaram (DIN
07120706) who was appointed as an Additional
Director pursuant to the provisions of Section 161(1)
of the Companies Act, 2013 and who holds office up
to the date of this Annual General Meeting, be and is
hereby appointed as an Independent Director on the
Board of the Bank for a period of five years w.e.f.
29" August 2019 and that he shall not be liable to
retirement by rotation.”

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

“RESOLVED THAT pursuant to the provisions of the
Sections 149, 152 and other applicable provisions, if
any, of the Companies Act 2013, read with Companies
(Appointment and Qualification of Director) Rules,
2014 and pursuant to Section 10A(2A) of the
Banking Regulation Act, 1949 (including any
modifications or re-enactments thereof for the time
being in force), approval of the members be and is
hereby accorded for the appointment of Shri.
Thirukkarugavur Krishnamoorthy Ramkumar
(DIN 02688194) who was appointed as an
Additional Director pursuant to the provisions of
Section 161(1) of the Companies Act, 2013 and who
holds office up to the date of this Annual General
Meeting, be and is hereby appointed as an
Independent Director on the Board of the Bank for a
period of five years w.e.f. 29" August 2019 and that

®
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he shallnotbeliable to retirement by rotation.”

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

“RESOLVED THAT pursuant to the provisions of
Section 149, 152, Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 read
with Rules made there under (“the Act”), the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 (“the SEBI Listing Regulations™),
Section 10A(2A) and other relevant provisions of the
Banking Regulations Act, 1949 (“Banking Act”)
(including any modifications or re-enactments
thereof for the time being in force), Rules, Circulars,
Guidelines issued by the Reserve Bank of India
(“RBI”) as applicable from time to time, provisions of
Articles of Association of the Bank and pursuant to
the recommendation of the Nomination Committee
and the Board of Directors of the Bank, approval of
the members be and is hereby accorded for the re-
appointment of Smt. Abarna Bhaskar (DIN
06971635) asan Independent Director on the Board
ofthe Bank fora second term w.e.f, 25" October 2019
for such remaining period as permitted under the
Banking Regulation Act to act as a Director from the
date of her first appointment as Director in the Bank
or for a maximum period of five years as permitted
under the Companies Act, 2013 whicheveris earlier.”

To authorize the Board to offer, issue and allot
shares by way of Qualified Institutions Placement

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

“RESOLVED THAT pursuant to the provisions of
Section 62 and other applicable provisions, if any,
of the Companies Act, 2013 and the Rules made
thereunder (including any statutory modification or
re-enactment thereof, for the time being in force) and
enabling provisions of the Memorandum and Articles
of Association of the Bank, the SEBI Listing
Regulations, 2015 and subject to the provisions of
Chapter VI of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements)
Regulations 2018, the provisions of the Foreign
Exchange Management Act, 1999, applicable rules,
regulations, guidelines or laws and / or any approval,
consent, permission or sanction of the Central
Government, Reserve Bank of India, SEBI and any
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other appropriate authorities, institutions or bodies
(hereinafter collectively referred to as the
“appropriate authorities”) and subject to such
conditions as may be prescribed by any one of them
while granting any such approval, consent,
permission and / or sanction (hereinafter referred to
as the “requisite approvals”) which may be agreed to
by the Board of Directors of the Bank (herein after
called the “Board”) which term shall be deemed to
include any Committee which the Board may
constitute and Board be and is hereby authorized, to
offer, issue and allot, by way of Qualified Institutions
Placement (QIP), to Qualified Institutional Buyers
(QIB), in terms of Chapter VI of Securities and
Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018,
whether or not such investors are existing members
of the Bank, through one or more placements to raise
an amount not exceeding ¥ 500 crore by issue of
Equity shares of ¥ 1/- each at such price or prices,
(whether at prevailing market prices or at
permissible discount or premium to market prices in
terms of applicable regulations) as the Board or the
appointed Committee thereof may determine at its
discretion in accordance with the relevant guidelines
and where necessary in consultation with Lead
Managersand / or Co-Managers and other Advisors.

RESOLVED FURTHER THAT the QIP issue shall be
completed within 365 days from the date of this
resolution. The Bank may in accordance with
applicable law, also offer a discount of such
percentage as permitted under applicable law on the
price calculated in accordance with the pricing
formula provided under the ICDR Regulations.

RESOLVED FURTHER THAT pursuant to Regulation
176 (1) of SEBI ICDR Regulations, the Bank be and is
hereby authorised to offer equity shares ata discount
of not more than 5% on the issue price or such other
percentage as may be permitted under the applicable
laws from time to time.

RESOLVED FURTHER THAT the relevant date for the
determination of applicable price for the issue of the
QIP Securities shall be the date on which the Board of
the Bank or the appointed Committee thereof decide
to open the proposed issue as the case may be
(“Relevant Date”).

RESOLVED FURTHER THAT minimum 10% of the
equity shares to be issued and allotted under QIP
pursuant to Chapter VI of SEBI ICDR Regulations shall
be allotted to Mutual Fund(s) and if the Mutual
Fund(s) do not subscribe to said minimum

®

percentage or any part thereof, such minimum
portion or partthereof may be allotted to other QIBs.

RESOLVED FURTHER THAT such of shares to be
issued as are not subscribed may be disposed of by
the Board to such persons and in such manner and on
such terms as the Board in its absolute discretion
thinks fitin accordance with the provisions of law.

RESOLVED FURTHER THAT the Equity shares so
issued shall rank paripassu with the existing Equity
shares ofthe Bankinall respects.

RESOLVED FURTHER THAT the Equity shares to be
offered and allotted to the QIBs shall be in
dematerialized form.

RESOLVED FURTHER THAT for the purpose of
giving effect to any offer, issue or allotment of Equity
shares the Board or a Committee be and is hereby
authorized on behalf of the Bank to do all such acts,
deeds, matters and things as it may, in absolute
discretion, deem necessary or desirable for such
purpose, including without limitation, the
determination of the terms thereof, for entering into
arrangements for managing, underwriting,
marketing, listing and trading, to issue placement
document(s) and to sign all deeds, documents and
writings and to pay any fees, commissions,
remuneration, expenses relating thereto and with
power on behalf of the Bank to settle all questions,
difficulties or doubts that may arise in regard to such
offer(s) or issue(s) or allotment(s) as it may, in its
absolute discretion, deem fit.

RESOLVED FURTHER THAT the Board or the
Committee be and is hereby authorized to appoint the
Lead Managers / Co-Managers / Advisors in the
offerings of securities and to remunerate them by way
of commission, brokerage, fees or the like and also to
enter into and execute all such arrangements,
agreements, memoranda, documents etc., with Lead
Managers / Co-Managers / Advisors and to seek the
listing of such securities.

RESOLVED FURTHER THAT the Board be and is
hereby authorized to apply for listing of the new
Equity shares as may be issued with the BSE Limited
and National Stock Exchange of India Limited.

RESOLVED FURTHER THAT the Board be and is
hereby authorised to make necessary application(s)
to the National Securities Depository Limited and / or
Central Depository Services (India) Limited for
admission of the above said Equity shares to be
allotted on QIP basis.
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RESOLVED FURTHER THAT the Board shall have all
the powers to modify, reapply, redo, make necessary
changes, approach and to do all requisite filings / re-
submission of any document(s) and other
compliances and to do all such acts and deeds thatare
necessary to comply with the terms and conditions
subject to which approvals, sanction, permission etc.,
as may be provided by the Stock Exchanges, SEBI, RBI,
GOI and any other appropriate authority, without
being required to seek any further approval of the
members and that the members shall be deemed to
have given their approval thereto for all such acts,
deeds, matters and / or things expressly by the
authority ofthis resolution.

RESOLVED FURTHER THAT the Board be and is
hereby authorized to delegate all or any of the powers
herein conferred to any Committee/ Sub-Committee
of the Board or the Managing Director and Chief
Executive Officer or any other Officer / Authorised
representative of the Bank to give effect to the
aforesaid resolution(s).”

To alter the Articles of Association of the Bank

To consider and if thought fit, to pass, with or without

modification(s), the following resolutions as Special
Resolutions:

"RESOLVED THAT pursuant to the provisions of
Section 14 of the Companies Act, 2013, and other
applicable provisions read with the Rules and
Regulations made there under (including any
modifications or re-enactments thereof for the time
being in force), the existing heading viz “Application
of table A" OF ACT 1 OF 1956” be and is hereby
deleted and in its place the heading “Application of
Table-F of the Companies Act, 2013” be and is hereby
inserted:-

RESOLVED FURTHER THAT pursuant to the
provisions of Section 14 of the Companies Act, 2013,
and other applicable provisions read with the Rules
and Regulations made there under (including any
modifications or re-enactments thereof for the time
being in force), the existing article numbers 2(a),
2(0), 3, 4(iv), 5(1)(ii), 5(3), 6(iv), 9(i), 13(2a)(ii),
13(3),16(c), 21 and 24 be and are hereby deleted and
in its place new articles as detailed hereunder be and
are hereby substituted with the respective articles:

Article

New Article

"The Act" or "the said Act" means The Companies Act, 2013 and includes any statutory modification

"Regulatory Agencies" means any authority appointed under the Act or Banking Act or under any
other law and includes the Central Government, National Company Law Tribunal (NCLT), the
Registrar and the Reserve Bank of India acting through any of its duly authorised officers under the
Banking Act or any other authority authorised to exercise any power under any other law for the

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 94 of the Act shall be furnished to every member at his request within the

In addition to and without derogating from the powers for this purpose conferred on the Directors
under Article No.4(ii) the Company in General Meeting may, subject to provisions of Section 62 of
the Act, determine that any shares (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such persons (whether members of the company or not)
in such proportion and on such terms and conditions and either at a premium or at par as such
General Meeting may determine and with full powers to give to any person (whether a member of
the company or not) the option to call for or be allotted shares of any class of the Company
either at par or at a premium, such option being exercisable at such time and for such
considerations as may be directed by such General Meeting or the company in General Meeting may,
subject to the provisions of Section 62 of the Act, make any other provisions whatsoever for the
issue, allotment or disposal of any shares.

no.
2(a)
orre-enactment thereof for the time beingin force.
2 (o)
time beingin force.
3
period and on payment of such sum as may be prescribed under the Act.
4(iv)

®
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Article .
o, New Article

5(1)(ii)] The Company shall within two months after allotment or within one month after the application for
registration of the transfer of any shares or debentures is completed, deliver the certificates of all
the shares and debentures so allotted or transferred.

5(3) If a certificate is worn out, defaced or if there is no further space on the back thereof for
endorsement of transfer, it shall, if required, be replaced by a new certificate upon payment of upto
3 20/- per certificate provided however that such new certificates shall not be issued except upon
delivery of the said worn out or defaced or used up certificate for the purpose of cancellation.

6(iv) Allsecurities held by a depository shall be dematerialised and be in fungible form.

9(i) Shares in the Company shall be transferred by an instrument in writing in the prescribed form and
shall in all respects comply with the provisions of the Act and any modifications thereof and the
rules prescribed thereunder. No instrument of transfer would be required and the provisions of
Section 56 of the Act will not apply if the transfer of shares is effected by the transferor and
transferee, both of whom are entered as beneficial ownersin the records of the depository.

13(2a) | The offer aforesaid shall be made by notice specifying the number of shares offered and limiting a
(ii) time not being less than 15 days from the date of offer and not exceeding 30 days from the date of
the offer within which the offer, if not accepted, will be deemed to have been declined.

13(3) In addition to and without derogating from the powers for the purpose conferred on the Directors
under article 4(iv), the company in General Meeting may, in accordance with the provisions of
Section 62 of the Act, determine that any shares (whether forming part of the original capital or of
any increased capital of the company) shall be offered to such persons (whether members or
holders of debentures of the Company or not) in such proportion and on such terms and conditions
and either at a premium or at par or at a discount (subject to compliance with the provisions of
Section 53 ofthe Act) as such General Meeting shall determine.

16(c) No business shall be transacted at any General Meeting unless the quorum of members is present at
the time when the meeting precedes to business. Save as provided herein the quorum of the General
Meetings shall be as provided in Section 103 of the Act.

21 Adirector need nothold any qualification shares for being appointed or continuing as a Director.

24 A director vacating office for non-attendance at board meetings under Section 167(1)(b) of the Act
may be re-appointed by the Board of Directors if they think fit.

RESOLVED FURTHER THAT pursuant to the
provisions of Section 14 of the Companies Act, 2013,
and other applicable provisions read with the Rules
and Regulations made there under (including any
modifications or re-enactments thereof for the time
beingin force), new article No. 16 (h) be and is hereby
inserted after the existing Article No. 16(g) of the
Articles of Association as detailed hereunder:-

“16(h) A member may exercise his vote at a
meeting by electronic means in accordance with
Section 108 and shall vote only once.”

@

RESOLVED FURTHER THAT pursuant to the
provisions of Section 14 of the Companies Act, 2013,
and other applicable provisions read with the Rules
and Regulations made there under (including any
modifications or re-enactments thereof for the time
being in force), new article No. 35 together with the
sub-heading be and is hereby inserted after the
existing Article No. 34 of the Articles of Association as
detailed hereunder:-.

“APPLICABILITY OF AMENDMENTS TO ACTS,
REGULATIONS, RULES
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35. Any amendments to the Companies Act,
2013, Banking Regulation Act, 1949,
Depositories Act, 1996, SEBI Act and other
applicable laws to the Bank and its Rules,
Regulations, etc shall automatically apply
to the Company without modification of the
applicable articles of the existing Articles of
Association.”

authorized to carry out necessary alterations,
modifications or amendments in the proposed
altered Articles of Association as may be suggested /
directed by the Registrar of Companies, Chennai
and / or such other authorities under the provisions
of the Companies Act, 2013, to settle any question,
difficulty or doubt, that may arise in giving effect to
this resolution and to do all such acts, deeds, matters,
including, as may be considered necessary, proper or
expedient in order to give effect to the above
resolution.”

RESOLVED FURTHER THAT Shri. V. Ramesh,
Company Secretary of the Bank be and is hereby

By Order of the Board
For CiTy UNION BANK LIMITED

V. Ramesh
Company Secretary

Place : Chennai
Date :18"July2019

NOTES: 6. DIVIDEND ENTITLEMENT

1. PROXY

A member/beneficial owner entitled to attend
and vote at the meeting is also entitled to appoint
a proxy to attend and vote instead of himself /
herselfand such a proxy need notbe a member of
the Bank. A person shall notact as proxy for more
than fifty (50) members and holding in the
aggregate not more than 10% of the total share
capital of the Bank carrying voting rights. The
proxies in order to be effective should be lodged
with the registered office of the Bank not less
than 48 hours before the commencement of the
meeting.

2. EXPLANATORY STATEMENT

The relative explanatory statement pursuant to
Section 102(1) of the Companies Act, 2013, in
respect of the Ordinary Business covered under
Agendaitem No.3 and for all the Special Business
isannexed hereto.

3. Incase of joint holding, only the first holder will
be entitled to vote.

4. Corporate members intending to send their
authorized representatives to attend the Meeting
are requested to send to the Bank a certified copy
of the Board resolution authorizing their
representative to attend the Meeting on their
behalf.

5. BOOKCLOSURE

The Register of Members and Share Transfer
Books of the Bank will remain closed from
22"'August 2019 to 29"August 2019 (both
daysinclusive).

Dividend, when approved, will be paid to such
members whose names appear in the Register of
Members of the Bank as on Wednesday, the
21"August2019.

In respect of shares held in dematerialized form,
the dividend will be paid on the basis of beneficial
ownership as on 21"August 2019 as per details
furnished by the Depositories for this purpose.

members at the registered office of the Bank on
all working days between 10:00 a.m. to 12:00
noon upto the date of AGM. This notice and the
Annual Reportwill also be available on the Bank's
website www.cityunionbank.com, for
download.

8. MULTIPLEFOLIOS

If any shareholder is holding more than one folio
for the same set of names, the shareholder(s)
concerned may please write to the Registrars and
Share Transfer Agents of the Bank M/s Karvy
Fintech Private Limited, Hyderabad (Karvy), so
that their holdings can be consolidated into one
folio. This would help the shareholder(s)
concerned to effectively monitor their holdings
and also the dividend receivable.

9. DEMATERIALIZATION OF SHARES

The shares of the Bank have been traded
compulsorily in dematerialized form with effect
from 25"June 2001 in the Stock Exchanges. The
shareholders who have not so far dematerialized
their shares are requested to do so in their own
interest having regard to the safety and benefits
attached thereto. Further, SEBI has notified that,
any investor who is desirous of transferring
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shares (which are held in physical form) after
1% April 2019 can do so only after shares are
dematerialized.

UNCLAIMED DIVIDENDS / SHARE
TRANSFERRED TO IEPF AUTHORITY

In terms of the relevant provisions of Section 124
and 125 of the Companies Act, 2013 and the
relevant Rules of the Investor Education and
Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 as amended
from time to time, the unclaimed dividend and
the underlying equity shares of the Bank for FY
2010-11 hasbeen transferred to IEPF authority.

The unclaimed dividend for FY 2011-12 and
underlying shares is due for transfer during FY
2019-20 pursuant to aforesaid provisions. For
details on year wise unclaimed dividends to be
transferred / shares already transferred to IEPF,
kindly refer to the Corporate Governance section
ofthe Annual Report.

The shareholders are requested to contact Karvy
Fintech Private Limited (Karvy) / Bank for
claiming their unclaimed Dividend and/ or
shares transferred to IEPF Authority and also
visitthe website of the Bankin thisregard.

Further, the dividend warrants if any, lying with
the shareholders in respect of such period(s)
have to be submitted for revalidation to the
Company Secretary, City Union Bank Limited,
“NARAYANA’, Administrative Office, No. 24-B,
Gandhi Nagar, Kumbakonam-612 001.

Members holding shares in electronic form may
note that Bank account details registered against
their respective depository accounts will be used
by the Bank for payment of dividend. The Bank or
“Karvy” cannot act on any request received
directly from the members holding shares in
electronic form for any change of Bank account
details or Bank mandates. Such changes are to be
advised only through the Depository Participant
ofthe members.

The Securities and Exchange Board of India
(SEBI) has mandated the submission of
Permanent Account Number (PAN) by every
participant in securities market. Members
holding shares in electronic form are, therefore,
requested to submit their PAN to their
Depository Participants with whom they are
maintaining their demat accounts. Members
holding shares in physical form can submit their
PAN details to “Karvy”.

Members who have not registered their e-mail
address so far are requested to register their
e-mail address with depository participants or
Karvy so that they can receive the Annual Report

®
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and other communication from the Bank
electronically.

In terms of Section 108 of the Companies Act,
2013 read with the Rules made there under and
Regulation 44 of the SEBI Listing Regulations, the
Bank is providing remote e-voting facility to its
members holding shares in physical / de-mat
mode, as on the cut-off date being 21" August
2019, to exercise their right to vote by electronic
means on all business items specified in the
accompanying notice. The remote e-voting will
commence on 25" August 2019 (9:00 a.m.), and
close on 28" August 2019 (5:00 p.m). The
detailed procedure is appended to this notice.

The Board of Directors of the Bank has appointed
M/s. B.K. Sundaram & Associates, Practicing
Company Secretaries, Tiruchirapalli as
Scrutinizer to scrutinize and report the voting
processinafairand transparent manner.

The Bank continues to support the “Green
Initiative” announced by the Government of
India, and in this regard the electronic copies of
the Annual Report and Notice along with
Attendance Slip and Proxy Form are being sent by
e-mail to those shareholders whose e-mail
address have been registered with Karvy / their
Depository Participants (DP's) unless the
member has requested for a hard copy of the
same.

Update your KYC : The shareholders holding
the sharesin Physical / Dematto update their
KYC details with the Bank / “Karvy” (RTA) or
with their respective Depository Participant
(DP) by submitting -

a) ID Proof : Self Attested copy of PAN Card

b) Address Proof : Self Attested copy of
Passport / Aadhar Card / Bank Pass Book
/ Voter Card / Driving Licence

The shareholders are requested to update
their Bank ECS Mandate by way of submitting
duly signed copy of PAN card along with
cancelled cheque leaf with the Bank / “Karvy”
(RTA) or with their respective Depository
Participant (DP) for receiving the corporate
benefits by way of electronic credit to their
respective Bank A/c. in time without any
hassle.

Allrelevant papers and documents relating to the
subject matters of the meeting notice are open
for inspection during normal business hours on
all working days at the Registered Office of the
Banktill the conclusion of the AGM.
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EXPLANATORY STATEMENT
[Pursuant to Section 102 of the Companies Act, 2013 and Regulation 36(5) of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]
Iltem no. 3: Approval of the shareholders is sought for the

Although not required set out pursuant to the provisions of
SEBI Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018

The Members of the Bank in their meeting held on
1" September 2018 had appointed M/s. Sundaram &
Srinivasan, Chartered Accountants, Chennai as the
Statutory Auditors of the Bank to hold the office until the
conclusion of the ensuing Annual General Meeting of the
Bank ('AGM").

The RBI vide its letter no.DBS.ARS.No0.7003/
08.13.005/2018-19 dated 18" June 2019, had approved
the appointment of M/s. Sundaram & Srinivasan,
Chartered Accountants, Chennai (Firm Registration
n0.004207S) to act as Statutory Central Auditors for
FY 2019-20.

The Board recommends the appointment of
M/s. Sundaram & Srinivasan, Chartered Accountants,
Chennai for a third term to hold the office from the
conclusion of the ensuing AGM until the conclusion of the
next AGM of the Bank on a remuneration/ fees of
¥ 29,15,000/- (Rupees Twenty Nine Lakhs Fifteen
Thousand Only) for conducting Statutory Audit, Tax Audit
& LFAR and other Certification matters prescribed by the
Regulators at its head office, branches and other offices,
plus goods and service tax as applicable, and
reimbursement of out of pocket expenses that may be
incurred by them during the course of Audit. Further, the
above fees / remuneration may vary depending upon the
number of branches taken up for Audit by the Statutory
Central Auditors for a financial year (including new
branches opened, if any during FY 2020) and also on
accountofany other special assignments handled by them
as per the requirements of Regulators, Statutory
Authority or otherwise.

M/s. Sundaram & Srinivasan, Chartered Accountants was
founded in the year 1943 at Chennai by Shri. T. C. Minakshi
Sundaram and Shri. K. V. Srinivasan. The firm has rich
experience in diverse industrial segments viz., Banking,
Insurance, Telecommunication, Automation etc. The head
office is located at Alwarpet, Chennai and has branches at
Madurai and Bengaluru.

The Statutory Auditors have confirmed their eligibility to
be appointed as Statutory Auditors in terms of Section
141 and Section 139 of the Companies Act, 2013 and other
applicablerules.

appointment of M/s. Sundaram & Srinivasan as Statutory
Central Auditors and fixation of remuneration including
authorization to the Audit Committee and the Board of
Directors to revise the remuneration of the Auditors, in
consultation with the Auditors, pursuant to the
complexity and volume of the assignments, during the
course of audit.

The Board recommends the Resolution set out at Item
No.3 ofthe Notice for approval by members.

None of the Directors and Key Managerial Personnel and
their relatives are concerned or interested in this
resolution.

Item No.4

In terms of the provisions of Companies Act, 2013 and the
Rules, if any, made there under, the Branch Offices of the
Bank have to be audited either by Statutory Central
Auditors or other qualified Auditors. The Bank has been
seeking the approval of shareholders for this subject
matter every year, on a regular basis. Accordingly, Bank
intends to entrust the Audit of its Branch Offices either to
the Statutory Auditors or to other qualified Auditors in
consultation with Statutory Central Auditors on such
remuneration and on such terms and conditions as the
Board deems fit based on the recommendations of the
Audit Committee of the Board.

The Board recommends the Ordinary Resolution set out
atItem No.4 of the Notice for approval by members.

None of the Directors and Key Managerial Personnel and
their relatives are concerned or interested in this
resolution.

Item No.5

The Reserve Bank of India vide its letter no.
DBR.APPT.N0.13995/08.42.001/2015-16 dt. 6" May
2016 accorded its approval for the appointment of Shri.
S. Mahalingam to hold the office in capacity of Part-time
Chairman till 3" May 2019. Shri. Mahalingam retired from
the Board of the Bank on 03" May 2019. To fill the
imminent vacancy, the Board of Directors at their meeting
held on 28" January 2019, proposed the name of Shri.
R. Mohan, Independent Director of the Board to succeed
Shri. S. Mahalingam, as Part-time Chairman of the Bank.
Athorough evaluation and fitand proper exercise for such
appointment was made and recommended to the Board
by the Nomination Committee of the Board.
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The Bank made an application to the RBI for the
appointment of Shri. R. Mohan as Part-time Chairman
of the Bank and the RBI vide its letter no.
DBR.APPT.N0.8631/08.42.001/2018-19dt.10"April
2019 has accorded its approval for such appointment for a
period of three years w.e.f. 4" May 2019 on the terms as set
out in the agenda. The appointment is in conformity with
the provisions of Section 10B (1A) r/w Section 35B of the
Banking Regulation Act, 1949 and Article 26 of the
Articles of Association of the Bank.

The detailed profile of Shri. R. Mohan pursuant to SEBI
Listing Regulations 2015 and the Secretarial Standards on
General Meetings issued by the Institute of Company
Secretary of India (ICSI) is furnished separately as part of
this Notice.

Approval of the shareholders is sought for the ratification
and confirmation of the appointment of Shri. R. Mohan as
per the terms of appointmentapproved by RBI.

The Board recommends the Resolution set out at Item
No.5 of the Notice for approval by members as an
Ordinary Resolution.

Save and except Shri. R. Mohan and his relatives, none of
the Directors and Key Managerial Personnel and their
relatives are concerned orinterested in thisresolution.

Item No.6

Based on the recommendation made by the
Compensation and Remuneration Committee, the Board
of Directors of the Bank at its meeting held on
26"February 2019 approved revision in remuneration for
Dr. N. Kamakodi (DIN 02039618), Managing Director &
CEO of the Bank in accordance with the Compensation
Policy of the Bank keeping in view the significant
performance made by the Bank under his stewardship.
The last such revision in compensation for MD & CEO was
made during the year 2017 at the time of his re-
appointment.

Under the leadership of Dr. Kamakodi as MD & CEO since
the year 2011, the Bank witnessed excellent and
consistent growth in all spheres and has crossed several
milestones against many macro-economic challenges.
The Bank has maintained healthy governance practices
and has won many awards and accolades in the category
of Old generation Private Sector Bank under his guidance.

As per the RBI guidelines on Compensation to Whole Time
Directors of Private Sector Banks, higher proportions of
responsibility should have higher proportion of variable
pay and in this regard a variable pay was also approved by
the Board for FY 2017 and 2018 subject to the approval of
members. During the reporting year, as per RBI’s

Q)

approval letter no.DBR.Appt.N0.3770/08.42.001/2018-
19 dt.31% October 2018, the Bank has paid a variable pay
of ¥ 3lakhsto Dr.Kamakodifor FY 2017.

Further, the RBI vide its letter no.DBR.Appt.No. 8199/
08.42.001/2018-19 dt.29" March 2019 has approved the
revised compensation structure for Dr. Kamakodi w.e.f,, 1"
May 2018 and also a variable pay for FY 2018 as set outin
the said Agenda.

Approval of the shareholders is sought for the ratification
and confirmation of the payment of revised remuneration
to Dr. N. Kamakodi, MD & CEO and approval is also sought
for authorizing the Board of Directors / respective
committees to take necessary applications with the RBI
for revising the remuneration and other terms &
conditions of the appointment of Dr. N Kamakodi, from
time to time and payment thereof.

Your Board therefore recommends passing of Resolution
as set out in Item No.6 of the Notice as Ordinary
Resolution.

Save and except Dr. N. Kamakodi and his relatives, none of
the Directors and Key Managerial Personnel and their
relatives are concerned or interested in thisresolution.

Item No.7 and 8

In accordance with the provisions of Section 149 read
with Schedule IV of the Companies Act, 2013, the
appointment of an Independent Director requires
approval of members.

The Board of Directors of the Bank pursuant to provisions
of Section 161 of the Companies Act, 2013 and Article 19
of the Articles of Association of the Bank co-opted Shri.
Vaidyanathan Kalyanasundaram (DIN 07120706) and
Shri. Thirukkarugavur Krishnamoorthy Ramkumar (DIN
02688194) as Additional Directors on the Board of the
Bank in their Meeting held on 3" May 2019 and 17" June
2019.

The appointment of Shri. K. Vaidyanathan and Shri. T.K.
Ramkumar are in compliance with the provisions of
Section 10A of the Banking Regulation Act, 1949. They are
not disqualified from being appointed as a Directors in
terms of Section 164 of the Companies Act, 2013 and has
given their consent to act as Director. The Bank has also
received a declaration from them that they meet the
criteria of Independence as prescribed under Section
149(6) of the Companies Act, 2013 and SEBI Listing
Regulations, 2015. In the opinion of the Board, both of
them fulfils the conditions as specified in the Companies
Act, 2013, Banking Regulation Act, 1949 and SEBI Listing
Regulations, 2015 for appointment as Independent
Directors. Shri. K. Vaidyanathan and Shri. T. K. Ramkumar
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are Independent of the management and possesses
appropriate skills, experience and knowledge to
effectively represent on the Board of the Bank.

Justification for appointment

Shri. K. Vaidyanathan is having vast experience and
knowledge in the field of Accountancy and Corporate
Finance and Shri. T.K. Ramkumar is having vast
experience and knowledge in the field of Law. The Board
is of the opinion that the aforesaid Independent Directors
could guide the Bank in the matters relating to their
respective fields which would assist the Board to take
informative decisions and get updated knowledge in the
fields of Accountancy, Corporate Finance and Law.

As per Banking Regulation Act, a person can continue as
Director upon completion of 70 years of age subject
to obtaining necessary approval from RBI. Shri.
K. Vaidyanathan is now 67 years of age and considering
the aforesaid provision, the Board recommends his
appointment for a maximum period of five years as
permitted under the Companies Act, 2013 whichever is
earlier.

The detailed profile of Shri. K. Vaidyanathan and Shri. T. K.
Ramkumar pursuant to SEBI Listing Regulations 2015
and the Secretarial Standards on General Meetings issued
by the Institute of Company Secretary of India (ICSI) is
furnished separately as part of this Notice. The Board
recommends the appointment of Shri. K. Vaidyanathan
and Shri. T. K. Ramkumar as Independent Directors on the
Board of the Bank not liable to retire by rotation as set out
at Item No.7 and 8 of the Notice for approval by Members
by way of Ordinary Resolution.

Save and except Shri. K. Vaidyanathan and Shri. T. K.
Ramkumar and their relatives, none of the Directors and
Key Managerial Personnel and their relatives are
concerned orinterested in resolutions set outin Item No.7
and 8 of this notice.

Item No.9

In accordance with the provisions of Section 149(10) of
the Companies Act, 2013, an Independent Director can
hold office for a maximum term of upto five (5)
consecutive years on the Board of the company and shall
be eligible for re-appointment for another term of five
years subject to passing of Special Resolution by the
members and disclosure of such appointment on Board's
Report. Further, in respect of Banking Companies, the
provisions of section 10A(2) of the Banking Regulation
Act, 1949 ('Banking Act") specifies that the overall tenure
of Non-Executive Directors should not exceed a period of
eight (8) consecutive years.

(12

Smt. Abarna Bhaskar (DIN 06971635) currently an
Independent Director on the Board of the Bank was
appointed as an Independent Director w.e.f, 25" October
2014 which was duly approved by the shareholders in
their meeting held on 24" August 2015. Her current term
is due to expire on 24" October 2019.

Pursuant to the recommendations of the Nomination
Committee of the Bank, the Board of Directors of the Bank
at its meeting held on 18" July 2019 considered and
approved the proposal to re-appoint Smt. Abarna Bhaskar
as Independent Director for a second term w.e.f.
25" October 2019 for such remaining period as permitted
under the Banking Regulation Act to actas a Director from
the date of her firstappointment as Director in the Bank or
foramaximum period of five years as permitted under the
Companies Act, 2013 whicheveris earlier.

The appointment of Smt. Abarna Bhaskar is in compliance
with the provisions of Section 10A of the Banking
Regulation Act, 1949. She is not disqualified from being
appointed as Director in terms of Section 164 of the
Companies Act, 2013 and has given her consent to act as
Director on a second term. The Bank has also received a
declaration from her that she meets the criteria of
Independence as prescribed under Section 149(6) of the
Companies Act, 2013 and SEBI Listing Regulations, 2015.
In the opinion of the Board, she fulfils the conditions as
specified in the Companies Act, 2013, Banking Regulation
Act, 1949 and SEBI Listing Regulations, 2015 for such
appointment and should continue her term to complete
the balance tenure under the Banking Act as Independent
Director. Smt. Abarna Bhaskar is Independent of the
management and possesses appropriate skills,
experience and knowledge to effectively represent on the
Board of the Bank. Further; in terms of section 149(13),
Independent Directors shall not be liable to retire by
rotation and accordingly Smt. Abarna Bhaskar shall not
retire by rotation.

The Board of Directors at its meeting held on 26"
February 2019, evaluated the performance of
Smt. Abarna Bhaskar for FY 2018-19 on various
parameters as approved by the Nomination Committee
viz., Qualification, Experience, Knowledge & Competency,
Availability & Attendance, Independence, Contribution,
Integrity, Independent views and judgment etc. The
overall involvement and performance of the Director was
found to be satisfactory.

The detailed profile of Smt. Abarna Bhaskar pursuant to
SEBI Listing Regulations, 2015 and the Secretarial
Standards on General Meetings issued by the Institute of
Company Secretary of India (ICSI) is furnished separately
as part of this Notice. The Board recommends the
appointment of Smt. Abarna Bhaskar as an Independent
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Director on the Board of the Bank not liable to retire by
rotation as set out at Item No.9 of the Notice for approval
by Members as a Special Resolution.

Save and except Smt. Abarna Bhaskar and her relatives,
none of the Directors and Key Managerial Personnel and
their relatives are concerned or interested in this
resolution.

Item No.10

The present Authorized Capital of the Bank is¥ 100 Crore
and the Issued and Paid up Capital is¥ 73.45 crore divided
into 73,45,00,818 fully paid equity shares of ¥1/- each.
The net worth of the Bank at the end of Financial Year
2018-19 stood at¥ 4,808 crore.

It is in this context we bring to your notice that the Bank
had been seeking shareholders approval with an enabling
resolution to go for QIP issue almost every year. As per
statutory guidelines, the special resolution has a validity
period of 365 days and that if this agenda is approved by
the shareholders by way of a special resolution,
practically the Bank can raise funds through QIP at
shorter notice as a matter of operational convenience.

Though we sought shareholders approval in earlier years,
we utilized it only once during July 2014 considering the
capital requirements and market trend. Similarly, we
would like to seek the shareholders approval for QIP issue
upto I 500 Crore (Rupees Five Hundred Crore only)
including premium. It will be used judiciously at
appropriate time depending upon the need and

opportunity available.

None of the Directors and Key Managerial Personnel and
their relatives are concerned or interested in this
resolution.

The proposed resolution is in the best interests of the
Bank and hence the Directors recommend passing of
resolution set out under Item No.10 as a Special
Resolution.

ItemNo.11

The Articles of Association of the Bank was based on the
provisions of the erstwhile Companies Act, 1956. The
Ministry of Corporate Affairs has repealed the aforesaid
Act by introducing Companies Act, 2013 ('the Act'). The
Board of Directors at their Meeting held on 18" July 2019,
proposed to partially alter the Bank's Articles of
Association in line with the provisions of the Companies
Act, 2013 read with Rules made thereunder, including
modifications oramendments made, ifany.

Pursuant to the provisions of Section 14 all other
applicable provisions of the Companies Act, 2013 read
with Rules made thereunder, approval of the members of
the Bank is sought to the proposed substitutions and
insertions of Articles of Association by means of Special
Resolutions. The details of the existing articles and the
reasons for proposed alterations/ insertions as given in
theresolutionsare setoutbelow.

Clause Existing Articles Reason(s) for Alteration/
no. Substitution
Sub- Application oftable A" OF ACT 1 OF 1956 APPLICATION OF TABLE F OF
heading COMPANIES ACT, 2013
2(a) "The Act" or "the said Act" means The Companies Act, 1956 and Change of Act from 1956 to
includes any statutory modification or re-enactment thereof for 2013.
the time beingin force.
2(0) "Regulatory Agencies" means any authority appointed under the Replacing Company Law Board
Actor Banking Act or under any other law and includes the Central by NCLT
Government, Company Law Board, the Registrar and the Reserve
Bank of India acting through any of its duly authorised officers
under the Banking Act or any other authority authorised to
exercise any power under any other law for the time being in force.

3 Copies of the Memorandum and Articles of Association of the Renumbering Sections of
Company and other documents referred to in Section 39 of the Act erstwhile Companies act, 1956
shall be furnished to every member at his request within the period with Corresponding Sections of
and on payment of such sum as may be prescribed under the Act. the Companies Act,2013.

1)
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Clause
no.

4(iv)

Existing Articles

In addition to and without derogating from the powers for this
purpose conferred on the Directors under Article No.4(ii) the
Company in General Meeting may, subjectto provisions of Section
81 of the Act, determine that any shares (whether forming part of
the original capital or of any increased capital of the Company)
shall be offered to such persons (whether members of the company
or not) in such proportion and on such terms and conditions and
either at a premium or at par or at a discount (subject to
compliance with the provisions of Section 79 of the Act and subject
to the provisions of the Banking Act) as such General Meeting may
determine and with full powers to give to any person (whether a
member of the company or not) the option to call for or be
allotted shares of any class ofthe Company either at par or
at a premium or subject as aforesaid at discount, such option
being exercisable at such time and for such considerations as may
be directed by such General Meeting or the company in General
Meeting may, subject to the provisions of Section 81 of the Act,
make any other provisions whatsoever for the issue, allotment or
disposal ofany shares.

Reason(s) for Alteration/
Substitution

Renumbering Sections of
erstwhile Companies Act, 1956
with Corresponding Sections of
the Companies Act, 2013 along
with deletion of non applicable
provision.

5(1)(i)

The Company shall within three months after allotment or within
one month after the application for registration of the transfer of
any shares or debentures is completed and keep ready for delivery,
deliver the certificates of all the shares and debentures so allotted
or transferred.

Duration of allotment changed
from two months to three as per
CompaniesAct,2013.

5(3)

If a certificate is worn out, defaced or if there is no further space on
the back thereof for endorsement of transfer, it shall, if required, be
replaced by a new certificate free of charge provided however that
such new certificates shall not be issued except upon delivery of
the said worn out or defaced or used up certificate for the purpose
of cancellation.

Inclusion of payment terms for
issue of new certificates.

6(iv)

All securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 153, 1534, 153B,
187B, 187C and 372A of the Act shall apply to a depository in
respect of the securities held by it on behalf of the beneficial
owners.

Deletion of relevant line
containing old Sections.

9(i)

Shares in the Company shall be transferred by an instrument in
writing in the prescribed form and shall in all respects comply with
the provisions of the Act and any modifications thereof and the
rules prescribed thereunder. No instrument of transfer would be
required and the provisions of Section 108 of the Act will not apply
if the transfer of shares is affected by the transferor and transferee,
both of whom are entered as beneficial owners in the records of the
depository.

—-do --
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Clause Existing Articles Reason(s) for Alteration/
no. Substitution
13(2a)(ii) | The offer aforesaid shall be made by notice specifying the number | Inclusion of maximum time of

of shares offered and limiting a time not being less than 15 days | 30 days from the date of the
from the date of offer within which the offer, if not accepted, willbe | offer for accepting the offer, as
deemed to have been declined. per the Companies Act, 2013.

13(3) In addition to and without derogating from the powers for the | Renumbering Sections of
purpose conferred on the Directors under article 4(iv), the | erstwhile Companies act, 1956
company in General Meeting may, in accordance with the with Corresponding Sections of
provisions of section 81 of the Act, determine that any shares | theCompaniesAct,2013.
(whether forming part of the original capital or of any increased
capital of the company) shall be offered to such persons (whether
members or holders of debentures of the Company or not) in such
proportion and on such terms and conditions and either at a
premium or at par or at a discount (subject to compliance with the
provisions of Section 79 of the Act) as such General Meeting shall
determine.

16(C) Ten shareholders presentin person ata General Meeting shall form | Modified as per requirements of
the quorum for the meeting. the Companies Act, 2013.

21 Subject to the provisions of the Banking Act and these presents, | As requirement of qualification
the qualification for a person being a Director shall be the holding | shares is dispensed under the
of shares of the paid-up value of notless than¥ 1000/-. provisions of the Companies

Act, 2013

24 A Director vacating Office for non-attendance at Board Meetings | Renumbering Sections of
under Section 283(1)(g) of the Act may be re-appointed by the erstwhile Companies act, 1956
Board of Directors if they think fit. with Corresponding Sections of

the Companies Act,2013.
Artli\‘c?ZVN o Reason for insertion
Te(h) New clause inserted to indicate about the voting through electronic means.

35 New clause inserted to indicate the applicability of the new Act, Rules and Regulations and

modifications thereof.

A copy of the existing and the proposed revised Articles of
Association of the Bank are available for inspection at the
Registered Office of the Bank on all working days during
normal business hours till the conclusion of the AGM.

It is declared pursuant to Section 102 of the Companies
Act, 2013 that none of the Directors / relatives of
Directors are interested in the resolutions except in their
capacity as Directors / shareholders of the Bank. It is

Place : Chennai
Date :18"July2019

(9

further declared with reference to the proviso to sub-
section 2 of Section 102 of the Companies Act, 2013 that
the proposed resolution does not have any bearing with
the business of any other company.

The Resolutions as set outin agenda Item No.11 above are
recommended to be passed by the members by way of
Special Resolutions.

By Order of the Board
For CiITY UNION BANK LIMITED

V. Ramesh
Company Secretary




CuUuB CiTy UNION BANK LIMITED

‘os[eapIsIuswadeuey
JSIY 9y uo doudLIadxe
yorl JIay pleog JIno
0} s3uLlq 910jaJ9Y} dYS
'soonpoead juawadeue]y
3SIY Ul 9ousLIadxa Jo 10]
JIoyyed prnod ays sjyueg
uerpuj pue ugalo Yioq
ulr sajol juswoadeuew
JOIUdS Ul UOIEIIOSSE 19y
Jo anuaia Ag ueg eAshp
ONI pue ueg jny 31sI1f
‘Uewl() JO Jueqg [euoneN
‘Qeasnpy Jjo ueg °‘Zla
syueg UeIpu] pue udra.1o,
ur suonisod [9A9] I0IUDS
P[eY sey ays "apessap
e I9A0 J0j 3jUBIUNOIIE
patalieyd Juronoead
e SI pue sjunodde
jueq jJo uoljezijeulj
9yl ul Ariernoryded
d1ow Juijyueg
ul 9ouaniadxa [eonoead

‘6107 Ad 210doy [enuuy

Jo 11ed Suruioj 310day S1032311( 1921 SB[

‘Ansnpurayy uisyueq
4293 Y31y ay3 yarm Jed uo ysowife yueq
a3 aye3 03 A301ouyda3 jo uondope pue
sowaydg uondQ 0031 vakojdwy Jjo
uononpoqjul ‘A10309(eny yaimoasd ysiy
‘uoisuedxs youelq pidel papnjoul
1ey) jueq oyl ur syuswdo[saap
Io(ew aaAd1yde 031 A3i[iqe pue
[IB[S SIY pajensuowap sey 9y ‘saeak
91 jo ueds e Ul Yued 343 JO OHD
AN Se 981eyd pawnsse ay ‘1102 Ae]y
U] "JUdPISaId 9AINDAXT Sk pajeudisap
-91 sem 9y T1(0Z Alenue[ ul pue yueg
93} JO 103021 9ANNIAXY Se 93ueyd
300194 ‘9007 1oquaidas u] ‘A10A009Y
pue SULIOMUOJ ‘UOnOUES }pal) JO
adreyo ur sem pue 500z [11dy Surinp
(3atpaan) 1e8euey [e1audn jo uonisod
9yl 0} pajeAd[d pue YH-Iodeuep
[erouan Andag se jqueg uorun A1)
pautofay ‘€00z 1eak a3 u €007 1edk
93 [[I} pPaleID0SSE Sem pue 007 1edk
ayy uriun 04g a1oys-jjo ue padojaaap
pue paalRouod ay ‘ygm Sunajdwod
191y "9943ap Vg S1y ansand
03} Suoxy3uoH jJo AMsIaAlu dsauly)
oy} paulol ay Jayealay], ‘8661 1eak
93 [} 919y} pPanunRuod pue jere(nn

109(01d e11zey ay3 3e “piT SALISNPU] douarIadxe

B [3iIm jUEBIUNOIDY Qouerey YIm J9auidus uononpoad SurpnIoUI
paialiey) paijijenb e Se JoaJed SIY pallels 9aH ‘a'yd paput
e s sieak gg pode pue giIvD ‘VAN ‘Yd3L'd se payienb ounsa.l
leyseyq euleqy -jws st sieak $§ pade ‘Ipoxewey] ‘N uQ Joug
vod ‘vd "1d “wo)'g S04 ‘VINDA 2S°'d | dIIVD ‘VAI 9S'd ayd ‘dIv) VAW “UdaL g uoneayirenQ

1961°S0°SC SS6TCT'10 2561°€0°8¢ SS61°S091 ¥L61°L09¢C 311d jo =1eq

UBSBAIULIG ")

Aya10o0wreuysLy L,

werepunseue£[ey] 'n

uelpeqewey Y

ueueAereN ‘A

auweN S 1ayre]

Ieyseyq eureqy ‘jus

Jewmyurey 'L

ueyeueipres-y|

ueyop "y

1posewey ‘N Iq

NOTICE

(931seAaeS) 1012911(] JO dWEN

sae[nanaed

ISDI Aq panssI SSUI}IIA [BI9UIY U0 SP.Iepue]s [BLIB}S.IIAS pue GT0Z ‘suone[n3ay (syuswaaimbay saansopsiq

pue suonedijqo Sunsry) 193s Jo (£) 9¢ pue (¥)9z uonengay 031 Juens.and Jusaunjuiodde .10 papuawWItIodl SUId(q SI10323.11( JO JJo.id




CUB CiTty UNION BANK LIMITED

'siseq e3ed-01d uo 6T0Z Ad Ul pred SI 8T0Z Ad 10§ UOISSIWIWOD PAyUI[ 3014 dY3 pue LTz un( 0T UO WLId} 3SI1 SIY Ul paUnal Jewnyjwey 3 L, MYS,

NOTICE

p ol oy ‘cof Suipjoya.aeys
LLEOE 0TEY9T 00T 00Z'S¥'1T 006'58°0¢ fymby
Jeak a3
. Surmp papuane
6102 Ad 3oday [enuuy jo 11ed SUTULIO] UOTID9S 90UBULISAOY) d)ke10dI07) J9)Ja.1 9Sed[d sSuneow paeog
Jo JaquunN
« s s « s « s « cgm!ﬂ “mm
-/000°06'6T 2 «~/919°GS'T 2 VN -/00005°0Z 2 -/S0S°2L26 2 :882%&&
"9d3110U
"W} 03 dWI} W) AjLIoyane SIY3 Ul 3N0 39S pred
JueAd[al / paeog ay3 Aq pasoidde aq Aew se uoisSIwwod payul]  [[eaoxdde siaquiay "9o10U ST} UL N0 195 a2q 011y83nos
Jjoad pue s3uRPLW 9913IWUIOD pue pIeog SUrpuaNe 10J S99) SUINIS pue gy 1od sy [eaoxdde staquidjy pue [gY 1od Sy | uonersunwey
eIsAe[ey ‘T
'PUE "UPS S901AI8S
yoan0ju] yuaz, ‘¢
I'N IIN IIN IIN
‘a1odeguig [EL
‘P11 934 (s10de3uis) sdiys.ao3oaa1(q
[oa10ju] Yuuayz ‘T 3pIsINO JoYIQ
Soa 10D
‘6102 Ad 3oday [enuuy jo 3qed SUIULIO) UONIIS 9DUBUISA0Y) 91el10d.107) I9Ja.1 aSed[d pJleod ur
diysiaquiay
Jueg a3
JO [9UU0SIag
[er1a8euey A3y
i\ [IN ['N IIN I'N 10 $10109.1(]
JOY30 YuM
diysuoneay
(wrsy JusLINd
- o . on . ut) yueg oy ut
¥102°01°S¢ 6102°90°LT 6102°S0°€0 ¥10290°8¢ 1102°S0'T0 Jusunuodde
Jo areQq
doueULY ISS
Supjueg meq pue £oue)uN09Iy R ImNOLISY gupjueg asnaadxy
pue Aouejunodoy ‘Sunjueg




NOTICE

CuUuB CiTy UNION BANK LIMITED

REMOTE e-VOTING

In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 as amended from time to time, and Regulation 44 of
the SEBI (Listing Obligations and Disclosures
Requirements) Regulations, 2015, the Bank is pleased to
offer remote e-voting facility to its Members to exercise
their right to vote at the ensuing Annual General Meeting
(AGM) by electronic means in respect of the businesses to
be transacted at the AGM, through the remote e-voting
platform provided by “Karvy”.

Members attending the meeting who have notalready cast
their vote by remote e-votingshall be able to exercise their
rights at the meeting. Facility of voting through physical
ballotshall also be made available at the meeting venue.

i.  The remote e-voting facility will be available during
the following period:

a) Day, date and time of commencement of remote
e-voting: Sunday, the 25"August 2019 at
9:00a.m.

il.

iil.

b) Day, date and time of closure of remote
e-voting beyond which remote e-voting will not
be allowed: Wednesday, the 28" August 2019
at5:00 p.m.

The voting rights of the Members holding shares in
physical form or in dematerialized form, in respect of
e-voting shall be reckoned in proportion to their
shares of the paid up equity share as on the cut-off
datebeing 21"August 2019.

Any person who acquires shares of the Bank and
become Member of the Bank after the dispatch of the
AGM Notice and holds shares as on the cut-off date
i.e. 21"August 2019 may obtain the User Id and
password in the manner as mentioned below:

a) If the mobile number of the member is
registered against Folio No. / DP - Client ID, the
Member may send SMS:

MYEPWD<space> E-voting Event Number
+Folio number or DP - Client ID to
+91-9212993399

Example for NSDL:

Example for CDSL:

Example for Physical:

MYEPWD<SPACE>IN12345612345678

MYEPWD<SPACE>1402345612345678

MYEPWD<SPACE>(EVENTNO)XXXX1234567890

b) If e-mail address or mobile number of the
member is registered against Folio No. / DP-
Client ID, then on the home page of
https://evoting.karvy.com, the Member may
click “Forgot Password” and enter Folio No. or
DPID - Client ID and PAN to generate a
password.

c¢) Member may call Karvy's Toll free number
1-800-3454-001.

d) Member may send an e-mail request to
evoting@karvy.com

iv.  Theremote e-voting will not be allowed beyond
the aforesaid date and time and the e-voting
module shall be disabled by Karvy upon expiry
ofaforesaid period.

V. Details of Website: https://evoting.karvy.com

vi. Details of persons to be contacted for issues
relating to e-voting:

vii.

Shri. Prem Kumar

KarvyFintech Private Limited

(Unit:c1TY UNION BANK LTD.)

Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad-500032

Tel.No.: +914067161509

Toll Free No.: 18003454001
FaxNo.:+914023420814

E-mail: evoting.karvy.com

Details of Scrutinizer:

M/s. B. K. Sundaram & Associates, Practicing
Company Secretaries, 30, Pandamangalam
Agraharam, Woraiyur, Tiruchirapalli- 620 003.
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viii. The procedure and instructions for remote e-voting votes) as on the cut-off date i.e. 21" August 2019

facility are as follows:
A. Incaseofshareholdersreceive email from Karvy:

i. Open your web browser during the voting
period a n d navigate to
'https://evoting.karvy.com'.

ii. Enter the login credentials (i.e. User ID and
password mentioned in the email). Your Folio

under “FOR / AGAINST” or alternatively, you may
partially enter any number in “FOR” and partially
in “AGAINST” but the total number in “FOR /
AGAINST” taken together should not exceed your
total shareholding as on the cut-off date.

viii. You may also choose the option “ABSTAIN” and the

shares held will not be counted under either head.

) : ix. Membersholding multiple folios / de-mataccounts
No. / DP - Client ID will be your User ID. shall choose the voting process separately for each
However, if you are already registered with of the folios / de-mataccounts.
Karvy for e-voting, you can use your existing
User ID and password for casting your vote x. Voting has to be done for each item of the Notice
separately. In case you do not desire to cast your
iii. After entering these details appropriately, vote on any specific item it will be treated as
clickon “LOGIN". abstained.
You will now reach password change menu xi. You may then cast your vote by selecting an

wherein they are required to mandatorily
change your login password in the new
password field. The new password has to be
minimum eight characters consisting of at
least one upper case (A-Z), one lower case
(a-z), one numeric value (0-9) and a special
character (like *, #, @, etc.). The system will
prompt you to change your password and
update your contact details like mobile
number, email ID, etc., on first login. You may
also enter a secret question and answer of
your choice to retrieve your password in case
you forget it. It is strongly recommended that
you do not share your password with any
other person and that you take utmost care to
keep your password confidential.

iv. You need to login again with the new
credentials.

v. On successful login, the system will prompt
you to select the E-voting Event Number for e-
voting.

vi. If you are holding shares in de-mat form and
had logged on to https://evoting.karvy.com
and casted your vote earlier for any other
company, then your existing login id and
password are to be used.

vii. On the voting page, enter the number of
shares (which represents the number of

Xii.

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, Members can login any
number of times till they have voted on the
Resolution(s).

xiii. Corporate / Institutional Members (i.e.
other than Individuals, HUF, NRlIs, etc.) are also
required to send scanned certified true copy
(PDF Format) of the Board Resolution /
Authority Letter, etc., together with attested
specimen signature(s) of the duly authorised
representative(s), to the Scrutinizer at e-mail
ID: bkksoffice@gmail.com with a copy to
evoting@karvy.com. They may also upload the
same in the e-voting module in their login. The
scanned image of the above mentioned
documents should be in the naming format
“Corporate Name_EVENT NO.”

In case of shareholdersreceiving Notice by post:

i

il

Initial password is provided at the bottom of

the Attendance Slip
Please follow all steps from Sl. No. (i) to Sl. No.

(xiii) above, to cast vote.
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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 Shri. Prem Kumar of Karvy Fintech Private
Limited at 040-6716 1509 or at 1800-3454-001 (toll
free).

The Scrutinizer's decision on the validity of the vote
shall be final.

Once the vote on a resolution stated in this notice is
cast by shareholder through remote e-voting, the
shareholder shall not be allowed to change it
subsequently and such e-vote shall be treated as
final. The Members who have cast their vote by
remote e-voting may also attend the Meeting,

however such member shall not be allowed to vote
again.

The Scrutinizer after scrutinizing the votes cast
through remote e-voting and through poll, if any, at
the Meeting, will make a consolidated Scrutinizer's
Report and submit the same forthwith not later than
two days of conclusion of the Meeting to the
Chairman of the Bank or a person authorised by him
in writing, who shall countersign the same.

The Results declared along with the consolidated
Scrutinizer's Report shall be hosted on the website of
the Bank (www.cityunionbank.com) and on the
website of Karvy (https://evoting.karvy.com). The
results shall simultaneously be communicated to
BSE Limited and the National Stock Exchange of
India Limited.
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Our Bank's and Employees’ contribution of ¥ 1 crore presented to
Hon’ble Chief Minister of Tamil Nadu Shri. Edappadi K. Palaniswami by our MD & CEO Dr. N. Kamakodi
towards Gaja Cyclone Relief Fund

CUB and its employees contributed < 1 crore to Kerala Chief Minister’s
Distress Relief Fund (CMDRF) as part of “Let's Support Kerala” initiative.
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BOARD OF DIRECTORS

NON-EXECUTIVE PART-TIME

CHAIRMAN
S. MAHALINGAM B.Com (Hons.), EC.A. R. MOHAN B.Sc.,, MBA, CAIIB
Upto 3" May, 2019 w.e.f. 4" May, 2019
MD & CEO

Dr. N. KAMAKODI
B.Tech., MBA, CAIIB, Ph.D.

DIRECTORS

ABARNA BHASKAR M. NARAYANAN S. BERNARD

N. SUBRAMANIAM

B.A, FCA. B.Sc., Grad CWA,, F.C.A,, DISA. B.Com., EC.A. PGDM-IIM(A), F.CAA, F.C.S., CWA.

2 /X 7

V.N. SHIVA SHANKAR Dr. T.S. SRIDHAR 1.AS. (Retd.) K. VAIDYANATHAN
B.Com., B.L., A.C.S., AICWA. MA.,, Ph.D. B.Sc., FCMA,, FCS.
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Jt) , by
R. VENKATASUBRAMANIAN K.P. SRIDHAR V. RAMESH K. MAHARAJAN S. MOHAN
Chief General Manager Senior General Manager General Manager General Manager General Manager
DEPUTY GENERAL MANAGERS

&8

S.RAMESH R. SUBRAMANIAN S.RAJAM J. SRIDHARAN J. RAMASAMY

A
<> .. e

G. SANKARAN V. GOPALAKRISHNAN K. JAYARAMAN C. GANESAN R. LAKSHMINARAYANAN

S!E.t! { i t A
R.RAJARAMAN R. BALAJI V. GANESAN V. RAVI S. VENKATESAN
ASSISTANT GENERAL MANAGERS
RAJASEKARAN | RAMESH KUMAR S GANESAN V RAVICHANDRAN R
CHANDRASEKAR SURESH TV
J SUNDARARAMAN G .\ \can o
UMAR GANESAN ] SWAMINATHAN K
VENKATESH S RAJA B KUMAR RM NAZEER AHAMED M
GANESH B SIVAKUMAR V VENKATESWARAN B MOHANAKUMARAMANGALAM N
SUBBARAMAN R KANAGASUNDARAM G ELANGOVAN T K KANDASAMY N
MOHAN S BALACHANDAR KV SADAGOPAN ]
SRINIVASAN S
NARAYANAN R VENKATAKRISHNAN K DEVNATHAN V
THOTA VENKATASARAVANAN S GURUMURTHY V SADIQ BATCHA SURESH VK

CHIEF FINANCIAL OFFICER & COMPANY SECRETARY

V. RAMESH
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CUB gives you

the pOWer to prosper...
through Smart Banking!

Convenient, privileged and cutting-edge...

>
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Corporate Social Responsibility (CSR)
Initiatives of CUB

CSR
Initiatives

Bamini River, Tiruvarur District

cuB




Réggarl\t CiTY UNION BANK LIMITED

2018 - 2019

Corporate Social Responsibility (CSR)
Initiatives of CUB

Kozhumangalam Lake, Eda Keelaiyur, Tiruvarur District

(Before)

®
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Corporate Social Responsibility (CSR)
Initiatives of CUB
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Vellaiyan Lake, Okkanadu Melaiyur, Thanjavur District

(Before)
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Corporate Social Responsibility (CSR)
Initiatives of CUB

Parthanpalli Village Tank, Nagapattinam District

(After)

®
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Corporate Social Responsibility (CSR)
Initiatives of CUB
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Cleaning & Desilting of Sengamalam Tank,
Thiruthuraipoondi, Tiruvarur District

(Before)
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Corporate Social Responsibility (CSR)
Initiatives of CUB

Construction of Class rooms and Computer Lab at Govt. High School,
Tippirajapuram, Thanjavur District

£
_—
| 8

g,

Our contribution of ¥ 40 lakhs to the families of the martyrs of
Pulwama terror attack in Jammu & Kashmir presented by Shri V. Gopalakrishnan, DGM
to Mr. Rajeev Rai Bhatnagar, Director General, CRPF

8 — 7))
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Corporate Social Responsibility (CSR)
Initiatives of CUB
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650" Branch - Keelakorkai, Thanjavur District
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REGIONWISE BRANCHES

cuB

BANK NETWORK

1685

ATMs
OF WHICH

291

CASH DEPOSIT
& WITHDRAWAL
MACHINES

AND

694

CASH
WITHDRAWAL
MACHINE

650

BRANCHES

157
42

Semi Urban 262
Unbanked Rural 63

126
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Riding on technology...
Catering the needs of every generation.

Our technological services give customers of all age groups,
from all walks of life, the convenience of banking from wherever they are.

CUB TECHNOLOGICAL SERVICES

I VISA Debit Card

i Net Banking, Mobile Banking

i Anywhere Banking

i Transfer of Funds through RTGS/NEFT

1 Payment of Utility Bills

\ Free SMS alerts for inward clearing cheques

O

TRUST AND EXCELLENCE
SINCE 1904
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Directors’ Report

Qm gmeémf—»

The Board of Directors of your Bank is pleased to present the Annual Report on business and operations of the Bank
together with the Audited Financial Statements for the Financial Year ended 31" March, 2019.

STATE OF AFFAIRS OF THE BANK

The Bank continued to grow during the reporting year
having recorded a total business of 71,513 crore, an
increase of 17% over the previous year figure of 361,092
crore in FY 2018. The Bank has shown commendable
progress despite various challenges faced by the Banking
Industry during the reporting year. The Bank has posted a
15% increase in net profit figure to record ¥683 crore as
compared toI592 crore during FY 2018. The Net Interest
Income of the Bank stood at %1,611.50 crore, a 13%
increase over FY 2018 position and the Net Interest
Margin of the Bank stood at 4.32%. The key performance
indicators i.e., the Return on Assets of the Bank stood at
1.64%, Return on Equity at 15.25% and the Cost to
Income ratio at 41.67%. The performance of the Bank
depicts an overall healthy growth. The financial
performance has been discussed in detail in the
forthcoming paras.

During the year the Bank has opened 50 additional
branches to total 650 branches and has 1,685 ATM's as at
31"March, 2019. In the digital front, the Bank continued to
upgrade and strengthen its Information Technology
framework to ensure smooth and secure customer
friendly Banking. Also, measures are being undertaken to
comply with the directions issued by the Reserve Bank of
India with respect to strengthening of the Cyber Security
and Information Technology framework of the Bank.

As on the date of this report there have been various
changes in the composition of your Board. Shri. R. Mohan,

Independent Director on the Board of the Bank assumed
charge as Part-Time Non-Executive Chairman of the Bank
w.e.f, 4" May, 2019 pursuant to approval accorded by RBI
consequent upon the retirement of Shri. S. Mahalingam
from the close of business hours of 3" May, 2019. Further,
Prof. V. Kamakoti retired from the Board on 26" April,
2019. Shri. K. Vaidyanathan and Shri. T. K. Ramkumar have
been co-opted by the Board of the Bank as Additional
Directors w.e.f, 3™ May, 2019 and 17" June, 2019
respectively to hold the office upto the ensuing Annual
General Meeting. As on date the Board has a total strength
of 10 Directors, all Independent except the Managing
Director & CEO.

During the year, the Bank has taken all possible measures
to improve the Asset quality position of the Bank. Your
Bank had resorted to constant monitoring of advances to
reduce slippages and speeded up its recovery process.
During the year, the recovery stands improved to
248 crore as againstI206 crore in FY 2018. However, the
Net NPA stood at 1.81% as compared to 1.70% in FY 2018
on account of fresh additions in NPA list. Thus, on account
of sustained efforts in the matter of recovery the Bank was
able to keep the slippage fairly under control. Based on the
Limited Review conducted by Reserve Bank of India for FY
2018, the Bank does not have the requirement of
reporting any divergence as per RBI circular
No.RBI/2016-17/283/DBR.BP.BC.N0.63/21.04.018/
2016-17 dated 18" April, 2017.
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Further informations on the State of Affairs of the Bank have been discussed in detail in the Management Discussion and
Analysis Report forming part of this Annual Report.

Financial Highlights (R in crore)
Particulars 2018-19 2017-18 Growth (%)
Share Capital 73 66 11%
Reserves & Surplus 4,767 4,097 16%
Deposits 38,448 32,853 17%
Advances (Gross) 33,065 28,239 17%
Investments (Gross) 7,863 8,015 -ve
Total Assets / Liabilities 45,259 39,937 13%
Total Income 4,282 3,935 9%
Total Expenses 3,042 2,727 12%
Net Interest Income 1,611 1,430 13%
Operating Profit 1,240 1,208 3%
Provisions & Contingencies 557 616 -ve
Net Profit (A) 683 592 15%

Appropriations

Balance of Profit brought forward (B) 37 33 —
Amount available for appropriations (A+B) 720 625 —
Transfers to:

- Statutory Reserve 200 150 —
- Capital Reserve 6 29 —
- General Reserve 340 334 —
- Investment Reserve Account 31 — —
- Special Reserve under IT Act, 1961 60 50 —
- Dividend & Dividend Tax* 26 24 —
- Balance of Profit carried forward 57 38 —
Total 720 625 —

*Dividend & Dividend Distribution Tax reported as per MCA notification on revised AS 4 dated 30" March, 2016.

cuB _



Report

CiTY UNION BANK LIMITED

2018 - 2019

The deposits and advances for the current year stood at NET INTEREST INCOME ® inCr)
338,448 crore and T 33,065 crore respectively. The total
business stood at¥ 71,513 crore as compared to ¥ 61,092 —
crore for the previous year registering a growth of 17%. = §
The size of the Balance Sheet as on 31" March, 2019 is = 3 sse
345,259 crore as compared to the previous year position » = o sse
of 39,937 crorerecordingan increase of 13%. ~ ® 9o 22 29
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During the year the Bank earned a Gross Profit of 31,240
crore registering an increase of 3% as compared to
previous year's figure 0f31,208 crore.

DEPOSITS

The Bank's total deposits for the year under review
increased by X5,595 crore from ¥32,853 crore to 338,448
crore registering a growth of 17% over previous year.
During the current year CASA increased by 1,741 crore

NET PROFIT R in Cr) from ¥7,957 crore to 9,698 crore recording a growth of
22%. The cost of deposit of the Bank decreased from
- 6.29%t0 6.17% inthereporting year.
o S |
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The Net profit of the Bank for the current year was ¥ 683 .F.Y. .F.Y. .F.Y. .F.Y. .F.Y.
crolre a§ against I592 crore for the previous year, 2015 e i S S0
registeringa growth of 15%.
Atotal income 0f X 4,282 crore was earned by the Bank in ADVANCES

FY 2019 as against ¥ 3,935 crore in FY 2018 registering a
growth of 9%. The total expenditure of the Bank increased
by 12% to record X 3,042 crore as compared to previous
year figure of3 2,727 crore.

The Gross Advances of the Bank increased by 34,826 crore
to¥33,065 crore from 328,239 crore, posting a growth of
17%. The yield on advances declined to 10.95% from
11.46% during the reporting year due to stiff competition
among Banks.
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The Gross and Net NPA for the year under review stood at
2.95% and 1.81% respectively as compared to 3.03% and
1.70% in the previous year.

The provision for tax for the reporting year increased to
%242 crore from 198 crore in previous year. The
provision for NPA stood at¥270 crore vis-a-vis¥303 crore
lastyear. The total provision reduced by 59 crore toI557
crore from Y616 crore. During the reporting year, your
Bank has earned an income 0f312.38 crore by way of sale
of Priority Sector Lending Certificate.

ADVANCES R inCr)
n
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TREASURY OPERATIONS
Domestic Treasury

The yield on 10 year benchmark touched a high of 8.20%
and closed at 7.35% in March 2019 on account of various
factors viz., surging crude oil prices, CPI being higher than
RBI target for several months, rate hike by the Central
Bank of Advanced economies, protective trade policies by
the USA disrupting global trade ties, sanctions by US over
Iran, pressure to reduce imports of Iranian Oil,
depreciationinrupee to historical low level and stance of

Capital Adequacy Ratio:
CRAR

Minimum Prescribed CRAR
CUB CRAR

*As per the concept of Capital Conservation Buffer (CCB)
under BASEL III norms, the Bank is required to maintain
CCB of 2.50% at the end of March 2019 in a phased
manner beginning from 31st March, 2016 @ 0.625% in

Central Bank on inflation targets, however, yield came off
its high on Reserve Bank of India's announcement of
series of OMO purchases, easing inflation pressure after
the sharp fall in global crude oil prices, optimism over the
policy decisions of RBI, sharp fall in US treasury yields and
strengthening rupee on strong domestic data. Through
the timely sale of securities, the Bank had booked profit to
the tune of ¥32.56 crore despite unfavourable market
conditions. [twas¥93.83 crore during the previous year.

Forex Treasury

Duringthe financial year 2018-19, the movement of rupee
was driven by the global events. USD / INR moved from
365.01 in April, 2018 t0369.18 in March, 2019. Domestic
currency sharply fell to record low level 0f ¥74.48 on the
concerns of possible spill over of economic crisis in
Turkey, Venezuela and Argentina to other emerging
markets. Further, uncertainty over Brexit negotiations
weighed on global currencies. However, with sustained
intervention by RBI and the softening of global crude oil
prices the rupee regained its strength and closed at
69.18. The profit on exchange stood at3I54.46 crore as
against74.35 crore during the previous year.

NET WORTH & CAPITAL ADEQUACY RATIO
Net Worth

The paid up share capital of the Bank increased from 366
crore as on 31" March, 2018 to ¥73 crore as on 31" March,
2019. During the reporting period the Bank has allotted
6,65,35,268 bonus equity shares and 32,36,341 equity
shares to employees under Employee Stock Options
pursuantto CUB ESOS Scheme 2008.

The Net worth of the Bank improved to 34,808.27 crore
as on 31" March, 2019 from I4,149.34 crore as of
31" March,2018.

BASEL II BASEL III

9.00%
15.76% (PY. 16.46%)

10.875% (P.Y. 10.875%)*
15.55% (PY. 16.22%)

each year up to 31" March, 2019. The Reserve Bank of
India vide notification No. DBR.BP.BC.N0.20/21.06.201/
2018-19 dt. 10" January, 2019 notified Review of
transitional arrangement under Basel III Capital
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Regulations under which it has been decided to defer the
implementation of the last tranche of 0.625% of Capital
Conservation Buffer (CCB) from 31 March, 2019 to
31" March, 2020. Accordingly, minimum capital
conservation ratios under Capital Conservation Buffer
Framework will apply till the CCB attains the level of 2.5%
on 31" March, 2020. The CCB as on 31" March, 2019 is
1.875%. As aforesaid the Bank is maintaining CRAR well
above the prescribed minimum by RBI.

SHAREHOLDERS' RETURN
DIVIDEND

The Board of Directors of your Bank are pleased to
recommend a dividend of ¥0.50 per equity share of Face
Value of ¥1/- each for the year ended 31" March, 2019
(previous year %0.30 per equity share) subject to the
approval of the shareholders at the ensuing Annual
General Meeting. The dividend is subject to Dividend
Distribution tax to be paid by the Bank. The dividend
payout is in accordance with the Bank's Dividend
Distribution Policy.

BONUS

The Board at its meeting held on 24" May, 2018
recommended the issue of Bonus shares subject to the
approval of shareholders through Postal Ballot, in the
proportion of 1 Bonus equity share of face value of %1
each for every 10 equity shares of face value of 1 each
already held by the shareholders (i.e. 1:10) as on the
Record Datei.e. 11" July, 2018.

Based on the report of the Scrutinizers on the voting
process, the result of the voting was announced by the
Chairman of the Bank on 3™ July, 2018 passed with
requisite majority. Accordingly 6,65,35,268 Bonus equity
shares were issued and alloted to the shareholders.

Further as reported in the previous year's Annual Report
on the entitlement of dividend on the aforesaid Bonus
equity shares, the Bank has duly paid the dividend on such
shares.

BRANCH EXPANSION

During the financial year the Bank expanded its branch
network by adding 50 more branches and 64 ATM's across
the country totaling 650 branches and 1,685 ATM's as on
31" March, 2019. The Bank has a major presence in the
State of Tamil Nadu and is spreading its presence in other
states too by taping potential markets. Out of the
additional branches opened during FY2019, the Bank had
opened 40 Branches in Tamil Nadu inclusive of 11
Banking Outlets, 4 branches in Karnataka, 4 Branches in

Telangana, 1 Branch each in Gujarat and Maharashtra. As
on date, 90% of the Bank's total branches are operational
in South, 5% in West, 4% in North and 1% in Eastern parts
of India.

The branches opened during the year were as per the
guidelines issued by the RBI on opening of Branches in
unbanked and under banked regions.

NO. OF BRANCHES

BRANCHES
*
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* Including Banking outlets

FINANCIAL INCLUSION

Financial Inclusion is defined as "the process of ensuring
easy access of financial services to the vulnerable groups
such as weaker sections / low income groups in the
society atan affordable cost". Itis an attempt for achieving
inclusive growth of the society by making availability of
finance to the deprived sections.

The concept of financial inclusion is being successfully
implemented in the Bank by expanding its presence in
India, not only through brick and mortar model of
branches but also through Business Correspondent (BC)
outlets in unbanked rural areas in order to have better
outreach to the needy groups. A new scheme, Prime
Minister Jandhan Yojana (PM]DY) has been introduced
replacing the Basic Savings Deposit Accounts (BSBD).
Also insurance linked schemes such as Pradhan Mantri
Jeevan Jyothi Bima Yojana (PM]]JBY) and Pradhan Mantri
Suraksha Bima Yojana (PMSBY) have been successfully
implemented by us besides the Atal Pension Yojana (APY)
and made available to the rural underprivileged poor, easy
access to financial services.

The BC outlets are established with the help of technology
"e -lounge", which caters to the need of the rural poor by
facilitating easy financial access. The Bank also facilitates
Aadhaar Enabled Payment System (AePS) which helps to
reach the rural people for easy cash acceptance, transfer
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and withdrawal system. The Bank has already established
21 of such BC outlets and planning to increase to 50 in the
current financial year. The Bank not only facilitates
opening of savings bank account but also extend
overdrafts besides creating awareness on pension
schemes / other welfare schemes.

With the help of the Reserve Bank of India the Bank
conducts financial literacy campaigns to promote banking
habits in the vulnerable groups. The Bank also conducts
with the help of Banking Correspondents frequent
campaigns on an ongoing basis to further scale up
financial inclusion.

EMPLOYEES STOCK OPTION SCHEME (ESOS)

The Bank implemented an Employee Stock Option
Scheme 'CUB ESOS 2008' for grant of stock options to
eligible employees of the Bank. The Shareholders of the
Bank approved the scheme on 26" April, 2008 at an Extra
Ordinary General meeting of the Bank. The maximum
aggregate number of options that may be granted under
this scheme is 5,00,00,000. As per the scheme, exercise
price of the options shall be decided by the Compensation
& Remuneration Committee at the time of grant of stock
options. The Bank offers ESOS to its employees which
vests over a period of five years from the date of grant of
options i.e,, 15% options each for first three years and
25% and 30% for fourth and fifth year respectively. The
shares are offered at prevailing market prices at the time
of grant to the employees, however the same shall vary
pursuant to corporate action viz., Rights Issue, Bonus
Issue etc. There were no material changes in the ESOS of
the Bank during the period under review and the same is
in compliance with the provisions of SEBI (Share Based
Employee Benefits) Regulations, 2014. The disclosures
pursuant to Regulation 14 of the SEBI (Share Based
Employee Benefits) Regulations, 2014 have been set out
in the website of the Bank (weblink: https://
www.cityunionbank.com/investor) and also the same
is annexed hereto as Annexure I In addition, the
shareholders of the Bank at its meeting held on
23" August, 2017 approved new CUB ESOS Scheme 2017
for 3,00,00,000 options on terms and conditions similar to
previous one. No options have been granted to any
employees of the Bank during the reporting year under
this scheme.

HUMAN RESOURCE DEVELOPMENT

The humanresource agenda of the Bank aims atemployee
empowerment and orienting them towards the
realization of the Bank's vision. As usual during the year,

the HR took steps towards learning & skill development,
performance appraisal, job rotation, fast track
promotions at junior management levels, senior
management promotions and congenial working
environment.

Creation of a work force with a pool of best talent is a
challenging task and so also the maintaining of working
standards over a period of time. In tune with the future
expansion plans your Bank is constantly upgrading and
revisiting its manpower resources. In this endeavor the
Bank has recruited people taking into account the
business requirements. The new recruits were given
orientation programme which not only aimed at
imparting knowledge to them but also ensured their
harmonious integration with the organization.

There exists a good training infrastructure which seeks to
upgrade the operational efficiency (functional /
behavioral skill levels) across all grades through a
combination of both in house and external programmes.
The Bank continued to depute its employees to various
training institutions like SIBSTC, NIBM, CAB, CAFRAL,
IDRBT etc. Further, considering the need to equip
employees in Technology matters in the given Digital
Banking scenario, the Bank has during the year imparted
Cyber Security Training to identified employees.

There exists a cordial relationship between the
management and the employees. It is pertinent to
mention here that there has not even been a single
occasion of employee unrest in the Banking history of
CUB.

As on 31% March, 2019, the Bank has 5,518 on roll
employees comprising of 53 employees in Executive
cadre, 2,070 in Management cadre, 3,126 in Clerical cadre
and 269 in Sub-ordinate Staff cadre.

AUTOMATION

'Technology' plays a vital role in managing and fulfilling
the current demand and enhanced quality service to the
customers. Changes are happening in the Banking
technology and in Digital Payments systems quite
frequently. Digital Payment system is a second wave of
automation in Banking which encourages self service in
Banking system paving way to a transformation of
Banking with huge gains. With this, the technical level
employees can focus on higher value projects for
delivering next wave of productivity to bring about an
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improvement in customer experiences. The Bank is
deploying all possible technology enabled & digital
payment systems to cater the needs of the customers. The
Bank, as on 31" March, 2019, has put 991 Cash Dispenser
Machines, 694 Bulk Note Recycling Machines (BRM), 420
Passbook Kiosks and 395 Cheque Deposit Kiosks to
encourage self service customer transactions. The Bank
has also been spreading its Self Service Bank branches (e-
Lounge) to cater customer needs and enabling our ATMs /
BRMs for cardless deposit and withdrawals. The Bank has
deployed CBS BaNCS for transaction processing system
developed by M/s. Tata Consultancy Services, covering
100% of its business, which is being used by many major
& peer Banks. As on 31" March, 2019 the Banking
transcations through Alternate Channels constitute
around 91.84%.

Some of the recent technological initiatives/
advancementsare as follows:

CUB e-Wallet, Unified Payment Interface (UPI), BHIM
and "*994#' a NUUP (National Unified USSD Platform)
by taking part in Bharat Bill Payment System (BBPS)
and Bharat QR - Scan & Pay made available in
BHIM/UPL

Instant account opening through Welcome Kit, Selfie
Banking using eKYC, enabling DBT, Aadhaar Enabled
Payment System (AEPS).

'chat-bot' service, powered by 'Artificial Intelligence’
that interact with the customers via chat interface
either auditory (Ask Lakshmi) or textual (Chat-Box in
website and social media) to facilitate general
customer queries on Banking.

FASTag facility for making payments by vehicles in Toll
Plazas electronically through rechargeable prepaid
instruments.

Generation of ATM PIN for ATM cards via Green PIN
option at the Bank's ATMs with the help of OTP on
customers'registered mobile.

Customers can apply for Virtual Credit Card through
Internet / Mobile Banking just by choosing their fixed
depositaccount.

Customers are provided the facility to block their Net-
Banking / Mobile Banking / UPI by sending SMS to

9281056789 in the prescribed format - BLOCK
{LOGINID} from their registered mobile number.

Customers can now set their own limit for the ATM,
POS and Ecomm Channel transactions. They can
disable a particular channel and can enable whenever
required from Mobile and Net Banking.

EMV CHIP card to all its customers to enhance
additional security for card based transactions. Also,
the Bank has started accepting EMV CHIP cards by
reading CHIP and process in secured manner.

The Bank has initiated process for PCI DSS
certification. The Bank has also implemented TSS and
Anti-Skimming mechanism in all our ATMs to facilitate
secure customer transactions.

A customer friendly Captive Contact Centre (Call Centre)
with Interactive Voice Response System (IVRS), is put in
place to promote customer support on multi-languages
24x7 basis.

During the year, the Board of Directors of your Bank,
considering the business potential to earn income from
Insurance and Mutual Fund sectors, has approved a
business plan on marketing and distribution of Health
Insurance and Mutual Fund products to offer additional
services to all its stakeholders. The Bank is in the process
of making necessary tie-ups / agreements with the
Insurance and Mutual Fund Companies mentioned
hereunder for marketing and distribution of their
products subject to necessary regulatory approvals.

Star Health and Allied Insurance Co. Ltd. for
distribution of Health Insurance products.

Integrated Enterprises India Ltd., for distribution of
Mutual Fund products through online platform to our
customers in Demat form and through branch
network.

BSE Star Mutual Fund to offer Mutual Fund products
through web based platform and through branch
network.

Finwizard Technology Pvt. Ltd. (widely known as
FISDOM) to offer Mobile based Mutual Fund
Investmentsolution.
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AWARDS & ACCOLADES

IBA Banking technology award for Best use of Data and
Analytics for Business Outcome.

Aadhaar Excellence Award by UIDAL
SUBSIDIARIES AND ASSOCIATES

Your Bank does not have any Subsidiaries or Associates to
reportduring the year underreport.

BOARD MEETINGS

All Board meetings of the Bank were held in accordance
with the Companies Act, 2013, the Secretarial Standards
issued by the Institute of Company Secretaries of India
(ICSI) and SEBI (Listing Obligations and Disclosure
Requirments) Regulations, 2015. During the year
fourteen (14) meetings were held, the details of which are
given under report on Corporate Governance forming
partofthisreport.

BOARD OF DIRECTORS & KEY MANAGERIAL
PERSONNEL

Appointment(s) / Re- Appointment(s)
Shri.R.Mohan (DIN: 06902614)

Pursuant to the provisions of Section 35B and Section 10B
(1A) of the Banking Regulation Act, 1949, Shri. R. Mohan,
Independent Director, was appointed as Part-Time
Chairman of the Bank for a period of three (3) years w.e.f
4" May, 2019. The Reserve Bank of India approved his
appointment vide its letter No. DBR.Appt.No.8631/
08.42.001/2018-19 dt. 10" April, 2019. Shri. R. Mohan,
B.Sc.,, CAIIB, MBA aged 63 yearsjoined the Bankin the year
1975 as probationer and worked his way up in his long
career with the institution. Shri. Mohan has worked at all
level of Banking operations at Operational, Executive and
Supervisory levels. In the year 2006, he was elevated to
the position of General Manager and thereafter in the year
2011 he was promoted as the Chief General Manager of
the Bank to oversee the entire Banking operations. After
his retirement in May 2014, the Board of the Bank
considering his proven competency, loyal service and his
managerial skills offered him a seat in the Board to have
his expert guidance in the areas of Banking, Agriculture
and SSI.

In the opinion of the Board Shri. R. Mohan is a Banking
veteran who can effectively lead the Board of the Bankand
take it to greater heights. The Board recommends his
appointment as the Chairman of the Bank for approval by
shareholders in the Notice calling this Annual General
Meeting. The relevant details of Shri. R. Mohan pursuant
to SEBI (Listing Obligations and Disclosure Requirments)
Regulations, 2015 and Secretarial Standard - 2 is
disclosed separately in such Notice.

Shri. K. Vaidyanathan (DIN:07120706)

Shri. K. Vaidyanathan was co-opted as an Additional
Director into the Board of the Bank w.e.f,, 3" May, 2019 to
hold the office till the ensuing Annual General Meeting.

Shri. K. Vaidyanathan aged 67 years is a Fellow member of
the Institute of Cost Accountants of India and also the
Institute of Company Secretaries of India. He has over 40
years of rich domain experience in Financial and
Management Accounting, Corporate Finance, Taxation,
Auditing, Commercial, Regulatory Compliances,
Secretarial Practice and Corporate Governance. Shri.
Vaidyanathan has worked with the Govt. of India, Central
Public Sector Enterprises (CPSEs) and various Private
Companies of repute. During his professional journey he
has held the position of Chief Finance Officer and
Company Secretary in medium sized IT Services
Company, General Manager in Reliance Industries Ltd,,
Dy. General Manager in Bharat Earth Movers Ltd., Dy.
Director in the Oil Prices Review Committee constituted
by Govt. of India and Managerial positions in Cochin
Refineries Ltd., Bongaigaon Refinery and Petrochemicals
Ltd., Indian Audit Department.

In the opinion of the Board Shri. K. Vaidyanathan is a
competent professional who can effectively participate
and represent in the Board of the Bank. The Board
recommends his appointment as an Independent
Director on the Board of the Bank (not liable to retire by
rotation) for approval by shareholders in the Notice
calling this Annual General Meeting. The relevant details
of Shri. K. Vaidyanathan pursuant to SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard - 2 is disclosed separately
insuch Notice.
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Shri. T. K. Ramkumar (DIN: 02688194)

Shri. T. K. Ramkumar was co-opted as an Additional
Directorinto the Board of the Bankw.e.f,, 17"’]une, 2019to
hold the office till the ensuing Annual General Meeting.

Shri. TK. Ramkumar aged 63 years is an Advocate and
Partner in M/s Ram and Rajan Associates, Chennai. He
possess rich experience in Banking Law, Civil Law,
Intellectual Property Rights etc. Shri. T. K. Ramkumar was
earlier in the Board of the Bank from 11" June, 2009 to
10" June, 2017. Pursuant to RBI circular
No.DBOD.No0.BC.94/16.13.100/92 dt. 9" March, 1992, he
has been co-opted for a second term. Shri. Ramkumar is
quite a knowledgeable person whose contribution in the
first term was very much useful to the Bank, especially in
the areaof Law.

In the opinion of the Board Shri. T. K. Ramkumar is a
competent professional who can effectively participate
and represent in the Board of the Bank. The Board
recommends his appointment as an Independent
Director on the Board of the Bank (not liable to retire by
rotation) for approval by shareholders in the Notice
calling this Annual General Meeting. The relevant details
of Shri. T. K. Ramkumar pursuant to SEBI (Listing
Obligations and Disclosure Requirments) Regulations,
2015 and Secretarial Standard - 2 is disclosed separately
insuch Notice.

Retirement(s)
Shri. S.Mahalingam (DIN:00121727)

Shri. S. Mahalingam, Part-Time Chairman of the Bank
vacated his office from the close of business hours of
3" May, 2019 on account of completion of tenure as per his
appointment terms approved by RBI vide letter
No.DBR.APPT.N0.13995/08.42.001/2015-16 dt. 6" May,
2016.

Prof. V.Kamakoti (DIN: 03537382)

Prof. V. Kamakoti, Independent Director on the Board of
the Bank vacated his office of Director on the close of
business hours of 26" April, 2019 on account of
completion of tenure in terms of the provisions of Section
10A(2A)(i) ofthe Banking Regulation Act, 1949.

The Board hereby places on record its warm appreciation
over the excellent services rendered by Shri.
S.Mahalingam and Prof. V. Kamakoti during their tenure.

Directors to retire by Rotation - The application of
provisions of Section 152(6) arises only when the Board
of Directors of the public company comprises of such
number of directors who are not prohibited or restricted
by the Act to retire by rotation. All Directors on the Board,
except the Managing Director and CEO of the Bank are
Independent Directors. Hence the provisions of Section
152(6) of Companies Act, 2013 relating to retirement of
directors by rotation do not apply considering the present
composition of the Board of Directors. Independent
Directors are not required to retire in terms of Section
149(13) of the said Act. Accordingly no director is
required to retire by rotation at this Annual General
Meeting.

The shareholders re-appointed Dr. N. Kamakodi as
Managing Director & CEO for a period of 3 years w.e.f.
1* May, 2017 at the AGM held on 23" August, 2017. The
Managing Director & CEO is not liable to retire by rotation
atthe ensuing AGM.

Declaration by Independent Directors

The Bank has received relevant declarations from all the
Independent Directors under Section 149(6) and 149(7)
of the Companies Act, 2013, notifications issued by the
Ministry of Corporate Affairs and SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and the Board is satisfied that the Independent
Directors meet the criteria of independence as stipulated
under the aforesaid provisions of Companies Act,2013.

Familiarization program for Independent Directors

The details of programme for familiarization of
Independent Directors with the Bank, their roles, rights
and responsibilities in the Bank and related matters are
provided separately under the Corporate Governance
Report forming part of this Annual Report.

Performance Evaluation

In line with the provisions of the Companies Act, 2013,
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and relevant notifications/ guidelines
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issued by SEBI in this regard, there exists a structured
criterion as approved by the Nomination committee of the
Board for carrying out the performance evaluation of the
Board as a whole, its committees as well as Independent
Directors.

The necessary evaluations / review were carried out by
the Board and Independent Directors to determine the
effectiveness of the Board, its Committees, Chairman and
individual Directors. Additional information on
performance evaluation is set out in Corporate
Governance section forming part of this report.

Key Managerial Personnel

Dr. N. Kamakodi, Managing Director & CEO and Shri.
V. Ramesh, CFO & Company Secretary, continue to be the
"Key Managerial Personnel" of the Bank pursuant to the
provisions of Section 2(51) read with Section 203 of the
CompaniesAct,2013.

AUDITORS
Statutory Auditor

M/s. Sundaram & Srinivasan, Chartered Accountants,
Chennai was appointed as the Statutory Central Auditors
of the Bank in the previous Annual General Meeting
(AGM") held on 1" September, 2018. The term of the
present Auditor will conclude at the conclusion of the
Annual General Meeting of the Bank and being eligible has
offered themselves for re-appointment. Consenthasbeen
received from the present Auditors for their re-
appointment and also a confirmation to the effect that
they are not disqualified to be appointed as Statutory
Central Auditors of the Bank in terms of Companies Act,
2013 & therulesmade there under hasalso been received.
An application has been made to the Reserve Bank of India
seeking its approval for the appointment of
M/s. Sundaram and Srinivasan, Chartered Accountants,
Chennai to act as Statutory Central Auditors for the
Financial Year 2019-20. Members are requested to
consider and approve their appointment as Statutory
Central Auditors of the Bank for FY 2019-20.

The Statutory Auditors have furnished their reportfor FY
2019 which forms part of this report and there are no
qualifications, reservations or adverse remarks made by
the Auditors in their report. Further, the Auditor of the

Bank has not reported any fraud u/s 143(12) of the
CompaniesAct,2013.

Secretarial Auditor

Pursuant to Section 204 of the Companies Act, 2013, read
with Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014, the Bank has
appointed M/s. B. K. Sundaram & Associates, Practicing
Company Secretaries, Tiruchirapalli as Secretarial
Auditor to conduct the Secretarial Audit of the Bank for
the Financial Year 2018-19. The report of Secretarial
Auditor 'Secretarial Audit Report' in the prescribed
formatis annexed to thisreportas Annexurell.

There are no observations, reservations or adverse
remarks made by the Secretarial Auditor in their report
except they have recorded a fact as to the levy of penalty
by RBI on account of delay in implementation of time
bound and strengthening of Swift Related Controls.

Cost Audit

The requirement of maintaining cost records u/s 148(1)
ofthe Companies Act, 2013 isnotapplicable to the Bank.

DIRECTORS RESPONSIBILITY STATEMENT

In accordance with Section 134(5) of the Companies Act,
2013, the Board of Directors of the Bank hereby declares
and confirms that:-

i) In the preparation of the annual accounts, the
applicable Accounting Standards had been followed
along with proper explanation relating to material
departures.

ii) The Directors had selected such accounting policies
and applied them consistently and made judgements
and estimates that are reasonable and prudentso as to
give a true and fair view of the state of affairs of the
Bank as the end of the financial year and of the Profit &
Loss of the Bank for that period.

iii) The Directors had taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of applicable laws
governing Banks in India for safeguarding the assets of
the Bank and for preventing and detecting fraud and
otherirregularities.
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iv) The Directors had prepared the annual accounts on a
going concern basis.

v) The Directors had laid down adequate internal
financial controls to be followed by the Bank and that
such internal financial controls are adequate and were
operating effectively; and

vi) The Directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively.

INSIDER TRADING NORMS

The Bank has formulated / revised the Code of Conduct
pursuant to SEBI (Prohibition of Insider Trading)
Regulations, 2015 to regulate, monitor and ensure
reporting of trading by the designated persons and other
connected persons. The said code had been reviewed and
amended by the Board of Directors of the Bank in
accordance with the amendments notified by SEBI during
January, 2019.

The code is adopted to maintain highest ethical standards
in dealing with securities of the Bank by persons to whom
itis applicable. The code of conduct and related policy are

available in the Bank's website. weblink:
https://wwwi.ityunionbank.com/downloads/Code%?20for%20Prevention%200f%20Insider%20Trading pdf

The
incorporating the PAN in the database to facilitate

Bank has taken necessary steps with RTA for

reporting of trading by designated persons and other
connected persons in accordance with SEBI (Prohibition
of Insider Trading) Regulations, 2015.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING THE FINANCIAL POSITION OF THE BANK

There are no material changes and commitments
affecting the financial position of the Bank which has
occurred between the end of the financial year of the Bank
i.e, 31" March, 2019 and the date of Directors Report i.e.,
17" June, 20109.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE REGULATORS

During the year under review, the Reserve Bank of India
vide letter dt. 31" January, 2019 imposed a penalty of

%30 million on the Bank for delay in adherence to its
directives on "Time bound implementation and
strengthening of Swift Related Controls" contained in the
RBI circular of 20" February, 2018. Although the Bank
complied with such directions in true letter and spirit, the
RBI was not convinced with respect to implementation of
few controls with in the prescribed time and imposed a
penalty for the delay as aforesaid. As on date, the said
Swift Related Control stands fully implemented.

POLICIES

Directors Appointments and Remuneration /
Compensation Policy

The Bank has formulated and adopted a policy on Board
Diversity as per which the Nomination Committee of the
Board of Directors of the Bank conduct the preliminary
assessment for appointment of Directors on the Board of
the Bank and make suitable recommendations to the
Board for its consideration.

The Nomination Committee identifies and assesses the
qualifications and positive attributes of the incumbent
based on the disclosures / declarations received from
such person under the Companies Act, 2013, the Banking
Regulation Act, 1949 and also RBI guidelines. The
Nomination Committee makes a thorough scrutiny of the
prospective candidate and certifies the fit and proper
status of the incumbent to the Board after exercising
above due diligence process.

Apart from the above, the Nomination Committee while
appointment of an Independent Director also considers
the Declaration on Independence furnished by such
incumbent u/s 149(6) of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Further, the Bank has Compensation Policy which is in
accordance with the directives issued by the Reserve Bank
of India. The Bank has constituted a Compensation &
Remuneration Committee which oversees the framing,
implementation and review of the Compensation Policy of
the Bank. The Remuneration Policy of the Bank is briefed
under Corporate Governance Report forming part of
Annual Report.
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RISKMANAGEMENT POLICY

The Bank has in place an Integrated Risk Management
framework supported by detailed policies and processes
for management of Credit Risk, Market Risk, Liquidity
Risk, Operational Riskand various other Risks. The details
on the Risk Management framework of the Bank is set out
in the Management Discussion and Analysis section
appended to this Report.

DIVIDEND DISTRIBUTION POLICY

Pursuant to an amendment notification issued by the
Securities Exchange Board of India during the year 2016,
the Bank has framed a policy on Dividend Distribution
taking into account the guidelines prescribed by the
Reserve Bank of India on 'Declaration of Dividend by
Scheduled Commercial Banks'. The same is in compliance
with Regulation 43A of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and is

available at the website of the Bank weblink:
https://www.cityunionbank.com/downloads/DividendDistributionPolicy.pdf

BUSINESS RESPONSIBILITY REPORT

As per Regulation 34(2)(f) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, all top
500 listed entities (as at the end of financial year based on
market capitalization) shall report a Business
Responsibility Report describing the Bank's social,
environmental and governance aspects. The same is set
outasaseparatereport forming part of Annual Report.

DEPOSITS UNDER CHAPTER V OF COMPANIES ACT,
2013

Being a Banking company, the disclosures as required
pursuant to Rule 8(5)(v) & (vi) of the Companies
(Accounts) Rules, 2014 read with Section 73 & 74 of the
Companies Act, 2013 are notapplicable to your Bank.

INTERNAL FINANCIAL CONTROLS SYSTEMS &
ADEQUACY

The Bank has put in place adequate internal financial
controls commensurate with the size and scale of
operations. The Bank has, in all material aspects,
adequate Internal Control Systems over Financial
Reporting and these controls have taken into

consideration, the essential components of internal
control stated in the guidance note on Audit of Internal
Financial Controls over Financial Reporting issued by the
Institute of Chartered Accountants of India. Such Internal
Financial Controls over Financial Reporting were
operating effectively as at the end of the financial year.
More details have been set outin Management Discussion
and Analysis Report which forms part of this report.

RELATED PARTY TRANSACTIONS

The Board of Directors of the Bank has adopted a policy on
Related Party transactions which is in line with the
Companies Act, 2013 and SEBI Listing Regulations, 2015.
During the reporting year, no contracts or arrangements
were made by the Bank attracting the provisions of
Section 188 of the Companies Act, 2013 or SEBI Listing
Regulations. A detailed policy on the Related Party

Transaction is available at the Bank's website weblink:
https://www.cityunionbank.com/downloads/documents/CUB_Related_Party_Transaction.pdf

LOANS, GUARANTEES ORINVESTMENTS

Allloans, guarantees or investments made in securities by
the Bank are exempt pursuant to the provisions of Section
186 (11) of the Companies Act, 2013 and hence does not
attract any disclosure required under Section 134(3)(g)
ofthe Companies Act, 2013.

ANNUALRETURNu/s92(3) of Companies Act,2013

Pursuant to Section 134(3)(a), of the Companies Act,
2013 (the Act), read with Rule 12(1) of Companies
(Management & Administration) Rules, 2014 an Annual
Return in form MGT - 9 as provided under Sub-section (3)
of Section 92 of the Actis setoutas Annexurelll.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

In compliance with the Section 135 of the Companies Act,
2013 read with the Companies (Corporate Social
Responsibility Policy) Rules, 2014, and the related
notifications / circulars / guidelines issued by MCA, the
Bank has established Corporate Social Responsibility
(CSR) Committee. The Bank has established CUB
Foundation, a non-profit entity to identify, which
recommends and oversee the CSR initiatives of the Bank.
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A Report on CSR activities as required under Rule 9 of the
Companies (Corporate Social Responsibility) Rules, 2014
is furnished under Annexure IVto thisreport.

DISCLOSURE TO BE MADE UNDER SECTION 177(8) OF
COMPANIES ACT, 2013

The Board of the Bank had constituted the Audit
Committee under the extant guidelines of Reserve Bank of
India, provisions of the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015. The details of the composition of the
Audit Committee is furnished in the Corporate
Governance Report.

CORPORATE GOVERNANCE

The Bank is committed to achieving the highest standards
of Corporate Governance and also adheres to the
Corporate Governance requirements set by the
Regulators / applicable laws. The Corporate Governance
practices followed by the Bank aims to ensure value
creation for all its stakeholders through ethical decision
making and maintaining transparency.

A detailed section on Corporate Governance standards
followed by the Bank as per SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Companies
Act, 2013 and rules made there under alongwith
Certificate of Compliance from the Statutory Auditors are
disclosed separately forming part of this Annual Report.

MANAGEMENT DISCUSSION & ANALYSIS

A detailed Management Discussion and Analysis Report
for the year under review as stipulated in SEBI (Listing
Obligations and Disclosure Requirements), Regulations,
2015 is presented as a separate section forming part of
this Annual Report.

OTHER DISCLOSURES
Conservation of Energy and Technology Absorption

In respect of the nature of activities carried out by the
Bank, wrt. the provisions of Section 134(m) of the
Companies Act, 2013 relating to conservation of energy
and technology absorption the Bank has taken every
effort to conserve energy. The Bank has been installing

energy efficient equipments at all its branches including
installation of power saving LED bulbs at majority of
Branches and Central Office. Further, to make use of
alternate source of energy, the Bank has installed solar
power panels at some of its branches and has planned to
implement the same at other branches too subject to
feasibility.

On the technological front, the Bank continued to offer
excellent Banking service by facilitating the latest
customer friendly and secure technological solutions to
its customers. The elaborate details on the same is
provided under seperate head "Automation” in this

Report.
Foreign Exchange Earnings and Outgo

The Bank continues to encourage country's export
promotion by lending to exporters and offering them
forex transaction facilities.

EMPLOYEES / OTHER DISCLOSURES

Disclosures under Section 197 of the Companies Act,
2013

The disclosures pursuant to the provisions of Section 197
read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 are
furnished as Annexure V.

The statement containing particulars of employees as
required under Section 197(12) of the Companies Act,
2013 read with Rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014,
isannexed as Annexure VI.

Disclosure under Section 22 of Sexual Harassment of
women at workplace (Prevention, Prohibition and
Redressal) Act,2013.

The Bank gives utmost importance towards maintaining
and upholding the dignity of each and every woman
working in the Bank. The Bank has a policy on Prevention
of Sexual Harassment at workplace which provides for
adequate safeguards and protection for women
employees working in the organization. The Bank has
complied with the requirement of constitution of Internal
Complaints Committee under the Sexual Harassment of
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Women at work place (Prevention, Prohibition and
Redressal) Act, 2013. No compliant was received in this
regard during FY 2018-19.

Whistle Blower / Vigil Mechanism

Pursuant to the provisions of Section 177(9) and (10) of
the Companies Act, 2013, a vigil mechanism for Directors
and employees to report genuine concerns has been
established. The Bank has a policy on whistle blower /
vigil mechanism which is uploaded in the website of the

Bank as well as intranet weblink:
https://www.cityunionbank.com/downloads/Whistleblower%20Policy.pdf

All employees and directors have access to the Chairman
of the Audit Committee in appropriate and exceptional
circumstances.

Compliance with Secretarial Standards and
applicable laws

Itishereby confirmed that the Bank has complied with the
Secretarial Standards issued by the Institute of Company

Place : Chennai
Date : 17" June, 2019

Secretaries of India (SS-1 and SS-2) respectively relating
to Meetings of the Board, its Committees and
Shareholders. Further proper systems are in place to
ensure compliance of all laws applicable to the Bank.

ACKNOWLEDGEMENT

The Board of Directors of the Bank would like to take this
opportunity to thank all the Stakeholders and wish to
place on record its sincere appreciation for the assistance
and co-operation received from the Reserve Bank of India,
NABARD, NHB, IDBI, SIDBI, EXIM BANK, ECGC, DICGC,
SEBI, IRDA, Stock Exchanges, Depositories, Karvy Fintech
Pvt. Ltd., Life Insurance Corporation of India, United India
Insurance, New India Assurance, Tata Consultancy
Services, CCIL, CIBIL, Correspondent Banks, Exchange
Houses and other authorities.

Your Directors also place on record their warm
appreciation for the committed services rendered by the
Bank's Executives, Staffand other employees.

For and on behalf of the Board

R. Mohan
Chairman

cuB _



RéE)nEJJaF!‘t CiTYy UNION BANK LIMITED

2018 - 2019

ANNEXURE - 1

Statutory Disclosures regarding ESOS under Regulation 14 of Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 and pursuant to Rule 12(9) of Companies (Share Capital and Debentures) Rules,
2014 for the Financial Year 2018-19

) ESOS 2008
Particulars SeriesI  SeriesIl  SeriesIIl SeriesIV SeriesV  Series VI Series VIl
Total number of options granted 20781250 370071 3168056 4678936 10945549 1755378  46,09500
(Including additional grant upon Rights & Bonus Issue)
Pricing Formula 313.00 33200 347.00 346,95 9320 38805  ¥179.00

PerOption ~ PerOption ~ PerOption ~ PerOption ~ PerOption ~ PerOption  Per Option
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Revised price due to Rights & Bonus Issue 31055 32691 33438 3880 377.03 37277
PerOption ~ PerOption ~ PerOption  PerOption ~ PerOption  Per Option

No. of options outstanding as on 1* April, 2018 0 9979 1,31522  1256,172 60,44,044  1296,241 0
No. of additional options granted pursuant to Bonus Issue 0 0 6141 115473 558,431 1,19,702 0
during the year

No. of fresh options granted during the year 0 0 0 0 0 0 4609500
No. of options lapsed during the year 0 9979 11,934 30,223 2,13,683 14,190 0
No. of options exercised during the year 0 0 1,25,729 927570 18,98,154 2,84,888 0
No. of.shares a.rlsmg as a result of exercise 0 0 125729 927570 1898154 204888 0
of options during the year

Variation in terms of options Not Applicable

Vesting Period 1" Year - 15%, 2" Year- 15%, 3" Year-15%, 4" Year-25% and 5" Year-30%

Money realized by exercise of options during the year 0 0 10499248 39098337 18,61,83923 1,33493858 0
Loan repe.nd by'the tru;t during the year from e

the exercise price received

To‘scfal Number of options outstanding at the end of the year 0 0 0 413852 4491238 1116865 4609500
31" March, 2019

Employee wise details of options granted

i) Senior Management Personnel NIL NIL NIL NIL NIL NIL NIL

ii) Any other employee who received a grant in any one
year of the options amounting to 5% or more of the NIL NIL NIL NIL NIL NIL NIL
options granted during the year

iii) Identified employees who were granted options during
any one year equal to or exceeding 1% of the issued
capital (excluding outstanding warrants and conversions)
of the Bank at the time of grant

NIL NIL NIL NIL NIL NIL NIL
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ESOS 2008

Particulars
SeriesI ~ SeriesIl  SeriesIll SeriesIV SeriesV  Series VI Series VIl

Allotment of shares made during the Financial Year under ESOS

Employee wise details of the shares allotted to

i) Senior Management Personnel

Shri. R Venkatasubramanian - - - - 16,500 - -
Shri. K P Sridhar = = - - 9,075 - -
Shri. V Ramesh = = = = 1,650 1,650 -
Shri. K Maharajan - - - - - 1,815 -
Shri. K Jayaraman - - - - 7,425 - -
Shri. V Gopalakrishnan - - - - 1,560 - -
Shri. G Sankaran = = = = 5775 - -
Shri. R Lakshminarayanan - - - - - 1,815 -
Shri. ] Sridharan - - - - 1,650 3,630 -
Shri. V Ganesan = = = - 6,930 - -
Shri. S Ramesh = = - - 13,310 - -
Shri. R Subramanian = = = = - 1,815 -
ii) Any other employee who received a grant in any NIL NIL NIL NIL NIL NIL NIL

one year of the options amounting to 5% or more of
the options granted during the year

iii) Identified employees who were granted options during NIL NIL NIL NIL NIL NIL NIL
any one year equal to or exceeding 1% of the issued
capital (excluding outstanding warrants and conversions)
of the Bank at the time of grant

Employee compensation cost calculated as per the to be recognized in the financial statement for the
intrinsic value method for the Financial Year 2018-19 is Financial Year 2018-19 would be I 6,03,41,281/-.
NIL. If the Employee compensation cost was calculated as Consequently, net profit would have been reduced by

per fair value method as prescribed under SEBI (Share % 6,03,41,281/- and EPS would have been reduced by
Based Employees Benefits) Regulation 2014, the total cost %0.082 pershare.
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Weighted Average Details

Particulars
Weighted Average Market Price (In<¥ ) 128.06
Weighted Average Exercise Price (In<) 128.06
Weighted Average Risk Free Interest Rate (%) 7.58
Weighted Average Stock Volatility 0.022
Weighted Average Fair Value of Options (In¥) 38.67 o
= 2
The Company has adopted Black-Scholes model to 2. Expected Volatility - Standard Deviation of the stock ‘g E.
arrive value of options granted under ESOS 2008 returns of City Union Bank over the trailing one year E )
based on the following assumptions. period prior to the date of grant of options has been 4
1. Risk Free Rate - Yield on the appropriate period considered.
Government Securities has been considered as the 3. Expected Dividend - Based on the last dividend payout
risk-freerate. by the Bank.
For and on behalf of the Board
Place : Chennai R. Mohan
Date : 17" June, 2019 Chairman
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ANNEXURE - I1

SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31" MARCH 2019
FORM NO. MR-3

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

37" bk / ) a) The Securities and Exchange Board of India
@ %&% (Prohibition of Insider Trading) Regulations 2015;
CITY UNION BANK LIMITED

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by M/s. City Union Bank Limited
(CIN: L65110TN1904PLC001287) (hereinafter called
“the BANK") for the audit period covering the financial c) The Securities and Exchange Board of India (Issue of

b) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and
dealing with client;

year ended on 31" March,2019. Capital and Disclosure Requirements) Regulations,
2018;

Secretarial Audit was conducted in a manner that

provided us a reasonable basis for evaluating the d) The Securities and Exchange Board of India (Share

corporate conducts/ statutory compliances and Based Employee Benefits) Regulations, 2014;

expressing our opinion thereon.
e) Securities and Exchange Board of India (Prohibition

Based on our verification of the books, papers, minute of Fraudulent and Unfair Trade Practices relating to
books, forms and returns filed and other records Securities Market) Regulations, 2003.

maintained by the 'Bank' and also the information
provided by the 'Bank’, its officers, agents and authorized
representatives during the conduct of secretarial audit,
we hereby report that in our opinion, the 'Bank’ has,
during the audit period covering the financial year ended

(iv) The following Acts, Rules and Regulations are
specifically applicable to the Bank:

a) TheBanking Regulations Act, 1949

on 31" March, 2019 complied with the statutory b) TheReserve BankofIndiaAct, 1934

provisions listed hereunder and also that the 'Bank' has

proper Board_processes and Compliance mechanism in C) Securitization and Reconstruction of Financial
place to the extent, in the manner and subject to the Assets and Enforcement of Security Interest Act,
reporting made hereinafter: 2002

We have examined the books, papers, minute books, d) TheBankers'Books Evidence Act, 1891

forms and returns filed and other records maintained by
the 'Bank’ for the financial year ended on 31" March, 2019,
according to the provisions of:

e) Recovery of Debts due to Banks and Financial
Institution Act, 1993

f) Credit Information Companies (Regulation) Act,

(i) The Companies Act, 2013 (the Act) and the Rules 2005

made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 g) PreventionofMoney Laundering Act, 2002

('SCRA’) and the Rules made thereunder; h) The Deposit Insurance and Credit Guarantee

(iii) The Depositories Act, 1996 and the Regulations and Corporation Act, 1961

Bye-laws framed thereunder; i) Industrial Disputes (Banking and Insurance

The following Regulations and Guidelines prescribed Companies) Act, 1949

under the Securities and Exchange Board of India Act, i)

Information Technology Act, 2000
1992 ('SEBI Act):

k) SEBI(BankerstoanIssue)Regulations, 1994
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1) Negotiable Instruments Act, 1881 with proper balance of Executive Directors and
Independent Directors. The changes in the composition of
the Board of Directors that took place during the period
under review were carried out in compliance with the
provisions of the Act.

m) Insurance Regulatory and Development
Authority of India Act, 1999

We have also examined compliance with the applicable

clauses of the following: Adequate notice with agenda items supported by detailed

notes thereon is given to all Directors to schedule the
Board Meetings and Committee meetings and a system
exists for seeking and obtaining further information and
clarifications on the agenda items before the meetings
and for meaningful participation atthe meetings.

(i) Secretarial Standards with respect to the
meetings of the Board of Directors (SS-1) and
General Meetings (SS-2) issued by the Institute of
Company Secretaries of India.

(ii) SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, Resolutions at the meetings of the Board of Directors of

the Bank and Committees thereof are carried through, on
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During the period under review the 'Bank’ has complied the basis of unanimous decisions. If and when decisions
with the provisions of the Act, Rules, Regulations, are carried through on the basis of majority, the dissenting
Guidelines, Standards, etc. mentioned above, subject to members' views are captured and recorded as part of the
the observation made infra. minutes. But there were no dissenting views during the

year underreport.

During the period under report, provisions of the

following regulations were notattracted by the 'Bank': We further report that there are adequate systems and
processes in the 'Bank’ commensurate with the size and
(i) The Securities and Exchange Board of India operations of the 'Bank’ to monitor, to make requisite
(Buyback of Securities) Regulations, 1998. disclosures to the concerned authorities and thereby

ensure compliance with applicable Laws, Rules,

(ii) The Securities and Exchange Board of India Regulations and Guidelines.

(Delisting of Equity Shares Regulations), 2009.

We further report that during the audit period the
Company had no specific events / actions, except the
below mentioned event, having a major bearing on the
Company's affairs in pursuance of the above referred
Laws, Rules, Regulations, Guidelines, Standards, etc.,
referred to above:

(iii) The Securities and Exchange Board of India
(Issue and Listing of Debt Securities)
Regulations, 2008.

(iv) Foreign Exchange ManagementAct, 1999 and the
Rules and Regulations made thereunder to the
extent of Foreign Direct Investment, Overseas

. i - RBI under Section 47A (1)(c) read with Section
Direct Investment and External Commercial

46(4)(i) of the Banking Regulation Act, 1949 had

Borrowings. imposed monetary penalty of Rs.3 Crores on Bank
We further report that: for delay in adherence to its directives on “Time
Bound implementation and strengthening of

The Board of Directors of the 'Bank’ is duly constituted SWIFT -related operational controls”.
FOR M/s. B.K. Sundaram & Associates
Company Secretaries
Sd/-
Place : Tiruchirapalli B. Kalyanasundaram
Date : 17" June, 2019 Company Secretary

ACS. No. A672 CP.No. 2209

Note: This report has to be read along with the Annexure which forms an integral part of this report.
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ANNEXURE TO SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2019

CiTy UNION BANK LIMITED

1.

Maintenance of secretarial records with reference
to the provisions of the Companies Act, 2013 & the
Rules thereunder and the maintenance of records
with reference to other applicable laws is the
responsibility of the management of the Company.
Our responsibility is to express an opinion based on
our audit regarding the compliance by the listed
entity only.

We have followed the audit practices and
procedures as were appropriate to obtain
reasonable assurance about the correctness of the

Place : Tiruchirappalli
Date : 17" June, 2019

cuB

contents of the records. We have sought and
obtained all the information and explanations
which to the best of our knowledge and belief were
necessary for the purposes of our Secretarial Audit.
The verifications were done on a random test basis
to ensure the correctness of the facts reflected in the
records.

We have obtained the Management representation
about the compliance of Laws, Rules and
Regulations and other specifically applicable Acts,
Rules and Regulations and occurrence of events and
we have covered the same in ourreport.

FOR M/s. B.K. Sundaram & Associates
Company Secretaries

Sd/-

B. Kalyanasundaram
Company Secretary

ACS. No. A672 CP.No. 2209
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ANNEXURE IV
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1. Briefoutline on Bank's CSR policy and the overview of h) Disaster Relief

activities undertaken: i) Measure for the benefit of Armed Forces Veterans,

War widows and their dependants.

CSR has always remained an integral part of the Bank. ) .
. . ) . . The complete details on the manner of spending are
The Bank is committed towards serving the society in ) :
] ) provided atthe end of thisreport.
which it operates. The Bank understands the

hall dh d faced by th i ti
chafienges and hazard faced by the environment in 2. Web-link of the Bank's CSR Policy:

this contemporary world and has always ensured in https://www.cityunionbank.com/downloads/corp_social_res.pdf

making effective and meaningful contributions to

-
O =
=
==Y
-

S &
0]

positively impact the society in which it operates. 3. CSR Committee Composition as on the latestdate:
Duringthe FY 2018-19 the Bank has effectively carried Dr. N.Kamakodi Chairman of the Committee
out CSR activities covering diverse range of activities Smt. Abarna Bhaskar : Member

to have a high social impact. The main objective of the Dr. TS. Sridhar Member

Bank's CSR policy is to bring about an overall positive Shri. R. Mohan Member

development in improving the living standards of the Shri. S. Bernard Member

society. During the year the Bank has made an active

contribution towards the following causes. 4. Average Net profits (Before Tax) for the last three

financial years:3695.15 crore
a) Cleanliness & Swatchh Bharat Mission

b) Literacy & Rural Sports 5. CSR Expenditure (2% of Item No. 4 above) : 313.90
c) Health Care crore.

d) Restoration & Renovation of sites of Historical
6. Totalamountspent:39.35 crore

Importance
e) Environment Sustainability and Social Community 7. Amount unspent : ¥4.55 crore (The amount has
Development already been sanctioned and will be released in due
f) Animal Welfare course)

g) Promoting Scientific programs & Scientific
Learning, Technology Incubators

CB _@
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Report on Corporate Social Responsibility

SL.
No. Sector
1 Cleanliness
& Swachh
Bharat
Mission (N1)

2 Literacy and
Rural Sports
(N2)

3 Healthcare
(N3)

4 Protection of
Art & Culture
including
Restoration
of sites of
historical
importance
(N4)

5 Environment
Sustainability
and Social
Community
Development
(N5)

6 Disaster
Relief (N6)

Projects

Sanitation, Safe Drinking
water, construction of toilets,
water tanks and pipelines,
Solid waste management

Construction of school
building & classrooms,
Financial Literacy Programs,
Promoting Rural sports &
nationally recognised sports,
promotion of Scientific
learning. Construction of
Smart Class

Construction of hospital
building, for Cancer patients,
Provision of ambulance van,
Provision of health
infrastructure at public
health centre, Providing
health care to the poor &
financial assiatance to trust

Protection of heritage sites
and monuments of
archaelogical importance.
Providing Steel sheds to
temple, Banyan Tree events,

Infrastructure development
for Polagam -Providing Shed
& Toilet at Shankara Mutt-
Lalgudi Contribution towards
Ground water recharge pools,
Maintenance of water
bodies,Providing CCTV
cameras for regulating road
traffic. Providing
Infrastructure facilities at
Jammath Building-Jumma
Masjid -Nadukkadai

Donation for Flood Relief to
Kerala

Budget
project
wise

Locations

Kumbakonam, 2.20

Thanjavur,
Coimbatore,
Karur,
Tirukkodikaval
Chennai, 1.97
Kumbakonam,

Karur, Swamimalai,
Thirumalaisamu

dram

Kumbakonam, 0.91
Trichy, Mumbai,
Chennai &

Dhalavaipuram

Kumbakonam, 0.99
Thanjavur,
Chennai, Trichy,

Thiruppanandal

Kumbakonam, 6.10
Lalgudi,

Nadukaddai

Kerala, 0.51

Nagapattinam

Amount
spent
during
FY 2019

2.21

2B

0.82

0.91

3.95

1.67

Cumulative
expenditure
up to reporting
period

19.30

9.04

3.72

4.23

6.60

2.31

(R in crore)

Amount
Spent : Direct or
Through Agency

Direct

Direct

Direct

Direct

Direct

Direct
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SL.
No.

Note:

N1

Sector

Measures for
benefit of
Armed
forces
veterans,
war widows
and their
dependents
(N7)

Animal
Welfare

Contribution
of funds to
Technology
Incubators

Projects

Conducting workshop
"Sanjog 2016" for the
childrens of war widows and
jawans

Ghoshala Maintenance at

a) Sri Foundation,
Srirangam, Nangavaram,

b) Vittal Samasthan-
Govindapuram,

c) Construction of Animal
Protection shelter

Development of open source
platform, Employment
enablement, Financial
analytics -1IT Chennai,

TOTAL

FY 2018 respectively.

N2

FY 2017 and FY 2018 respectively.

N3

N4

FY 2018 respectively.

N5

FY 2018 respectively.

N6

FY 2018 respectively.

N7

cuB

Budget
Locations  project
wise
Tamilnadu -
Srirangam, 0.12
Govindapuram-
Kumbakonam,
Padappagudi
village, near
Avoor
IIT, Chennai 1.10
13.90

(R in crore)

Amount S)l(m:;lczliittll‘l’l?e Amount
Z?Iiil;g uppto reporting Spent : Direct or
FY 2019  period fhrough Agency
0.41 0.42 Direct
> 7]
s
=)
g =y
s D
&3 ==
0.10 0.10  Direct
1.10 110 Direct
13.49 46.82

The total Amount spent includes the unspent amount of%0.15 cr,%0.02 cr and ¥1.01 cr for FY 2015, FY 2017 and

The total Amount spentincludes the unspentamount 0f%0.04 cr,30.05 cr,%0.55 crand30.40 cr for FY 2015,FY 2016,

The total Amount spentincludes the unspentamount 0f%0.02 crand0.02 cr for FY2015and FY 2017 respectively.

The total Amount spent includes the unspent amount of ¥0.05 cr, %0.08 cr and %0.12 cr for FY 2016, FY 2017 and

The total Amount spent includes the unspent amount 0f%0.02 cr,%0.03 cr and 0.01 cr for FY 2016, FY 2017 and

The total Amount spent includes the unspent amount 0f%0.29 cr,%0.12 cr and %0.75 cr for FY 2016, FY 2017 and

The total Amount spent includes the unspent amount 0f30.41 cr for FY 2017.
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DETAILS OF UNSPENT AMOUNT OUTSTANDING AS ON 31" March, 2019 ( in crore)

Financial Year 2018-19
Details

Unspent amount 4.55

The unspent amounts relating to FY 2015, 2016, 2017 and 2018 as furnished in the previous year Annual Report of FY
2018 has been fully spent during FY 2019 and only, an amount 0of¥4.55 cr is outstanding which pertains to FY 2019. The
unspentamount for FY 2019 has been duly budgeted and will be disbursed as per requirements of CSR beneficiary.

The CSR Committee of the Board hereby confirm that the implementation and monitoring of CSR activities is in
compliance with the provisions of Companies Act, 2013 and the CSR Policy of the Bank.

For and on behalf of the Board

Place : Chennai R. Mohan
Date : 17" June, 2019 Chairman

cuB _
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Details pursuant to the provisions of Section 197 of the Companies Act, 2013, read with Rule 5 (1) of the Companies
(Appointmentand Remuneration of Managerial Personnel) Rules, 2014

S1.No.
1

6

ANNEXURE -V

Requirements

The ratio of the remuneration of each Director to the
median remuneration of the employees of the Bank for
the financial year ended 2019.

The percentage increase in remuneration of each, CFO,
CEQ, CSinthe Financial year.

The percentage increase in the median remuneration of
employeesin the financial year.

No.of permanent employees on rolls of the Bank.

Average percentage increase already made in the salaries
of employees other than the managerial personnel in the
last financial year and its comparison with percentile
increase in the managerial remuneration and
justification thereof and point out if there are any
exceptional circumstances for increase in the managerial
remuneration.

Affirmation that the remuneration is as per the
Remuneration Policy of the Bank.

Place : Chennai
Date : 17" June, 2019

cuB

Disclosure

MD & CEO:19.94x
The remuneration of MD & CEO is regulated
by RBI guidelines.

MD & CEO: (-)53.92%
CFO &CS: 17.52%
During FY 2018-19, MD & CEO has not
exercised any stock options, on account of
which the remuneration of MD & CEO has
decreased in comparison to the previous year.

The remuneration of CFO & CS has increased
from the previous year as a result of increase
in perquisite income, annual increment and
performance linked pay.

The median remuneration of the employees
wasincreased by 11.58%

This increase in median remuneration is on
account of the annual increment,
performance linked pay and increase in DA.

There were 5,518 employees as on
31" March, 20109.

Average employees salaries have increased
by 14.27% in the Financial Year 2018-19.

Average Managerial personnel salaries have
decreased by 45.77% in the Financial Year
2018-19.

Employees salaries increased as a result of
annual increment, performance linked pay
andincrease in DA.

Salaries of Managerial personnel have
decreased in comparison with previous year

asaresultofdecreaseinvalue of perquisites.

Yes, itis confirmed.

For and on behalf of the Board

R. Mohan
Chairman
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ANNEXURE - VI

Details of Top Ten Employees of the Bank in terms of Remuneration drawn pursuant to Sec 197 of the Companies Act, 2013
read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016
for the year ended 31" March, 2019

a. Date of
Commencement
. ; f employment
Sl Name I . . Remuneration Experience © Last
No. (Sarvashri) Designation et o Age received 3)*  (inyrs.) b. Nature of employment
employment,
whether
contractual
or otherwise
1. Dr. N Kamakodi MD & CEO  B.Tech,MBA,CAIIB,Ph.D 44 92,72,505 16 18-06-2003  Director - BuPro Solutions (P) Ltd.
2. VenkatasubramanianR  CGM M.Com,MBA,M.Phil,CAIIB 57 48,62,810 9 14-10-2009  Kotak Mahindra Bank
3. GaneshV CM MAJAIIB 44 43,64,230 8 15-10-2010  UTI Bank CenturianBank Indusind Bank Ltd.
4. Sridhar KP SGM MA,CAIIB 57 40,71,934 9 24-05-2010  State Bank of India
5. Ramesh $S DGM B.Sc,CAIIB 56 35,06,784 33 12-03-1986  Not Applicable
6. Mohan Sivalingam R CM B.Com,CAIIB 58 34,31,231 8 10-11-2010  TamilNad Mercantile Bank Ltd.
7. Suyambulinga Raja G CM B.Com,JAIIB 45 33,65,424 8 02-02-2011 Indusind Bank Ltd.
8. Narayanan S CM BA,CAIIB 57 32,92,866 11 09-07-2008  Sundaram Finance Ltd.
9. Maharajan K GM B.Com,AICWA,CAIIB 54 32,33,959 16 05-09-2003  Bharat Overseas Bank Ltd.
10. SadiqBatcha I AGM B.ScJAlIB 51 30,78,342 8 15-06-2011  HDFC Bank
* Remuneration includes Salary and Taxable Perquisites as per Income Tax Act, 1961
For and on behalf of the Board
Place : Chennai R. Mohan
Date : 17" June, 2019 Chairman
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ANNUAL BUSINESS RESPONSIBILITY REPORT (ABRR)

Section A : General Information about the Company

Corporate Identification no.(CIN) of the Company L65110TN1904PLC001287

Name of the Company CITY UNION BANK LIMITED

Registered address No.149 TS.R. (Big) Street,
Kumbakonam - 612001

Website www.cityunionbank.com

e-mail Id shares@cityunionbank.com

vramesh@cityunionbank.com

Financial Year Reported 2018-19
Sector(s) that the Company is engaged in (Industrial activity National Industries Classification 2008
code wise) Section K : Financial and Insurance

Activities Division 64, Code No. 64191

List three key products / services that the Company Retail Banking, Corporate Banking and
manufactures / provides (as in Balance Sheet) Treasury

Total number oflocations where business activity is undertaken

by the Company
a. Number of international locations (provide details of Nil
major 5)
b. Number of national locations The Bank has 650 branches including

21 Banking outlets manned by BCs with
1,685 ATMs, as on 31°*March, 2019

Markets served by the Company - Local / State / National / National
International

Section B:Financial Details of the Company

1. Paid up capital (INR) < 73,45,00,818

2. Total Turnover (INR) < 42,81,55,53,715

3. Total Profit after Taxes (INR) < 682,85,14,207

4. Total spending on Corporate Social Responsibility
(CSR) as percentage of profitafter tax (%) 1.37%

5. List of activities in which expenditure in 4 above has Refer Page No. 58 of Annual Report
beenincurred

cuB _
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Section C: Other Details

Does the Company have any Subsidiary Company / Companies? No

Do the Subsidiary Company / Companies participate in the BR NA

initiatives of the parent Company?
Ifyes, then indicate the number of such Subsidiary Company(s).

Do any other entity / entities (eg: suppliers, distributors etc.,) No

that the Company does business with, participate in the BR
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initiatives of the Company? Ifyes, then indicate the percentage of
such entity / entities? [Less than 30%, 30-60%, More than 60%]

Section D: BRInformation
1. Details of Director / Directors responsible for BR

a) Details of Director(s) responsible for implementation of the BR policy(s)

DIN Number 06902614
Name R Mohan
Designation Non Executive Part-time Chairman

b) Details of the BR Head

DIN Number (if applicable) 06971635
Name Abarna Bhaskar
Designation Independent Director
Telephone number 9980902995
e-mail Id abarnabhaskar@gmail.com
2. Principle wise (as per NVGs) BR Policy(s) These briefly are as follows:
The National Voluntary Guidelines on Social, P1. Businessshould conductand governthemselves with
Environmental and Economic Responsibilities of ethics, transparency and accountability.
Business (NVGs) released by the Ministry of Corporate
Affairs has adopted nine areas of Business P2. Business should provide goods and services that are
Responsibility. safe and contribute to sustainability throughout the
life cycle.

cuB _
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P3. Business should promote the well being of all restore the environment.
employees P7. Businesses, when engaged in influencing public and
P4. Business should respect the interests of, and be regulatory policy, should do so in a responsible
responsive towards all stakeholders, especially those manner.
who are disadvantaged, vulnerable and P8. Business should support inclusive growth and
marginalized. equitable development.
P5. Businessshouldrespectand promote humanrights. P9. Business should engage with and provide value to the

P6. Business should respect, protect and make efforts to customers and consumersin aresponsible manner.

a) Details of compliance

No. Questions P1 P2 P3 P4 P5 P6 P7 P8 P9
1 Do you have a policy or policies for Y Y Y \'% Y Y N Y Y
2. Has the policy being formulated in
consultation with the relevant Y Y Y Y Y Y - Y Y
stakeholders?

3. Does the policy conform to any
national / international standards? Y % % Y % % : Y Y

Ifyes, specify

4. Has the policy being approved by
the Board?
If yes, has it been signed by MD / Y Y Y Y Y Y - Y Y
Owner / CEO / Appropriate Board
Director?

5. Does the Company have a specified
Committee of the Board / Director
/ Official to oversee the Y Y Y Y Y Y - Y Y

implementation of the policy?

6. Indicate the link for the policy to be

viewed online? * N1 N1 N1 N1 N1 N2 - N2 N3
7. Has the policy been formally

communicated to all relevant Y Y Y Y Y Y = Y Y

internal and external stakeholders

cuB _
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Details of compliance (Contd.)

No. Questions P1 P2 P3 P4 P5 P6 P7 P8 P9
8. Does the company have in-house
structure to implement the Y Y Y Y Y Y . Y Y
policy(s)
9. Does the company have a grievance 2 2
redressal mechanism related to the Y Y Y Y Y Y - Y Y ‘g o
=} (=9
policy(s) to address stakeholders 82
7]
grievances related to the policy(s)?
10. Has the company carried out
independent audit / evaluation of % % % % % % ; % %

the working of this policy by an
internal or external agency?

*Notes :

N1. The Bank has policies on this which are available internally to its employees. As regards P5, the Bank respects
