dorel das ACanara Bank

Ref:: MD&CEQ: SD: 922/923:11/12: 2020 Date: 05.03.2020
The Vice President The Vice President
The Bombay Stock Exchange Ltd. Listing Department
Phiroze Jeejeebhoy Towers National Stock Exchange of India Ltd
Dalal Street, EXCHANGE PLAZA
MUMBALI - 400 001 Bandra-Kurla Complex, Bandra [E]
MUMBAI 400051
Dear Sir,

Subject: Share Exchange Ratio for Amalgamation of Syndicate Bank (Transferor Bank) into
Canara Bank (Transferee Bank), & Intimation of Record date.
% kok
This is to inform the Exchange that the Board of Directors of our Bank at their meeting held today
i.e. Thursday, 05" March 2020 have approved the following for amalgamation of Syndicate Bank
into Canara Bank.

1. Share Exchange Ratio, subject to applicable statutory/ regulatory approvals:

“ 158 equity shares of Rs. 10/ - each of Canara Bank for every 1000 equity shares of
Rs.10/ - each of Syndicate Bank.”

2. An Expert Committee (Also known as Grievance Redressal Committee ) headed by Shri K N
Keshavanarayana, Former Judge of the High Court of Karnataka, has been set up to address the
grievances of minority shareholders (Minority shareholders are those shareholders who either
(a) individually or collectively hold at least 1% (one per cent) of the total paid up equity capital
of any of Canara Bank, or Syndicate Bank; or (b) are 100 (hundred) shareholders acting
collectively, of any of Canara Bank or Syndicate Bank).

The timelines for grievance redressal would be as under:

S No Activity From Tlmle}llge No of days
1 Notification of notice to shareholders in 06.03.2020 -
newspapers and in Bank's website
2 For filing of written grievances by minority | 06.03.2020 12.03.2020 7 days
shareholders
3 Submission of report with recommendations | 13.03.2020 On or Before | Within
to the Boards by the Expert 19.03.2020 7 days
Committee/Grievance Redressal committee
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3. The Board of Directors have fixed Monday, 23™ March 2020 as record date for issuing and
allotting equity shares of Canara bank to the shareholders of Syndicate Bank as per the
aforementioned Share Exchange ratio.

Relevant extract of the Gazette Notification of Government of India, Ministry of Finance dated
04.03.2020 regarding the “Amalgamation of Syndicate Bank into Canara Bank Scheme, 2020 is
enclosed herewith.

We request you to take note of the above and upload the information on your website.

YougseF aithfidly

For CANARA BANK

o
o
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() ¥ ¥ RS I 77 stF I AT

@ W T T IF A7 IR &7 w7 Reow A P9
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(@ < RENT Fgee’ & 7 IO AT  RE 9w @@ & F a7 aqgd &

ITafite Ry T AR AdaF I AAX UTH F AEfeR e i sic

@ IR T W T A agd aPna g
(2) I areaY AR 9T F, 7 T T & A FOW F qRafe a5 § g afaf i F R €
TEY aref I I I FH: T AARI AR |
3. ITF &F ¥ ITHW F7 IRA % ¥ AfT T -
T TNT F TIOW 92 qTF 9% F 9TAW Faredt 5 3 afiq < sad fRfte grsmer
4. R ¥ F1 araer E,-
(1) 3T ¥F F SIFAT F IR T Tg FHAT AT & IS s o FRER, gt (Ree 5
Wl anfRmat oft §) wuer, wfvree, 7%, RRq, afvrw, a9, sgafawi, s, sqar o=,
RN, JTATY, TAEA, W, GraH, AT, SqeH, w@a=ar, Faw wRRafy st sy Farnfae
4T = 9+t dufy 991 99 ik =, aaffas ok Tafes, OF ik agd, aitw, shfSrfrer,
THg AW, &, A<t FAfrar, Rffana, speat § dsagT aar T §9fy & 91 398 I+ 8
ar Tt afFR sk Ry sk Fst § AEF gy ot & speftm it sfdrare @ oo, o @7
FarfA, ae 3 el oft wgfa i 21 ik Ft oft foorq 31 (w1 WRE ® 17 R F qTER), o st
TR =fRTs a7 smarda TRER, s, am, F9e a9y, Ry, R gz, vv5fe ar sl
yf&rP, sty RfE, Ade st R, Rawd sxfda [t 1 s [{fa, =i, /AR,
T, Arren, au-va, RIwy, viAfa, [ stenfis aqens 71 v\, [ siRE aqeaw &5
IR, st dreemifeat, sy wfRyfR, o2, Idiwor sic Iwwat & Ty # s &% it A i
¥ 309 g I wsrI= sfger ok Ra ¥ I sy 37 =iy F sy g & 3iF 7 e F ok
T AT JAF IF F @R, gw Feanrdi, afw v FEsw, ik gfi-dmmaiRa e,
g st 39 Tt @3ft oy qrarEe, =g ¥ A o vl F &, s g s e A Ag
ft FAT STET & ITwAT F @ 7, I AT WA H a1 A7 R & faT dawF 35 K
Fopreta yfeaadia aft JuR, arfde sk anarare, arg & Rt f wwR & g 37 ) FER wag
faresam, oot AT vfhyfa afa, 918 ¥ wfagm av smfdhya 3F, afafea
(2) T8 T F IO B4 9T Fq<H 9% & ITHR IgT a0 & e R wd, fQerg, agwfa ar
frge $t e e ey, st 3 & AfRe & dht, v AfRRe ST a1 3°3% a7 weiwr & forgm
SATAT EWSHT FTCAT |
(3) 39 ¥t F TTON X, Aq<F 3F £ TR wrfPant F gy F, o 99 v5f@ A § &7 sy g/
7 rvafds TR A gurET T IRIA FRT AT F A §, T 39 @or F fow R faea,
T F foraa i sz R faar stacw % Xy safedt %+ siafg gy St o
(4) IT-TT (1) R SATITFAT I TidHA T9 2T7e A, 3 Ivw 39 (3) #F sfeafea Ry @
e = Ay & gy F, oy siqefa =or, IqA 19, AR g7, oy TEqU, &, o,
IUR, Ffiy o< Py, af AL g, I ITAR &1 977 7Y §, A F TFR 97 a%g ®9 F 47 979 g
1Y TR Iog & Aroagediy gt a1 A, §% Afedw Y off &, g ¥ o7 g dfag 7 E, W W
I 3 amerg F fore fandt =y #v Feefy fe o sy e & o siofRdY 95 § siefRe s e
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bele b QYK Ut () Lk bl ‘ehialitk B ‘g8 bl '$B3 2k 2 'k Runb & MeDle
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lehllis kb D) DR BRE e BYPIR L b IPULE Mbfyle Yo LiRk % Sh R) YLD e Lk
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AkkR Ik 4t Rabab % [BRIWE Bble (B0 2 b k3t RIDB 14 2 1RD L0 k2 Lk k6 Lo
LISRULIRE] 2 Qrbfyke Yok BB b (LRLD bl B) bp (PALKE e LDl Lztel LR D3k
b eue L phie 12 DYk fr b IPYDIe Lipy b ki DB () Dighle Digj d flie i) Lk Db
D) 1219 tbp (PRI Ll tbp 2Dke ft b bl R 1k BIEK bbie o Ibisjlie [p] I bk w20k (5)
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% LLRIE hele L BYUL Ui b (hlite b Jlelbbhizl) ‘Bte ol o) Sitelkk LRkl Deyhi
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 LQIRINe : khisly 1 Balle ((1)€ £a& —II bik]



34 TIE GAZETTE OF INDIA : EXTRAORDINARY [PART II—SEC. 3(i)]

I IR F IR qaRa AT g 'wAT SITOT i U sgiEet, ARy, sgarst srfk @
TR FTATS AR FATITFAT, Gl AETF BI, Irg (Y F AR, W& AgAiEAr, Ay,
FEF T AT ¥F FomrmH 7uifRa ik duag s e & i@ ddsawis
ITFW F QYA 7 Iq$ AT g I Fr aom aver & A safRA 35 & afimmeat & am =y
Fr gUw fHAT 97 §F 3T Ivg GFC I T @S A 7 F 0@ wquia R s s,
Taferfy, &% % war & a1 Igw faeg lfaar 799 i Tt 2t Tt shacw 3% F = 9 e
IR TR F7 A FH § yg9 ghft, WAr IqRdt IF IJgFT UF qHFR @ AT WISATE AT
AR AT |
(11) I T a<H FF g0 Ivany g 7@ g7 ST & v Afve feagat, anatsar, g,
STAT AT T T FAR, T FT TIT AT, HI9E@q ¥, yiaeras afgs it seyer
F Geeft Hragy, AT X FAT FT AT G Gt AweTer F GG FAR, AF-F FE T wVERT AT
g R oy . 77 g ar FAdfiraR, SR a% 3T qay oa<E I & §, R sk sfafry
77 e ¥ faAT, FEra wrer siiv &9 s, 2017, o7 w1 3T {arac wfvfrm, 2017,
THga AT R FrE s, 2017 s d aeadr arer o) FaTae AT, 2017, & Iu=et
¥ et g BT a3 F ISt [Rawerat o< orat 0T & £ AR g I six Iversy A wIAY
F et S5 1 yrafem a1 wqET T AR A7 AT fFRw T
(12) 3T % ¥ ver F 77 wraR F forg gforg 15 R, I12 Ty wingfx Ra wamax, s, 3@
aqd wafy 9x FY % AR A TE, sweww, A, oot @t vfagfe R g w1 ¥ B
¥ TFY T T I & IRt TG, FrwE O, THF UF AT q<E AF F 99 F 7 AR F
fore & & foraw & anew & yiagfe Ra faft stk or, e, e o1 99 &, saRdt &= #
siafa w2 Rar Sm@a sk sad fAfga Sr qur IEsT Qiqar AT g i Tt AT Ay T
TIT IFF WA hear 3K TS har § T30 FhaT 91 §390T A1EY sa<E a6 o7 9% A
¥ TTERTYTEL AT IAFT TH TEHIC 07 AT JqH a6 ST KT OF ITT4 TR, S I TIO0 § &
JafRAt A% F ver & giorg a7 ik 39 3T oft oy & =g, o off 1, R R av Sw
fy 1, fad W vfife gfag § off, f qzufe 3@ ot F suaet & vt 567 F g
AT FAT AFLTH Tl 1AV |
(13) ¥aF A% F7 1A+ ey s FRrfag sty (R a1 %) a7 sy =t ok fRafa
Faare} SR IRfter 1T IS FHETE, O W W F AT T ¥ @ 0@ AT AF F
R & €, aarRef, safidt 8% ¥ afawrdt a1 b g e s dafkd 3% § 0F RduAr
3R orat g, S SFAAT IF F IS TR iR F T, ATAT UT AT FI AT FAT FET A IqF
IR 1 FEAT ATE G

Tig Aa<F AF F FHIIRF] 1 AfUFIIY Y Te3q7id I97 AT 9 39 #ig F IR g &
T 7@ Fafiq da<s 35 § 395 g0 Mg g o aret it g & 97 €9 F F7 T8 g i
Tg q9T § TS w19 JT FIUTA TG ZNT JAT HAfAY I &7 AT 37T I8 % it eAEw g
areredaiREt s wfwfay F Rat Fr axfora F7 & giaeg Fom |
(14) Ia<F ¥ F7 B AFFT T =7 FARTG, A7 IT-UT 13 F orefiwr ARy §F & w2 arewr 4G
FAT ATZAT § 4T AAT AET FIAT IRV §, FT 76 €W F IRA 2 it aTE ¥ T GF arhdG :
AT N AHT ATV X TG FqTF &% § ) JafAghy wret w1 7w o, S | agwy
BT, R IaF dF FF Wt Ivwy JIRAY 35 Fr g sitc sad AfRa 7Y g & Tu7 YT Afdwrdy
a7 FHARY FIAT 77 TR FT EFIR TG g 1R WAt a7 gy (e st w2 ar Rawm ar
I F A% o a1y Ao ¥ forg sad d@fagr 1 anagd ®swreA ) F R
(15) ¥a<F ¥ FT FIZ AWFT JT 77 FHAME ST 3FTF IF T FAq0 ¥ 39 W F W F ardg
¥ g Yy graEr s saE- AT s Wy, sfaeR ar R 9 @ g §
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% kP PYUDR lbrle b bl 20k o B Bhe IpIK DR & 2 BE|l) BE 1k IndDle e EORYID 1k Biflle
() B 41 152 B 4R kb RERE % big: bE uBDR & IbRJY) 1 15 1] 2310 b 12K 2k (81)
A2 2k (pI> b Bbb % heRiie 1k Lebble p3E L)
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PYIRbI Pl 4 IIBle & ©p $2Dle "Ml RIRA b RK & bigd BE 21k Lk Sk 1pyRk (91)
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o ¥ geaiEd F AR AFURA T 3(fAF A F qoF F AW AR T 9% F
AAEATCRT Y TIT FAM;

(i) ST ITTT (1) F FAdwrgar 3@RdT &% g ardt s srafEq anw A ot
TFR & HTAT & JFER 3R 394 doq qgt AfTH:R G0 A ga+ fFawe srafedt 35 %
FTUTTT I F A, s st amater & d9w &, af :S Y, I W 0w F Wy 9w AT
(iii) 7 IqgA F FEmftaRa AP 0T W F d77F 3 F FdR FRuE
F S dfad IT A0 Y, TE WX § A7 IHAT FY, IR §F 7 O wqfIa wvmat
¥, ¥fXAf@ arire ¥ aaq oft, st &F & 493 F @ oy Fr grh FA F g
ALeh T AT TREFT urew F AR wftada iRt &% & 9w a7 Jafel F e &
I A FEA1EET # T FA F Forg arf{¥f@y ardre #1 wafem 3,

(iv) 3STXT (1) F et & TR aRd § F ayror oz ghHeg e s &k
T =t TRt § oreR & o wide 3ir agt dafkdt 36 F gremw daw any
fafer F sga= 3dwmR # gtag 91 =R % A wfae §, ek
(v) ITT (1) F AT F JTCF A F TX Graneer R w Fo9u F 3 & g ardy
e s T qmTIor 7, AT srEE At siaxor A &ty ¥ et s § E, srdew
I7 YfId @I F AR I A F AT IT I ST A Y, AR TRY
T Of} & v § @ STAM
(3) HaRA &F 30T 3iaeF A F AFuF AR RAfFwg yqura & w9y § vy vfdary, 7R 78
g, A7 97N T@ & FHI gl
(4) IXE AT, S AT A7 (F) ARFNT ®F & 1 IR &7 F daRd I, qw 9% K iy
T FUTITT WIHTO {1 T F7 & F7 1 Y3 €0 FIGT 5, 7 (@) I7 JIRA 8%, AT 45 F
AT T F &Y Facurs P BT sqova F i3 sray +33 F gF e |
(5) ag afa Ay gy 3mdw 3w o ad €, s INRT (4) F nfiT ARy 3 o
& g §, AT §F g TH I T A7 2 927 7Y & R s =, e &
IS & Frm, g fRfAafEe g
(6) Iwray ¥ arfafifdes RfAwg sque T ae ¥ varg 9@ FA RA T 94T,
AT ST ITAT (A i AT 308 a7 F 37E 7 §, JafRkd? &% i siqF &7 g7
T agE A st AT & e a1 i wrifawTe eqa 7 =i it sregerar areh fGRww
gfafs & 71 & arg afafd & ’Mifae F g sty wega sTas
gig fves wfaf? ffr g Sevr g & gaarq |@@ s RT F 991q 9
e smerat HT AEhHIT FT FHAT |
(7) I9RT (6) ¥ fafAfe srafar & gwmy & & ara 37 F ofime, Rdaw a5 sraRd &, sraw
% % A A ONEFwY F MEAGT B aWrTT R ¥ forg ot RAeEfdt Tt i @R &=,
ITF §F F A YIH T ¥ Fduw afAfe i R ¢ R K& s = wfeiat ar smirat
¥ guryT ¥ g Ifg FarE $9 A 3 &5 gwdh

7. GETHAA 9T TEATAT 7T §F $T ATH--

JTF % F kAt &% ¥ T wHREn O 97 gan JfRded AR 5 I AR F AW
FT g

[T, . 7/93/2019-4F 3 ©-1]

yfaa sryave, g6 /R
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FH?
& 2(1)(=) ¥€)
rx Rfeg Jgaa
4T T F FTATT ATTYTHY FT ST A yrifeq sia<w ¥ & aifka v+ 0 T =9 F 7345
[} FTaTer 97 & o st aF § i swgw F §7 F vEd 73T F79 9 T F @Y
A7z, 7% 919 37 vaeR F QA saftdt §5 310 sgafa sfwfaf@e arde  am & 719 aroe
FT 3{AH §F H TR F Foeex ¥ afvfafdr &, grm

YTy
=T 6(1) 39)
AT RFATT JgaTa Jearfa w3 & g gfEa
(i) AR ¥, srace §F ¥ ¥ 7@AF U4F &Y § 3R @A &7 § IR f[{AfFwy squa
sy F04 F o gEme ¥ § 95t 7 @9 e #3 F g o (G qRiT)
QT ®H F ATE FAT
(ii) T TFATHFF, dIE TF F fw ez ARy 3o (G qoiEa RaE) swrfdg s
THAT TG GEATHT RITE ST FET
(iii) ATTAY I T 3i9<F ¥ F F TAF 9IS €T ¥ 3T ¥dF &7 & qNAHAF 35 Hl o
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NOTIFICATION
New Delhi, the 4th March, 2020

G.S.R. 155(E).—in exercise of the powers conferred by section 9 of the Banking
Companies (Acquisition and Transfer of Undertakings) Act, 1970 (5 of 1970), the Central
Government after consuitation with the Reserve Bank of India hereby makes the following
Scheme, namely.—

1. Short title and commencement. ~

1) This Scheme may be called the Amalgamation of Syndicate Bank into Canara
Bank Scheme, 2020.

(2) it shall come into force on the 1% day of April, 2020.
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Definitions. =
) Inthis Scheme, unless the context otherwise requires, -

(a) “Act” means the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 (5 of 1870);

(b) “"Annexure” means Annexure attached to this Scheme;
(c) “bank” means the Transferee Bank or Transferor Bank;

(d) “Board” means the Board of Directors of Transferee Bank or Transferor
Bank;

(e) “Transferee Bank" means Canara Bank;
(f)  “Transferor Bank” means Syndicate Bank;

(g) “Share Exchange Ratio” means the ratio at which the Transferee Bank
shares shall be allotted to the Transferor Bank' shareholders as set out
in the Schedule; and

(h) "Schedule” means the schedule to this Scheme.

(2) Words and expressions uséd herein and not defined in this Scheme, but
defined in the Act shall have the meanings respectively assigned to them in
the Act.

Undertaking of Transferor Bank to vest in the Transferee Bank. —

On the commencement of this Scheme, the undertakings of the Transferor Bank
shall be transferred to and shall vest in the Transferee Bank.

General effect of vesting. —

(1)  The undertakings of the Transferor Bank shall be deemed to include all
business, assets (including tangible and intangible), estates, rights, titfes,
interest, powers, claims, licenses, authorities, permits, approvals,
permissions, incentives, loans, subsidies, concessions, grants, liberties,
special status and other privileges and all property, movable and immovable,
real and personal, tangible and intangible, goodwill, copyright, cash balances,
capital, reserve funds, investments, transactions in derivatives, and all other
rights and interests in, or arising out of, such property and ali rights under the
inteliectual property, etc., in possession or reservation, present or contingent
of whatever nature and wherever situated (whether within or outside India),
including lands, commercial or residential premises, fixtures, vehicles, cash
balances, deposits, foreign currencies, disclosed and undisclosed reserves,
reserve fund, special reserve fund, benevolent reserve fund, any other fund,
stocks, investments, shares, dividends, bonds, debentures, security,
management of any industrial concern, loans, advances and guarantees to
any industrial concern, other tenancies, leases and book- debts and all other
rights and interests arising out of such property of the Transferor Bank in
relation to the undertakings as were immediately before the commencement
of the Scheme, in the ownership, possession, power or control of the
Transferor Bank within or outside India, and all books of accounts, registers,
records and all other documents of whatever nature relating thereto and shall
also be deemed to include all borrowings, liabilities and obligations of
whatever kind within or outside India then subsisting of the Transferor Bank
whether secured or unsecured, along with any charge, encumbrance, lien or
security thereon in relation to the undertakings.

2 Upon the commencement of this Scheme, the undertakings of the Transferor
Bank shall vest or be deemed to vest or be taken over by the Transferee
Bank without requiring any act, deed, consent or instrument for transfer of the
same.
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)

®)

(7)

®)

©)

On the commencement of this Scheme, in respect of such of the assets of the
Transferor Bank as are movable in nature or otherwise capable of transfer by
manual or constructive delivery or by endorsement and delivery, the same
shall stand transferred by Transferor Bank to the Transferee Bank without
requiring any deed or instrument of conveyance for transfer of the same and
shall become the property of the Transferee Bank.

Without prejudice to the generality of sub-paragraph (1) and in respect of
movable assets other than those dealt with in sub-paragraph (3), including but
not limited to debts, actionable claims, eamest monies, receivables, bills,
credits, loans, advances and deposits, if any, forming part of the undertaking,
whether recoverable in cash or in kind or for value to be received, bank
balances, etc., the same shall stand transferred to and vested in the
Transferee Bank without any notice or other intimation to any person to the
end and intent that the rights of the Transferor Bank to recover or realize the
same stands transferred to the Transferee Bank, and to the extent such
assets is a debt, loan, receivable, advance or deposit, appropriate entries
should be passed in their respective books to record the aforesaid change,
without any notice or other intimation to such debtors, depositors or persons
as the case may be.

The assets of the Transferor Bank that are immovable in nature shall, be
vested in or be deemed to have been vested in the Transferee Bank, without
any further act or deed done or being required to be done by the Transferor
Bank or by the Transferee Bank and the Transferee Bank shall be entitled to
exercise all rights and privileges attached to such immovable properties and
shall be liable to pay the ground rent and taxes and fulfil all obligations in
relation to or applicable to such immovable properties.

The mutation or substitution of the title to the immovable properties shall,
upon the commencement of this Scheme, be made and duly recorded in the
name of the Transferee Bank.

Where any property is held by the Transferor Bank under any lease, the
Transferee Bank shall be deemed to have become the lessee in respect of
such property as if the lease in retation to such property had been granted to
the Transferee Bank and thereupon all the rights under such lease shall be
deemed to have been transferred to, and vested in, the Transferee Bank:

Provided that on the expiry of the term of any lease referred to in this
sub-paragraph shall, if so desired by the Transferee Bank, be renewed on the
same terms and conditions on which the lease was held by the Transferor
Bank immediately before the commencement of this Scheme.

Unless otherwise expressly provided in this Scheme, all contracts, deeds,
bonds, agreements, powers of attorney, grants of legal representation and
other instruments of whatever nature subsisting or having effect, immediately
before the commencement of this Scheme and to which Transferor Bank is a
party or which are in favour of the Transferor Bank, shall be of full force and
effect against or in favour of the Transferee Bank, and may be enforced or
acted upon as fully and effectively as if in the place of the Transferor Bank,
the Transferee Bank had been a party thereto or as if they had been issued in
favour of the Transferee Bank thereto and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any of the
aforesaid instruments or arrangements to give effect to the provision of this
sub-paragraph.

If, immediately befare the commencement of this Scheme, any cause of
actions, suit, decrees, recovery certificates, appeals or other proceedings of
whatever nature in relation to any business of the undertakings which have
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(10)

(1

(12)

been transferred under paragraph 3, is pending by or against the Transferor
Bank before any court or tribunal or any other authority (including for the
avoidance of doubt, an arbitral tribunal), the same shall not abate, be
discontinued or be, in any way prejudicially affected by reason of the transfer
of the undertakings of the Transferor Bank or of anything contained in this
Scheme but the suit, appeal or other proceeding may be continued,
prosecuted and enforced by or against the Transferee Bank.

Without prejudice to the generality of sub-paragraph (1), it is clarified that on
and from the commencement of this Scheme, all permits, licenses,
permissions, approvals, clearances, consents, benefits, tax incentives or
concessions, registrations, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of the Transferor
Bank, and the rights and benefits under the same, insofar as they relate to the
Transferor Bank, all intellectual property and rights thereto of the Transferor
Bank, whether registered or unregistered, along with all rights of commercial
nature including attached goodwill, title, interest, quality certifications and
approvals, and all other interests relating to the goods or services forming
part of the undertaking and the benefit of all statutory and regulatory
permissions, approvals and consents, registration or other licenses, and
consents acquired by the Transferor Bank forming part of the undertaking,
shall be transferred to and vested in or deemed to have transferred fo or
vested in the Transferee Bank and the concerned licensors and grantors of
such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with law, the Transferee Bank on such
approvals, clearances, permissions so as to empower and facilitate the
approval and vesting of the undertaking of the Transferor Bank in the
Transferee Bank and continuation of operations in the Transferee Bank
without hindrance and that such approvals, clearances and permissions shall
remain in full force and effect in favour of or against the Transferee Bank, as
the case may be, and may be enforced as fully and effectually as if, instead of
the Transferor Bank, the Transferee Bank had been a party or beneficiary or
oblige thereto.

Insofar as various incentives, subsidies, exemptions, all direct tax related
benefits including tax benefits of losses carried forward, minimum alternate
tax credit, depreciation, write-offs, write-downs, write-backs, all indirect tax
related benefits, including goods and services tax benefits, income tax holiday
or benefit or losses and other benefits or exemptions or privileges enjoyed, or
availed by the Transferor Bank shall, subject to the provisions of the Central
Goods and Services Tax Act, 2017, the State Goods and Services Tax Act,
2017, the Integrated Goods and Services Tax Act, 2017 and the Union
Territory Goods and Services Tax Act, 2017, without any further act or deed,
in so far as they relate to the Transferor Bank vest with and be available to
the Transferee Bank on the same terms and conditions as if the same had
been allotted or granted or sanctioned or allowed to the Transferee Bank.

Any security interest created in favour of or for the benefit of the Transferor
Bank, whether such security interest be over immovable, movable, tangible or
intangible property, and whether by way of mortgage, hypothecation, pledge,
lien or any other form or mode of creation of security interest, and all
guarantees, letters of comfort, letters of credit or similar instruments in favour
of or for the benefit of the Transferor Bank, shall without any further act, deed,
instrument or thing, be transferred to and vested in the Transferee Bank or be
deemed to have been transferred to and vested in the Transferee Bank, and
shall continue to be in full force and effect and may be enforced as fully and
effectually as if instead of the Transferor Bank , the Transferee Bank had
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(13)

(14)

(19)

(16)

(17

been the beneficiary or a party thereto, and the benefit shall be available to
the Transferee Bank as if such same were ab initio created in favour of the
Transferee Bank and it shall not be necessary to obtain the consent of any
person concerned therewith in any capacity whatsoever or of the person who
created such security in order to give effect to the provision of this sub-
paragraph.

Every permanent and regular officer or other permanent and regular
employee of the Transferor Bank (except the Board) and officers or
employees on probation, serving in the employment of the Transferor Bank
immediately before the commencement of this Scheme, shall become an
officer or, as the case may be, employee of the Transferee Bank and shall
hold his office or service therein in the Transferee Bank on such terms and
conditions as may be approved by the Board of the Transferee Bank and
shall continue to work in accordance therewith:

Provided that the pay and allowance offered to the employees or
officers of the Transferor Bank shall not be less favourable, overall, as
compared to what they would have drawn in the respective Transferor Bank
immediately before the commencement of this Scheme and without any break
or interruption in service and the Board of Transferee Bank shall ensure that
the interests of all transferring employees and officers of the Transferor Bank
are protected.

Any officer or other employee of the Transferor Bank who does not want to
hold his office or service in the Transferee Bank under sub-paragraph 13,
shall be deemed to have been superannuated on the date immediately
preceding the date of commencement of this Scheme and shall be entitied to
all superannuation benefits from the Transferor Bank as would have been
admissible to him if the undertaking of the Transferor Bank had not been
transferred to and vested in the Transferee Bank and such officer or
employee shall not be entitted to notice or compensation, whether for
retrenchment or otherwise (including for loss of office or employment or
premature termination of his contract of employment with the Transferor
Bank).

Any officer or other employee of the Transferor Bank who has retired before
the date of commencement of this Scheme from the service of the Transferor
Bank, and entitled to any benefits, rights or privileges from the Transferor
Bank shall be entitied to receive same benefits, rights or privileges from the
Transferee Bank as would have been admissible to him if the undertaking of
the Transferor Bank had not been transferred to and vested in the Transferee
Bank.

The Board of the Transferee Bank may, as soon as may be after the
commencement of this Scheme, determine the placement of the employees
of the Transferor Bank including the determination of their infer-se seniority
vis-a-vis the employees of the Transferee Bank.

The trustees or administrators of any provident fund, gratuity, pension fund
and such other funds constituted for the employees of the Transferor Bank,
shall on, or as soon as possible after, the commencement of this Scheme,
transfer to the trustees of the employees provident fund, gratuity, pension
fund and any other fund, constituted for the Transferee Bank or otherwise as
the Transferee Bank may direct, all monies and investments held in trust for
the benefit of the employees of the Transferor Bank and any income tax or
other tax exemption granted to the provident fund or the gratuity fund or the
pension fund or any other funds of Transferor Bank, if any, shall continue to
be applied to the Transferee Bank:
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Provided that such fatter trustees of Transferee bank shall not be
liable for deficiency in the value of investments or in respect of any act,
neglect or default done before the commencement of this Scheme.

If according to the lfaws of any country outside India, the provisions of this
Scheme by themselves are not effective to transfer or vest any asset or
liability situated in that country which forms part of the undertaking of the
Transferor Bank to, or in, the Transferee Bank, the affairs of the Transferor
Bank in relation to such asset or liability shall, stand entrusted to the chief
executive officer for the time being of the Transferee Bank, and the chief
executive officer may exercise all powers and do all such acts and things as
may be exercised or done by the Transferor Bank for the purpose of
effectively transferring such assets and discharging such liabilities and shall
take all such steps as may be required by the laws of any such country
outside India for the purpose of effecting such transfer or vesting, and may
either himself or through any person authorised by him in this behalf realise
any asset and discharge any liability of the Transferor Bank.

8. Dissolution of the Boards of the Transferor Bank. —
On and from the date of commencement of this Scheme, —

(i) the Board of the Transferor Bank shall stand dissolved;

(i) any whole-time director, including the managing director, of the
Transferor Bank shall cease to hold office and shall be entitled to
receive salary and allowances in lieu of the notice in accordance with
the applicable law;

(iii) the entire share capital of Transferor Bank shall, without any further act,
deed or instrument, stand cancelled; and

(iv) the shares of the Transferor Bank shall stand delisted from stock
exchange in India where they are listed; and the share certificates
representing such shares shall, without any further act, deed or
instrument, be deemed to be automatically cancelled, extinguished and
be of no effect.

6. Protection of the interest of the minority shareholders and considerations. -

(1)

2

On the commencement of this Scheme, in consideration for the transfer and
vesting of the undertakings of Transferor Bank in the Transferee Bank and
without any further application, act, instrument or deed, the Transferee Bank
shall, subject to the provisions of this Scheme, issue shares to the
shareholders of Transferor Bank as per the Share Exchange Ratio
determined in accordance with the procedure as set out in the Annexure.

While issuing the shares of the Transferee Bank to the shareholders of the
Transferor Bank, -

(i) no fractional shares shall be issued by the Transferee Bank in respect
of fractional entittements, if any, to any shareholder of the Transferor
Bank and the Board of the Transferee Bank shall, instead pay the
Transferor Bank' shareholders, cash equal to the value of such
fractional share determined in accordance with the valuation of the
shares of the Transferee Bank;

(ii) the equity shares issued and allotted by the Transferee Bank in terms
of sub-paragraph (1) rank pari passu in all respects and shall have the
same rights attached to them as the then existing equity shares of the
Transferee Bank, including, in respect of dividends, if any, that may be
declared by the Transferee Bank, on or after the commencement of
this Scheme;
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(iii) if there are any pending share transfers, whether lodged or
outstanding, of any shareholder of the Transferor Bank on the record
date, as set out in the Schedule, the Board of the Transferee Bank
shall be empowered in appropriate cases, even subsequent to the
record date, to effectuate such a transfer of shares in the Transferee
Bank as if such changes in registered holder were operative as on the
record date in order to remove any difficulties arising to the transferor
or transferee of the share in the Transferee Bank;

(iv) the equity shares of the Transferee Bank issued in terms of sub-
paragraph (1) shall be listed and admitted to trading on the relevant
stock exchanges, where the equity shares of the Transferee Bank are
presently listed or admitted to trading, in accordance with applicable
law; and

(v) The equity shares to be issued by the Transferee Bank pursuant to
sub-paragraph (1) in respect of such equity shares of the Transferor
Bank, the allotment or transfer of which is held in abeyance under
applicable law shall, pending allotment or settlement of dispute by
order of the appropriate court or otherwise, also be kept in abeyance
in like manner by the Transferee Bank.

(3) The shareholders of the Transferee Bank and Transferor Bank shall be
entitled to raise their grievances, if any, in relation to the Share Exchange
Ratio.

“4) Only shareholders who either (a) individually or collectively hold at least one
per cent of the total paid up equity capital of any of the Transferee Bank,
Transferor Bank; or (b) are one hundred shareholders acting collectively, of
any of the Transferee Bank, Transferor Bank, shall be entitled to raise
objections to the Share Exchange Ratio.

5) The manner in which the objections can be raised by the shareholders who
meet the threshold limits prescribed under sub-paragraph (4) shall be as
specified by the Transferee Bank in its website or through publication in two
widely circulated newspapers of which at least one shall be in English.

(6) Not later than seven calendar days after the Swap Ratio Announcement Date,
as set out in the Annexure, shareholders that satisfy the threshold limits
prescribed under sub-paragraph (4) may submit reasoned objections in
writing to a committee constituted by the Transferee Bank and Transferor
Bank, to be known as the expert committee, comprising of qualified and
experienced persons and headed by an independent person of repute:

Provided that, the expert committee may disregard any objections or
comments received later than seven calendar days after the swap ratio
announcement date.

(7)  Within seven calendar days from the expiry of the period specified in sub-
paragraph (6), the expert committee shall provide its recommendations to
address the objections in the form of a report to the Boards of the Transferee
Bank, Transferor Bank and the Boards of the Transferee Bank, Transferor
Bank shall separately consider the report of the expert committee and take
suitable actions as they deem fit for redressal of any grievances or objections.

7. Name of the corresponding new bank on amalgamation. —

Upon amalgamation of the Transferor Bank into the Transferee Bank, the surviving
entity being the Transferee Bank shall be known by the name “Canara Bank”.

[F. No. 7/93/2019-BOA.I]
AMIT AGRAWAL, Jt. Secy.
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SCHEDULE
{see paragraph 2(1)(g)]
Share Exchange Ratio

The Share Exchange Ratio shall be the (] equity shares of rupees ten only each, credited
as fully paid up in the Transferee Bank for every [e] equity shares of the face value of rupees
ten only each held in the Transferor Bank issued and allotted to the equity shareholders of
the Transferor Bank whose names are recorded in the register of members of the Transferor
Bank as on the date determined by the Transferee Bank for this purpose to be known as the
record date.

Annexure
[see paragraph 6(1))
Procedure for determining the Share Exchange Ratio

(i) The Transferee Bank, Transferor Bank shall each separately and independently
appoint one accounting firm (Independent Valuer) to undertake an independent
valuation of the shares of the relevant bank to determine Share Exchange Ratio.

(i) The Independent Valuers shall issue joint valuation report proposing the Share
Exchange Ratio (Joint Valuation Report) for the Transferor Bank.

(i)  The Transferee Bank and Transferor Bank shall each separately and independently
appoint one category | Merchant Banker registered with the Securities and Exchange
Board of India to give separate fairness opinions on valuation done by the
independent valuers to the respective bank (Fairness Opinion).

(iv) The audit committees of each of the Transferee Bank and Transferor Bank shall
consider the Share Exchange Ratio and provide its recommendations to the Boards
of the Transferee Bank and Transferor Bank, after taking into consideration the Joint
Valuation Report and the fairness opinion issued to the respective banks.

(V) After taking into consideration the recommendations of the respective audit
committee, the Joint Valuation Report and the fairness opinion issued to the
respective banks, the Boards of the respective banks shall approve the Share
Exchange Ratio suggested by the independent valuers which in the opinion of the
Boards of the respective banks is fair and reasonable. -

(vi)  The Share Exchange Ratio shall be notified by each of the respective banks to the

stock exchanges on which shares of such bank are listed and the date of such
notification to be known as the Swap Ratio Announcement Date.

(2) % 1 1%, 2020 Y Tg7 AT |



