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NOTICE

Notice is hereby given that the Eighth Annual
General Meeting of the Shareholders of Canara Bank will
be held on Monday, the 19th July 2010 at 10.00 a.m. at
Jnanajyothi Auditorium, Central College, Palace Road,
Bangalore—560 001, totransact the following business:

1. To discuss, approve and adopt the Audited Balance
Sheet of the Bank as at 31st March 2010, Profit & Loss
account for the year ended 31st March 2010, the
Report of the Board of Directors on the working and
activities of the Bank for the period covered by the
Accounts and the Auditors’ Report on the Balance
Sheet and Accounts.

2. Todeclaredividend for the financial year 2009-10.

3. To consider and if thought fit, to pass with or without
modifications the following special resolution:

RESOLVED THAT pursuant to the provisions of the
Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 (Act), The Nationalised Banks
(Management and Miscellaneous Provisions) Scheme,
1970 (Scheme) and the Canara Bank (Shares and
Meetings) Regulations, 2000 and subject to the
approvals, consents, sanctions, if any, of the Reserve
Bank of India (“RBI”), the Government of India (“GOI”),
the Securities and Exchange Board of India (“SEBI”),
and /or any other authority as may be required in this
regard and subject to such terms, conditions and
modifications thereto as may be prescribed by them in
granting such approvals and which may be agreed to
by the Board of Directors of the Bank and subject to
the regulations viz, SEBI(Issue of Capital and
Disclosure Requirements) Regulations, 2009 (ICDR
Regulations) / guidelines, if any, prescribed by the RBI,
SEBI, notifications/circulars and clarifications under
the Banking Regulation Act, 1949, Securities and
Exchange Board of India Act, 1992 and all other
applicable laws and all other relevant authorities
from time to time and subject to the Listing
Agreements entered into with the Stock Exchanges
where the equity shares of the Bank are listed, consent
of the shareholders of the Bank be and is hereby
accorded to the Board of Directors of the Bank
(hereinafter called “the Board” which shall be
deemed to include any Committee which the
Board may have constituted or hereafter
constitute to exercise its powers including
the powers conferred by this Resolution)
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to offer, issue and allot (including with provision for
reservation on firm allotment and/or competitive basis of
such part of issue and for such categories of persons as
may be permitted by the law then applicable) by way of
an offer document/prospectus or such other document,
in India or abroad, such number of equity/preference
shares (cumulative / non-cumulative) / securities (in
accordance with the guidelines framed by RBI, specifying
the class of preference shares , the extent of issue of each
class of such preference shares ,whether perpetual or
redeemable or irredeemable and the terms & conditions
subject to which each class of preference shares may be
issued) of the face value of Rs.10 each and in any case not
exceeding 259 Crores ( Two Hundred and Fifty Nine crores
Only) and aggregating to not more than Rs. 2590 Crores
(Rupees Two Thousand and Five Hundred Ninety Crores)
which together with the existing Paid-up Equity share
capital of Rs 410 crores amounts to Rs 3000 crores, being
the ceiling in the Authorised Capital of the Bank as per
section 3 (2A) of the Banking Companies ( Acquisition
and Transfer of Undertakings ) Act ,1970 or to the extent
of enhanced Authorised Capital as per the Amendment
(if any ), that may be made to the Act in future, in such a
way that the Central Govt. shall at all times hold not less
than 51% of the paid-up Equity capital of the Bank ,
whether at a discount or premium to the market price, in
one or more tranches, including to one or more of the
members, employees of the Bank, Indian nationals, Non-
Resident Indians (“NRIs”), Companies, private or public,
investment institutions, Societies, Trusts, Research
organisations, Qualified Institutional Buyers (“QIBs”) like
Foreign Institutional Investors (“Flls”), Banks, Financial
Institutions, Indian Mutual Funds, Venture Capital Funds,
Foreign Venture Capital Investors, State Industrial
Development Corporations, Insurance Companies,
Provident Funds, Pension Funds, Development Financial
Institutions or other entities, authorities or any other
category of investors which are authorized to invest in
equity/preference shares/securities of the Bank as per
extant regulations/guidelines or any combination of the
above as may be deemed appropriate by the Bank".

"RESOLVED FURTHER THAT such issue, offer or
allotment shall be by way of public issue, rights
issue, preferential issue and/or on a private
placement basis, with or without over-allotment option
and that such offer, issue, placement and allotment
be made as per the provisions of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970,
the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“ICDR Regulations”)
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and all other guidelines issued by the RBI, SEBI and any
other authority as applicable, and at such time or times in
such manner and on such terms and conditions as the
Board may, initsabsolute discretion thinkfit".

"RESOLVED FURTHER THAT the Board shall have the
authority to decide, at such price or prices in such manner
and where necessary in consultation with the lead
managers and /or underwriters and /or other advisors or
otherwise on such terms and conditions as the Board may,
in its absolute discretion, decide in terms of ICDR
Regulations, other regulations and any and all other
applicable laws, rules, regulations and guidelines whether
or not such investor(s) are existing members of the Bank,
at a price not less than the price as determined in
accordance with relevant provisions of ICDR Regulations".

"RESOLVED FURTHER THAT in accordance with the
provisions of the Listing Agreements entered into with
relevant stock exchanges, the provisions of Banking
Companies (Acquisition and Transfer of Undertakings)
Act, 1970, the provisions of the Canara Bank (Shares and
Meetings) Regulations, 2000, the provisions of ICDR
Regulations, the provisions of the Foreign Exchange
Management Act, 1999 and the Foreign Exchange
Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, and subject to
requisite approvals, consents, permissions and/or
sanctions of Securities and Exchange Board of India ( SEBI)
,Stock Exchanges, Reserve Bank of India (RBI), Foreign
Investment Promotion Board (FIPB), Department of
Industrial Policy and Promotion ,Ministry of Commerce
(DIPP ) and all other authorities as may be required
(hereinafter collectively referred to as “the Appropriate
Authorities”) and subject to such conditions as may be
prescribed by any of them while granting any such
approval, consent, permission, and / or sanction
(hereinafter referred to as “the requisite approvals”) the
Board, mayatits absolutediscretion, issue, offer and allot,
fromtimetotimeinoneor moretranches, equity shares or
any securities other than warrants, which are convertible
into or exchangeable with equity shares at a later date , in
such a way that the Central Government at any time
holds not less than 51% of the Equity Capital of the Bank,
to QIBs (as defined in Chapter VIIl of the ICDR Regulations)
pursuant to a qualified institutional placement, as
provided for under Chapter VIII of the ICDR Regulations,
through a placement document and / or such other
documents/writings/circulars/memoranda and in such
mannerand on such price terms and conditions as may be
determined by the Board in accordance with the ICDR
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Regulations or other provisions of the law as may
be prevailing at the time; provided the price inclusive
of the premium of the equity shares so issued shall not
be less than the price arrived in accordance with
the relevant provisions of ICDR Regulations".

"RESOLVED FURTHER THAT in case of a qualified
institutional placement pursuant to Chapter VIII of the
ICDR Regulations, the allotment of Securities shall only be
to Qualified Institutional Buyers within the meaning of
Chapter VIII of the ICDR Regulations ,such Securities shall
be fully paid-up and the allotment of such Securities shall
be completed within 12 months from the date of this
resolution".

"RESOLVED FURTHERTHAT in case of QIP issue the relevant
date for the determination of the floor price of the
securities shall be in accordance with the ICDR
Regulations".

"RESOLVED FURTHER THAT the Board shall have the
authority and power to accept any modification in the
proposal as may be required or imposed by the GOI /RBI /
SEBI/Stock Exchanges where the shares of the Bank are
listed orsuch otherappropriate authorities at the time of
according / granting their approvals, consents,
permissions and sanctions to issue, allotment and listing
thereof and as agreed to by the Board".

"RESOLVED FURTHERTHAT the issue and allotment of new
equity shares / preference shares/ securities if any, to NRlIs,
Fllsand/or other eligible foreign investments be subject to
the approval of the RBI under the Foreign Exchange
Management Act, 1999 as may be applicable but within
the overall limits set forth underthe Act".

"RESOLVED FURTHER THAT the said new equity shares to
be issued shall be subject to the Canara Bank (Shares and
Meetings) Regulations, 2000 as amended and shall rankin
all respects pari passu with the existing equity shares of
the Bank and shall be entitled to dividend declared, if any,
in accordance with the statutory guidelines that are in
force atthetime of such declaration".

"RESOLVED FURTHER THAT for the purpose of giving effect
to any issue or allotment of equity shares / preference
shares/securities , the Board ,be and is hereby authorized
to determine the terms of the public offer, including the
class of investors to whom the securities are to be allotted,
the number of shares / securities to be allotted in each
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tranche, issue price, premium amount on issue as the
Board in its absolute discretion deems fit and do all such
acts, deeds, matters and things and execute such deeds,
documents and agreements, as they may, in its absolute
discretion, deem necessary, proper or desirable, and to
settle or give instructions or directions for settling any
questions, difficulties or doubts that may arise in regard
to the public offer, issue, allotment and utilization of the
issue proceeds, and to accept and to give effect to such
modifications, changes, variations, alterations, deletions,
additions as regards the terms and conditions, as it may,
in its absolute discretion, deem fit and proper in the best
interest of the Bank, without requiring any further
approval of the members and that all or any of the powers
conferred on the Bank and the Board vide this resolution
may be exercised by the Board".

"RESOLVED FURTHER THAT the Board be and is hereby
authorized to enter into and execute all such
arrangements with any Lead Manager(s), Banker(s),
Underwriter(s), Depository (ies) and all such agencies as
may be involved or concerned in such offering of equity /
preference shares/ securities and to remunerate all such
institutions and agencies by way of commission,
brokerage, fees. or the like and also to enter into and
execute all such arrangements, agreements, memoranda,
documents, etc, with such agencies".

"RESOLVED FURTHER THAT for the purpose of giving effect
to the above, the Board, in consultation with the Lead
Managers, Underwriters, Advisors and/or other persons
as appointed by the Bank, be and is hereby authorized to
determine the form and terms of the issue(s), including
the class of investors to whom the shares/ securities are
to be allotted, number of shares/ securities to be allotted
in each tranche, issue price (including premium, if any),
face value, premium amount on issue/conversion of
Securities/exercise of warrants/redemption of Securities,
rate of interest, redemption period, number of equity
shares / preference shares or other securities upon
conversion or redemption or cancellation of the Securities,
the price, premium or discount on issue/conversion of
Securities, rate of interest, period of conversion, fixing of
record date or book closure and related or incidental
matters, listings on one or more stock exchanges in India
and/orabroad, asthe Boardinits absolute discretion deemsfit".

"RESOLVED FURTHER THAT such of these shares /
securities as are not subscribed may be disposed off by
the Board in its absolute discretion in such manner, as the
Board may deem fitand as permissible by law".
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"RESOLVED FURTHER THAT for the purpose of giving effect
tothis Resolution, the Board, be and is hereby authorised to
do all such acts, deeds, matters and things as it may in its
absolute discretion deems necessary, proper and desirable
and to settle any question, difficulty or doubt that may
arise in regard to the issue, of the shares/ securities and
further to do all such acts, deeds, matters and things,
finalise and execute all documents and writings as may be
necessary, desirable or expedient as it may in its absolute
discretion deem fit, proper or desirable without being
required to seek any further consent or approval of the
shareholders or authorise to the end and intent, that the
shareholders shall be deemed to have given their approval
thereto expressly by the authority of the Resolution™.

"RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any of the powers herein
conferred to the Chairman and Managing Director or to
the Executive Director/(s) to give effect to the aforesaid
Resolutions."

4. To elect two Directors from amongst Shareholders of
the Bank other than the Central Government, in respect of
whom valid nominations have been received, in terms of
Section 9(3) (i) of The Banking Companies (Acquisition
and Transfer of Undertakings) Act. 1970 (hereinafter
referred to as the “Act”) read with The Banking Regulation
Act, 1949 and Nationalised Banks {Management &
Miscellaneous Provisions] Scheme, 1970 (hereinafter
referred to as the “Scheme”) and Canara Bank (Shares and
Meetings) Regulations, 2000 (hereinafter referred to as the
“Regulations”) made pursuant to Section 19 of the Act and
notification No. DBOD.NO.BC.NO.46/29.39.001/2007-08
dated 01.11.2007 of Reserve Bank of India (herein after
referred to as "RBI Notification") and to pass the following
resolution:-

“RESOLVED THAT two Directors elected from amongst
shareholders other than Central Government pursuant to
Section 9(3)(i) of the Act read with Scheme, Regulations
and RBI Notification made thereunder, be and are hereby
appointed as the Directors of the Bank to assume office
from 27th July, 2010 and hold office until the completion
of a period of three years from the date of such
assumption (i.e, upto26thJuly,2013)"

By Order of the Board of Directors

S ) S

A C MAHAJAN
Chairman And Managing Director

Place : Bangalore
Date :03.06.2010





