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: , DENA BANK

Head Office: Dena Corporate Centre, C-10, “G" Block, Bandra-Kurla Complex, Bandra (East), Mumbai- 400 051.

NOTICE -

NOTICE IS HEREBY GIVEN pursuant to Regulation 57 of the Dena Bank (Shares & Meetings
MEETING of the SHAREHOLDERS of DENA BANK will be held on Friday, 9™ March 201

Bankers' Training College, J. V. P. D. Scheme, Near Cooper Hospital, Vite Parle {West), Mumbai — 400 056 to transact the following business:

To elect THREE Directors from amongst shareholders of the Bank other than Central Government, in respect of whom valid nominations as prascribed
are 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 Barking Regulation Act, 1949 (hereinafter referred to as “the Regulation Act"), The Nationalised Banks {Management
And Miscellaneous Provisions} Scherme, 1970 (hereinafter referred to as “the Scheme") and Dena Bank {Shares and Meetings) Regulations, 2003
(hereinafter referred to as “the Regulations") and Notification No, DBOD.No. BC.No.46 and 47/29.39.001/2007-08 dated 01.11.2007 read with Ne.DBOD.
BC.No0.95/29.39.001/2010-11 dated 22" May, 2011 of Reserve Bank of India (hereinafter referred to as “RBI Notification”) to fill the vacancies in the office
of the glected Directors, whose terms of office expires on 16% March, 2012 and to pass the following resolution:

"RESOLVED THAT three Directors elected from arnongst shareholders othe
Companies (Acquisition and Transfer of Undertakings) Act, 1970 read with rel
are hereby appointed as the Directors of the Bank and that they shall assume
present Shareholder Directors retire and hold office until the completion of a p

)} Regulations, 2003 that an EXTRAORDINARY GENERAL
2at 11.00 AM. at Auditorium, Sir Sorabiji Pochkhanawala

7 than the Centra) Government, pursuant to Section {3){i) of the Banking
evant Scheme, Regulations made thereunder and RB| Notification, be and
office from 17" March 2012 being the date subsequent to the date when the
eriod of three years from the date of their assumption of office as Directors.”

By order of the Board of Directors

Place : Mumbai NUPUR MITRA
Dated : 2nd January, 2012 Chairperson & Managing Director

NOTES:
1. EXPLANATORY STATEMENT
The Explanatory Statement setting out the material facts in

2. VOTING RIGHTS

In terms of the provisions of sub-section (2E) of Section 3 of the Act, no shareholder of the o

Government, shall be entitled to exercise voting rights in respect of any shares held by him/her in
all the shareholders of the Bank.

respect of the business of the meeting is annexed hereto.

ormesponding new Bank, other than the Central
excess of one per cent of the total voting rights of

Subject to the above, as per Regulation 68, each shareholdar who has been
20" January 201 2, shall have one vote on show of hands and in case of a poll sh,
As per Regulation 10 of the Regulations, if any share stands in the names of two

regards voting, be deemed o be the sofe holder thereof. Thus, if shares are in the name of joint holders, then first named person Is only entitied
to attend the meeting and is only eligibie to nominate, contest and vote in the meeting.

3. CUT OFF (RECORD) DATE

Pursuant to Regulation 12 of the Regulations, Friday, 20t January, 2012 is the Cut Off {Record
shareholders entitled to participate in the election i.e. to nominate, contest and vote for the el
of the Bank other than the Central Govemnment as mentioned in the notice.
4. APPOINTMENT OF PROXY
A SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELFE AND SUCH A PROXY NEED NOT BE A SHAREHOLDER OF THE BANK.

However, the Proxy so appointed will not have any right to speak at the meeting.

No person shall be appointed as a proxy who is an officer or an employee of Dena Bank.

As per Regutation 70(vi), the grantor of an Instrument of proxy shall not be entitled to vote in person at the meeting to which such instrument relates.
The Proxy form, in order to be effective, must be received at the Heag Office of the Bank addressed to Deputy General Manager (IRC & NIi) /

. Dena Comperate Centre, C-10, 'G” Block, Bandra-Kurla Complex, Bandra {East), Mumbai — 400
raordinary General Meeting. i.e., on or bsfore the closing heurs l.e.1.30 pm of the Bank on
Saturday, 3 March, 2012,

APPOINTMENT OF AN AUTHORISED REPRESENTATIVE

No person shall be entitled fo attend or vote at the meeting as a duly authorised representative of a Company or any body corporate which is a
shareholder of the Bank, unless a copy of the resolution appointing him/her as a duly authorised representative, cerified to be trye copy by the

Chairman of the meeting at which it was passed, shall have been deposited at the Head Office of the Bank with the Deputy General Manager (IRC &

Block, Bandra-Kurla Complex, Bandra (East}, Mumbai - 400
Nng. i.e., on or before the ¢log’g hours i.e. 1,30 pm, of the Bank

registered as a shareholder on the Cut off date, i.e. Friday,
all have one vote for each share held by him.

) date for the purpose of determining the names of
ection of Three Directors representing the shareholders,

NIf) / Company Secretary, Investor Relations Centre, Dena Corporate Centre, C-10, “G"

051 not less ithan FOUR DAYS before the dale of the Extraordinary General Meeti
on Saturday, 3+ March, 2012,
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6. ATTENDANCE SLIP -CUM- ENTRY PASS- CUM - BALLOT PAPER PASS

For the convenience of the shareholders, Attendance Slip-cum-Entry Pass-cum- Ballot Paper Pass is annexed to this notice., Shareholders/
Proxy holders/Authorised Representatives are requested to fill in and affix their signatures at the space provided therein and surrender the same
at the venue. Proxy/ Authorised Representative of shareholder should state on the Attendance Slip-cum-Entry Pass as “Proxy” or “Authorised
Representative” as the case may be.

The portion of the Ballot paper Pass shall be surrendsred to obtain Ballot Paper at the time of Poll.

EXPLANATORY STATEMENT

ELECTICN OF THREE SHAREHOLDERS- DIRECTORS .
. RIGHT OF SHARFHOLDERS TO ELECT DIRECT RS
The Bank had conducted an election at the Extraordinary General Meeting held on 9% March 2009 and elected Dr. Pritam Singh, Dr. Sunil Gupta and

Shri Rohit Khanna, as the shareholder Directors and they assumed office in terms of Regulations 66 {iii) of the Dena Bank (Shares and Meetings})
Regulations, 2003 on 17* March 2009 for a period of three years and their tenure ends on 16" March 2012,

The public shareholding in the Bank stands at 41.99% and in terms of Section 9(3)(i} of the Act, the Bank is required to elect three Directors from
amongst Shareholders other than the Central Government.

With a view to fifling in the vacancies that wilt arise on 17" March 2012 and in order to reconstitute the Board of Directors of the Bank, the Bank
has decided to convene an Extraordinary General Meeting of the Shareholders of the Bank in terms of Regulations, to elect three Directors from
amongst Shareholders other than the Centrai Government. The shareholders {other than the Central Government) ate therefore entitled to send
their nominations as per the procedures detailed in various and relevant Act, Regulation Act, the Scheme, the Regulations and the RBI Notification,
the relevant portions of which are indicated hereunder.

A Director so elected shall assume office with effect from 17* March 2012, the date following the date on which the term of the existing Directors
expires, and will hold office for a period of throe years from the date of assumption thereof.

. LEGAL PROVISIONS

The following table indicates the provisions contained in various Acts/ Reguiation Act/ Scheme/ Regulations/ Notifications applicable in this regard:

ACT/SCHEME/REGULATIONS/ PROVISIONS SHORT PARTICULARS
NOTIFICATIONS
The Barking Regulation Act, 1949 Section 5 {n-e) »  Substantial interest
Section 16 (1) > Prohibition of Common Directors
Section 20 *> Restrictions for granting loan or advance to or on behalf of any of its
directors
The Banking Companies (Acquisition | Section 3 (2E) »  Restriction en voting rights
:;lggOTransfer of Undertakings) Act, | ggcgion 9(3)(0) »  No. of diractars to be elected by the shareholders
Section 9(34) (A) to (C) »  Special knowledge in certain ficlds
Section 9(3AA) »*  Na person shall be eligible to be elected as director unfess he is a person
Section 2{3AB) having f}t a_nd proper status bas._ed upon track record, integrity and such
Section 9(38) otlher criteria as RBI may pres-crfbe. .
Section 13(2) »> thhlt of RBI to remove a director so elected wh_o does not fulfill the
requirements of Section 9(3A) and 3(3AA) of the said Act.
»  Obligation as to fidelity and secrecy
The Nationalised Banks | Clause 9(4) »  Term of office of elected directors —F.
g:':;;%if:fgéh :r:g 13";309"3”90“ Ciause 10 > Disqualifications from being elected as a Director of the Bank
! Clause 11 »  Vacation of office of Director
Clause 1A ¥ Removal from office of an elected Director j
Clause 11B »  Filfing of casual vacancy in the office of an elected Director
Clause 12(8) *  Disclosure of interest by directors in certain arrangsments in which they
are interested,
Bena Bank (Shares and Meetings} | Regulation 10 »  Exercise of rights of joint holders
Regulations, 2003 Regulation &1 > Vaoting at General Meetings
{(Amended upto 2008) Regulation 63 »  Direclors to be elected at General Meetings
Regulation 64 > List of Shareholders
Regulation 65 *  Nomination of candidates for election
Regulation 66 »  Sctutiny of nominations
Regulation 67 »  Election disputes
Regutation 68 > Determination of voting rights
Regulation 69 *  Voting by duly authorized representative
Regulation 70 »  Proxies
BBl Notification No. DBOD.No. | Pursuant  to Section | Fit and Proper criteria for elected directors on the board of nationalized banks
BC.N0.46 and 47/29.39.001/2007- 8(3AA) and Section 9(3AB)
08 dated 01.11.2007 and No.DBOD. of The Banking Companies
LBC.N0.95/29.39.061/2010-11 dated ; (Acquisition and Transfer

23.05.2011 of Undertakings) Act, 1970
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EXTRACTS OF RELEVANT ACTS/ THE ATION ACT/ SCH REGULATIONS/ RBI NOTIFICATIONS ETC.

For the convenience of the shareholders, the relevant axtracts from the Act, Regulation Act, the Scheme/ Regulation as well as RBI Notifications No.
DBOD.No. BC.No.46 and 47/29/.39.001/2007-08 dated 01.11.2007 and No.DBOD.BC.N0.95/29.39.001/2010-11 dated 23.05.2011 will be hosted in
the Bank's website www.denabank.com. The same are also reproduced at the end of this Notice. Such extracts will also be e-mailed to the intendirg
candidates on receipt of a request addressed to the Deputy General Manager (IRC & NH) / Company Secretary, investor Relations Centre, Dena

Corporate Centre, C-10, “G" Block, Bandra-Kurla Complex, Bandra (East}, Mumbai - 400 051, on or before the last date fixed for submission of
nomination forms viz. 23 February, 2012,

ALIFICATIONS REQUIRED FOR BEING ELECTED AS A RECTOR F THE BAN )

The candidate shall comply with the qualifications prescribed in Section 9{3A) of the Act and shall not suffer the disqualifications specified in Clause

10 of the Scheme and shall satisfy the conditions mentioned in Regulation 85 of the Dena Bank (Shares and Mestings) Regulations, 2003-and
detailed therein.

() Interms of Section 9(3A) of the Act, a candidate being a shareholder of the Bank and who desires to be elected as Director of the Bank under
Section 9(3)(i) of the Act shall

(A} have special knowledge or practical experience in respect of the one or more of the following matters namely; -
i agriculture and rural economy,

ii.  banking,

fi. co-operation,
iv.  economics,
v. finance,

vi. law,

vii.  small scale industry,

viii. any other matter the special knowledge of, and practical experience in, which would, in the opinion of the Reserve Bank of India is
useful to the Bank.

{B) represents the interest of depositors; or
{C) represents the interest of farmers, workers and artisans.

(i) Interms of Section 8{3AA) of the Act, and RBI Notification a candidate being a shareholder of the Bank and who files nominations to be a
Director of the Bank should possess 'Fit and Proper status based upon track record, integrity and such other criteria as the Reserve Bank of
India may notify from time to time in this regard., :

() Further, the slected director should
Bank of india in this regard.

DISQUALIFICATI FROM BEING ELECTED AS A DIRECTO THE BANK

(A} In terms of Clause 10 of the Nationalised Banks (Management & Miscellaneous Provisions) Scheme, 1970, a person shall be disquatified for
being appointed, as and for being a Director:

execute the Deed of Covenants and is required to furnish annual declarations as prescribed by the Reserve

{a) if he has at any time being adjudicated an insolvent or has suspended payment or has compounded with his creditors; or
(b) if he has been found 1o be of unsound mind and stands so declared by a competent court; or
(e} if he has been convicted by criminal court of an offence which involves maral turpitude or

(d) if he holds any office of profit under any nationalised Bank or State Bank of India constituted under sub-section {1) of Section 3 of the
State Bank of India Act, 1955 or any subsidiary Bark as defined in Section 3 of the State Bank of India (Subsidiary Banks) Act, 1959,
except for holding the post of a whole-time Director, including the Managing Director and Directors nominated under clauses (e) and (f)
of sub-section (3} of Section 9 of the Act from among the employees of the Bank, : .

And

(B) In terms of Notification of Reserve Bank of India-DBOD No. BC. No. 46 & 47/29.39.001/2007-08 dated 01.11.2007 read with No. DBOD. _
BC.No.95/29.39.001/2010-11 dated 23~ May, 2011, if he is not found to be it and proper’ person, by the Nomination Gommittee of the
Directors of the Bank.

LIST OF SHAREHOLDERS TO C NTESTANTS

To enable the Shareholders to contest the election, a complete List of Sh
(Record) Date i.¢., Friday, 20t January 2012 will be available at Head Office of the Bank at investor Relations Centre
“G” Block, Bandra-Kurla Complex, Bandra (East), Mumbai — 400 051, from Saturday, 11* Februa
on a pre-payment of Rs.65,000/- (Rupees Sixty Five Thousand) by way of demand draft/pay order of a Scheduled Bank
payable at Mumbai. The list of Shareholders will be made available in soft copy only. The candidate
to give an undertaking that the list will be used in canvassing for the election and shall not be used

INSPECTION OF THE REGISTER OF SHAREHQLDERS

The Register of Shareholders is alse open for inspection at the Head Office of the Bank on all working days (other than Sundays & Bank holidays)
i.e., Monday to Friday between 3.00 p.m. to 5.00 p.m. and on Saturday between 11.00 a.m. to 1.00 p.m. If any shareholder requires a copy or

computer prinis of the register or part thereof, the same shall be supplied to him on pre-payment at the rate of Rs.5/- for every 1000 words or
fractional part thereof required 1o be copied.

PARTICIPATION IN ELECTION

, i favour of ‘Dena Bank’
s desirous of purchasing the said list shall have
for any other purpose whatsoever.

Central Government.

As per Regulation 68, each shareholder who has been fegistered as a shareholder as on 20th Janua
date of a general meeting, shall have one vote on show of hands and in case

ry 2012, the Cuf off (Record) Date, prior to the
of a poll shall have one vole for each share held by him / her.
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OMINATION OF CANDIDATE R EL N
Validity of Nominations

in terms of Regulation 85 of the Regulations and in terms of Notifications of Reserve Bark of India DBOD No. BC. No. 46 & 47/29.38.001/2007-
08 dated 01.11.2007 read with No. DBOD.BC.N0.95/29.39.001/2010-11 dated 23% May, 2011 and other applicable provisions of various Acts,
nomination of a candidate for election as a Diractor shail be valid provided:

) heis a shareholder hoiding not less than 100 (One Hundred} shares in the Bank as on Friday, 20" January, 2012 beaing the Cut-off {Record)

date for participating in the election; and continues to hold a minimum of 100 shares till 9" March, 2012 and thereafter till the end of his tenure,
if he is slected, .

(i) as on Thursday, 23~ February, 2012 (the last date for receipt of nominations) he/ she is not disquaiified to be a Direclor under the Act/
Regulation Act/Scheme/Regulation/RBi Notifications;

(iii) the nomination is in writing signed by at least one hundred shareholders entitled to elect Directors under the Act or by their duly constituted
attoney, provided that a nomination by shareholder who is a Company may be made by a resclution of the Diractors of the sald Company
and where it is so made, a copy of the resolution certified to be true copy by the Chairman of the meeting at which it was passed shall be
despatched to the Head Office of the Bank addressed to the Deputy General Manager (IRC & Nilyy Company Secretary, Investor Relations

Centre, Dena Corporate Centre, C-10, “G" Block, Bandra-Kurla Complex, Bandra (East}, Mumbai — 400 051 and such copy shall be deemed
1o be a nomination on behalf of such Company;

(iv) the nominations by the shareholders {Minimum 100} is accompanied by & Declaration by the candidate, as per the specimen forms of nomination
and declaration furnished in this Notica, duly signed by the candidate before a Judge, Magistrate, Registrar or Sub-Registrar of Assurances
or other Gazatted Officer or an officer of the Reserve Bank of India or any nationalised Bank, that he accepts the nomination and Is willing to

stand for election, and that he is not disqualified from being a Diractor, either under the Banking Regulation Act or the Act or the Scheme or the
Regulations.

The nomination forms and declaration form are as prescribed by the Regulation and as per the proforma annexed (The proforma is also available
on the Bank's website www.denabank.com)

BM! NOMINATION FOR

Shareholders desirous of contesting the election of the Directors of the Bank from amongst the shareholders, other than the Centrai Government
should submit;

a)  Duly filled in Declaration Form;
b} Nominations from minimum of hundred sharehoiders entitled to paticipate in the election;

€)  Personal Information, Declaration and Undertaking logsther with the connected documents, testimonials, viz. Bio-data, Cedificate of Educational
Qualifications, Experience, etc.

in the formats annexed to the Notice, in a sealed envelope to the Deputy General Manager {IRC & NIy Company Secretary,Investor Relations

Centre, Dena Bank, Dena Corporate Centre, C-10, "G” Block, Bandra-Kurla Compiex, Bandra (East), Mumbai — 400 051, together with connected

documents, complete in all respects, on a working day not less than Fourtesn days betore the date fixed for the Extraordinary Generat Meeting i.a.,

on or before the closing hours of the Bank i.e., 5:00 p.m. on Thursday, 237 February, 2012 failing which, the nominations afe liabla to be rejected.
INY QF MINATI

(i} Nominations shall be scrutinised by the Bank on Friday, 24" February 2012, the first working day following the last date fixed for the receipt
of the nominations and in case any nomination is not found to be vaiid, the same shall be rejected after recording the reason(s) thereof.

(i} Nominations shall also be subjected to scrutiny to determine their ‘Fit & Proper Status’ by the Nomination Committee of the Board in terms of
Reserve Bank of India Notification.

(i) If there are only three valid nominations for the three vacancies to be filed-in by the election, the candidates so nominated shall be deemed to
be elected forthwith and their names and addresses shall be published as so elected. in such an event the Extraordinary General Meeting will
stand cancelled. However, the slected candidates shall assume office only on 17" March, 2012,

{iv) I valid nominations are more than the number of Directors to be elected, the names of the candidates shall be published in the newspapers
and candidates polling the majority of the votes at the efection shali be deemed to have been elected and their names will be announced by

e Chairperson & Managing Director and also published in newspapars. They will assume office on 17 March 2012.

(v} Ifthereis any dispute, the same will be settled as per Regulation 67 of the Regulations.

POLL PROCESS on 9th March 2012

The Voting for election of directors wili not be on the basis of show of hands but shall be done by Poll by means of secret Ballot.

The issue of Ballot Paper will commence Immediately atter an announcement in this regard is made by the Chairperson & Managing Director
and continue up to 1.30 p.m. Ballot Papers shall be issued at the Counters set up for this purpose to the shareholders/ Proxy holders/ authorized
representatives on surrender of Ballot Paper pass issued at the time of registration. The number of votes will be equivalent to the number of shares
held by them cn 20 January 2012.

Sharsholders may exercise their right by affixin
deposit them in the Ballot Box(es).

The counting of votes would be taken up thereafier and result would be announced by the Chairperson & Managing Director.
The entire process of Election would be conducted by the Retuining Officer appointed by the Bank, an Independent Consuitant appointed for the
said purpose by the Bank and would be overseen by the Central Gevernment Nominee who wilf act as an Observer.

WITHDRAWAL OF CANDIDATURE

If any candidate desires to withdraw his nomination, he
§.00 p.m. on Wednesday, 7" March 2012,

INTEREST OF DIRECTORS

Directors of the Bank may be deemed to be concemned or interested in the aforementioned iterm of business in case they contest the Election.

g & rubber stamp (X} against the names of three candidates of their choice in the Ballot Paper and

would be entitied to do so at any time prior to closing hours of the Bank on or before

By order of the Board of Directors

: Mumbai

NUPUR MITRA
Dated :2nd January, 2012

Chairperson & Managing Director
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