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NOTICE TO THE MEMBERS

Notice is, hereby, given that the 97th Annual General Meeting of the members of The Nainital Bank Limited shall be held at State Guest
House (Nainital Club) Mallital, Nainital-263001 (Uttarakhand) on Friday, the 20th day of September 2019 at 10:00 A.M. (IST) onwards, to transact
the following business:

Ordinary Business

1. Toreceive, consider and adopt the Annual Financial Statements of the Bank for the year ended 31st March 2019, together with the report of
the Directors and Auditors thereon.

2. Todeclare dividend on equity shares for the Financial Year 2018-2019.

3. To appoint a director in place of Mr. Mukesh Sharma (DIN 07333674) who retires by rotation and being eligible offers himself for re-
appointment.

4. To re-appoint M/s. PSMG & Associates, Chartered Accountants, Ghaziabad [FRN 008567C], as Central Statutory Auditor from the
conclusion of this Annual General Meeting until conclusion of next Annual General Meeting and to authorise Board of Directors to fix their
remuneration.

“RESOLVED THAT subject to the provisions of Section 139 and 142 of the Companies Act, 2013, Section 30 of the Banking Regulations Act,
1949 and guidelines issued by Reserve Bank of India, M/s. PSMG & Associates Chartered Accountants (FRN. 008567C), who have offered
themselves for re-appointment and have confirmed their eligibility to be appointed as Auditors in terms of Section 141 of the Companies Act, 2013
and applicable rules, be and are hereby re-appointed as the Auditors of the bank to hold office from the conclusion of the 97th Annual General
Meeting until the conclusion of the next Annual General Meeting of the Bank.”

“RESOLVED FURTHER THAT the Board be and is hereby, authorized to fix the remuneration of the Central Statutory Auditor for the Financial
Year2019-20."

Special Business
5. Appointment of Mr. Dinesh Pant (DIN 08391769) as Chairman & C.E.O.
To consider and if thought fit, to pass with or without modification(s), the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 196 and all other applicable provisions of the Companies Act, 2013, read with the
relevant rules made thereunder, Section 35B and all other applicable provisions of the Banking Regulation Act, 1949 and the rules, guidelines
and circulars issued by the Reserve Bank of India (“RBI”), in this regard, from time to time and any other applicable laws (including any statutory
amendment(s), modification(s), variation or re-enactment thereof, for the time being in force) approval of the members of the Bank be and is,
hereby, accorded to appointment of Mr. Dinesh Pant (DIN 08391769) as Chairman & C.E.O. of the Bank, w.e.f. April 01, 2019 for a period of three
years as approved by Reserve Bank of India.”

“RESOLVED FURTHER THAT pursuant to the provisions of Section 197, Schedule V and all other applicable provisions of the Companies Act,
2013, read with the relevant rules made thereunder, Section 35B and all other applicable provisions of the Banking Regulation Act, 1949, and the
rules, guidelines and circulars issued by the RBI, in this regard, from time to time and any other applicable laws (including any statutory
amendment(s), modification(s), variation or re-enactment thereof, for the time being in force) approval of the members of the Bank, be and is
hereby accorded to the payment of remuneration by way of salary, allowances and perquisites to Mr. Dinesh Pant (DIN 08391769) as Chairman &
C.E.O. ofthe Bank and as approved by Reserve Bank of India as under -

1. Salary (Pre-revised) as applicable in (Executive-Management Grade/ Scale-TE-VI as per Bank of
Baroda Officers’ Regulation 1979) Rs. 72,600 (Basic pay p.m.) Special Basic Pay: (New special
allowance) 11% of Basic Pay i.e. 7,986 at current stage. Special Dearness Allowance: 60.69% of
New Special Basic Pay

2. Dearnessallowance 60.69% of (Basic Pay + New Special Allowance) Currently 44,068 p.m. + Rs. 4,848 p.m.
3. House Rentallowance As applicable to officers of Bank of Baroda in his cadre.

4. ConveyanceAllowance Bank's car

5. EntertainmentAllowance As applicable with any changes or modifications to officers in his cadre in Bank of Baroda
6. Any Other-

City Compensatory Allowance -

Deputation Allowance 7.75 % of Basic Pay subject to maximum of Rs. 4,000.00 per month i.e. as applicable to officers of
Bank of Baroda in his Cadre.
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Hill & Fuel Allowance 2.5 % of Basic Pay subject to maximum of Rs.1,000.00 per month i.e. as applicable to officers of
Bank of Barodain his Cadre.

Perquisities:

1. Freefurnished house Bank’s Owned Accommodation (Rs. 20,000.00 P.M. Approx.)/ As applicable to Officers of Bank of
Baroda in his Cadre.

2. Freeuseofbank's carfor
(i) Official purposes Bank's car with driver

(i) For private purposes on compensating

the bank with suitable amount As applicable to officers of Bank of Baroda in his Cadre.
3. Provident Fund/Gratuity/ Pension As applicable to himin his cadre in Bank of Baroda
4. Travelling and Halting Allowances As applicable to officers of Bank of Baroda in his cadre.
5. Medical benefits As applicable to himin his cadre in Bank of Baroda
6. Otherbenefits, if any (please specify) As applicable to himin his cadre in Bank of Baroda
Leave:
1. CasualLeave As applicable to himin his cadre in Bank of Baroda
2. Ordinary Leave (Privilege) As applicable to himin his cadre in Bank of Baroda
3. SickLeave As applicable to himin his cadre in Bank of Baroda
4. Leave Fare Concession As applicable to himin his cadre in Bank of Baroda
5. UCL As applicable to himin his cadre in Bank of Baroda

“RESOLVED FURTHER THAT the Directors and Company Secretary of the Bank be and are hereby severally authorized to execute all such
agreements, documents, instruments and writings as deemed necessary, file requisite forms or applications with statutory/regulatory authorities
and to do all such acts, deeds, matters and things as he/she may consider necessary and desirable and to give effect to this Resolution.”

The entire salary, allowance, perquisites etc. payable to Mr. Dinesh Pant shall be borne by The Nainital Bank Limited.
6. Toappoint Mr. Rakesh Kumar Miglani (DIN 08528482) as Director.
To consider and if thought fit, to pass with or without modification(s), the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of sections 152 and other applicable provisions, if any, of the Companies Act, 2013 read with
the Companies (Appointment and Qualification of Directors) Rules, 2014 and other applicable rules, if any, section 10A and other applicable
provisions of the Banking Regulation Act, 1949 (including any statutory modification(s) or re-enactment(s) thereof for the time being in force) and
the rules, circulars and guidelines issued by the Reserve Bank of India, Mr. Rakesh Kumar Miglani (DIN. 08528482) who was appointed as an
Additional Director pursuant to Section 149 and other applicable provisions, if any of the Companies Act, 2013 be and is, hereby, appointed as a
Director of the Bank, liable to retire by rotation.”

7. Toconsider and if thought fit, to pass with or without modifications, the following resolution as an ordinary resolution:

“RESOLVED THAT the Board of Directors be and is hereby authorised to appoint from time to time, in consultation with the Central Statutory
Auditors, on such remuneration and on such terms and conditions, as the Board may deem fit, persons qualified for appointment as Branch
Auditors of the Bank under Section 143 (8) of the Companies Act, 2013 to audit the accounts of the Branch Offices of the bank for the year ending
31stMarch, 2020 subject to prior approval of the Reserve Bank of India”.

MEMORANDUM OF INTEREST

Regarding Item No. 3, 5, and 6 the respective Directors are interested only in so far as their re-appointmentis/are concerned.

By Order of the Board of directors

Place: Noida (Dinesh Pant)
Date: August 19,2019 Chairman & C.E.O.
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ANNEXURE TO THE NOTICE
Explanatory statement pursuant to section 102 of the Companies Act, 2013
Item No. 4.

As required under Section 30 (1A) of Banking Regulation Act, 1949, necessary permission of Reserve Bank of India is being sought for approval
of M/s PSMG & Associates Chartered Accountants Ghaziabad for re-appointment as Central Statutory Auditors of the Bank for the period upto
the conclusion of the next Annual General Meeting.

Item No. 5.

Mr. Dinesh Pant, 53 Years, Deputy General Manager - Bank of Baroda [on deputation from Bank of Baroda] was appointed as Chairman and
Chief Executive officer of the Bank w.e.f. April 01, 2019 for a period of 3 years as approved by Reserve Bank of India. Nomination & Remuneration
and Human Resource Committee and Board in meeting held on March 26, 2019 approved appointment of Mr. Dinesh Pant adhering to Reserve
Bank of India permission, has approved his appointment as Chairman and Chief Executive Officer of the Bank for a period of three Years from the
date of his taking charge on the terms and conditions as approved by the Board and Reserve bank of India.

Mr. Pant is having vast and varied experience of around -25- years in Banking. He possesses degrees of M SC, MBA in Banking and Finance,
Diploma in Banking and Finance, CAlIB and Financial Risk Manager Certification Exam (FRM-1). He has played vital role in different capacities
with all-important foreign and domestic assignments in Bahrain and Manama including Regional Head of Mumbai Metro East Region, Sambalpur
Region, Dehradun Region, Deputy Regional Head - Dehradun Region and various important branches of Bank of Baroda. He has acquired
proficiency in Risk Management, Forex and Treasury Operations, Credit and Operations and have both operational and administrative
capabilities. His stint as Regional Head of various regions and other foreign assignments has earned him deep knowledge of Banking and helped
him in enhancing his administrative skills. Bank of Baroda also identified Mr. Pant for a special programme ‘We Lead’ where he visited Frankfurt,
Germany and Switzerland to study their SME structure.

The details of directorship held by Mr. Dinesh Pant in other companies as on date of Board Meeting held on August 19, 2019 is/are as under -

S.N. Name of Company Nature of Concern

Item No. 6.

Mr. Rakesh Kumar Miglani, 59, General Manager - Bank of Baroda has vast Banking experience of 38 years and has played vital role in different
capacities such as Branch Head, Regional Head of Pune and Mumbai and E-Vijaya Bank in Vijaya Bank now Bank of Baroda. He possesses
degrees of M.Com and CAIIB. He was also nominated for various foreign Trainings in Europe, USAand Sweden.

Nomination & Remuneration and Human Resource Committee and Board in meeting held on August 19, 2019 has appointed Mr. Rakesh Kumar
Miglani as Additional Director on the Board and the matter is being placed before the members for appointment of Mr. Rakesh Kumar Miglani as
Director.

The details of directorship held by Mr. Rakesh Kumar Miglani in other companies as on date of Board Meeting held on August 19, 2019 is/are as
under -

S.N. Name of Company Nature of Concern

ItemNo.7.

It is not practicable to have all the branch offices audited by the Central Statutory Auditors. It is, therefore, proposed that Board of Directors be
authorised to appoint persons qualified for appointment as Branch Auditors of the bank, which are not audited by the Central Statutory Auditors,
as the Board may deem fit, in consultation with the Central Statutory Auditors.

None of the Directors or Key Managerial Personnels (KMP) or relative/s of Director/s and KMP is/are concerned or interested in the
Resolutions of the accompanying Notice.

NOTES

a) Amember entitled to attend and vote at the Annual General Meeting (“Meeting/AGM”) is entitled to appoint a proxy to attend and vote on a poll
instead of himself/herself and the proxy need not be a member of the bank. A person can act as a proxy on behalf of members not exceeding
50 and holding in the aggregate not more than 10% of the total share capital of the bank. Further, a member holding more than 10% of the
total share capital of the bank carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other
person or shareholder. The instrument appointing proxy in order to be valid and effective should be lodged/deposited with the bank at its
registered office not later than forty eight (48) hours before the commencement of the meeting.

b) Proxy shall nothave aright to speak at the Meeting and shall not be entitled to vote excepton a poll.

c) The Register of Members and Share Transfer Book of the bank will remain closed from September 14, 2019 to September 20, 2019 (both
daysinclusive).

d) Dividend forthe year ended March 31, 2019, if approved, will be payable to those members whose names are on the Register of Members of
the bank on September 20, 2019.

e) Shareholders who have not encashed the dividend warrants for the Financial Years 2011-2012 to 2018-2019 are requested to immediately
forward the same to the bank for revalidation. Further, as per section 124(6) of Companies Act, 2013 read with Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer & Refund) Rules, 2016, the equity shares in respect of which the Dividend
has not been claimed for seven consecutive years shall be transferred by the Bank to the designated demat account of the IEPF
Authority.
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Members are requested to intimate the bank for changes, if any, in their registered address, at an early date quoting their folio number.

Members/proxies should bring the attendance slip duly filled in for attending the meeting. Members are requested to note that time of
registration of names for attending the Annual General Meeting shall be at the State Guest House (Nainital Club) Mallital, Nainital-263001
(Uttarakhand) at 09.30 A.M. onwards on Friday, the 20th day of September 2019. Member/s, who appoint/s Proxy/ies, are requested to ask
your appointed Proxyl/ies to bring his original ID proof, together with a legible photocopy thereof, at the time of attending the meeting, in
absence whereof, it shall not be possible to allow your Proxy to attend the meeting.

Members/proxies are requested to bring copies of their Annual Report 2018-2019 to the meeting.

Questions/queries relating the bank’s Annual Accounts and other public disclosures, be intimated to the undersigned at least 3 days in
advance excluding the day of the meeting so as to enable the bank to keep the information ready.

Alldocuments referred to in the accompanying Notice and the explanatory Statement shall be open for inspection at the Registered Office the
bank during the business hours on all working days upto the date of Annual General Meeting.

In compliance with the provisions of Section 101 of the Companies Act, 2013 read with Rule 18 of the Companies (Management and
Administration) Rules, 2014, this Notice and the Annual Report of the Bank will be sent by e-mail to those Members who have registered their
email address with their DP (in case of electronic shareholding) or with Karvy (in case of physical shareholding) or with Bank. We, therefore
request the Members to register their email ID with their DP (in case of electronic shareholding) or with Karvy (in case of physical
shareholding) or bank mentioning your demat account/Folio no(s). However, in case you wish to receive the above documents in physical
form, you may write to Bank at the address mentioned below or send an email to cs@nainitalbank.co.in, mentioning your demat account
details/ Folio no(s) to enable Bank to record your decision and arrange to send the said documents to your registered address, free of cost.

The shareholders may write to the following address regarding transfer of shares held in physical form or for conveying their grievances, if
any, atbelow mentioned addresses:

CIN: U65923UR1922PLC000234 M/s Karvy Fintech (P) Limited
Corporate Office Karvy Selenium Tower B,
Company Secretary Plot 31-32, Gachibowli,
The Nainital Bank Limited Financial District, Nanakramguda,
Seven Oaks Building, Mallital, Nainital-263001 Hyderabad —500 032.
Website: www.nainitalbank.co.in Phone No.: 1800-345-4001/+91-40-6716 2222
Phone No.:05942-233739 FaxNo.:+91-40-2300 1153
Email: cs@nainitalbank.co.in Email: hanumantha.patri@karvy.com
Contact Persons:

Shri Hanumantha
ShriVinod Singh Negi

Route Map for the venue of the Meeting is attached herewith, for your ready reference.
Remote E-Voting:

In compliance Section 108 of the Companies Act, 2013, read with Rule 20 of the Companies (Management and Administration) Rules, 2014,
as amended, the Bank is pleased to provide remote e-voting facility through M/s Karvy Fintech (P) Limited, to enable its Members to cast their
votes electronically on all the items as set out in this Notice. Remote e-voting is optional.

The Bank has appointed Ms. Geetika Keswani (Membership No. 9744-ICSl), or failing her Mr. Anuj Kumar Tiwari (Membership No. 7585-
ICSIl) as the Scrutinizer for conducting the remote e-voting process in a fair and transparent manner.

The voting rights of the shareholders shall be in proportion of their shareholding to the total issued and paid up equity share capital of the
Bank as on the cut-off date viz. September 14, 2019 subject to the provisions of Section of the Banking Regulation Act, 1949 and RBI
Circular No. 97/16.13.100/2015-16 dated 12th May 2016.

Aperson who is nota Member as on the said cut-off date, will not be entitled to vote and should treat this Notice, for information purpose only.
The instructions for remote e-voting, are as under:
In case of Members receiving Notice by e-mail:

Enter the login credentials (i.e., User ID & Password) mentioned in the e-mail, your Folio No./DP ID & Client ID will be your USER ID. Please
note that the password is an initial password.

Use the following URL for remote e-voting: From Karvy website: http://evoting.karvy.com

Shareholders of the Bank holding shares either in physical form or in dematerialized form, as on the cut-off date, may cast their vote
electronically.

Enter the login credentials. Your Folio No/DP ID & Client ID will be your user ID.
After entering the details appropriately, click on LOGIN.

On the voting page, enter the number of shares as on the said cut-off date under FOR/AGAINST or alternately you may enter partially any
number in FOR and partially any number in AGAINST but the total number in FOR/AGAINST taken together should not exceed your total
shareholding, as on the said cut-off date. You may also choose the option ABSTAIN.
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O

Shareholders holding multiple folios/demat account shall choose the voting process separately for each folios/demat account.

O

Castyour vote by selecting an appropriate option and click on SUBMIT. A confirmation box will be displayed.

O Click OK to confirm else CANCEL to modify. Once you confirm, you will not be allowed to modify your vote. During the voting period,
Shareholders can login any number of times till they have voted on the Resolution.

O

Once the vote on the Resolution is cast by the Shareholder, he shall not be allowed to change it subsequently.

O The remote e-voting period shall commence on September 17,2019 (10:00 A.M.) and will end on September 19, 2019 (5:00 P.M.). During
this period Shareholders’ of the Bank, holding shares either in physical form or in dematerialized form, as on the cut-off date of September
14, 2019, may cast their vote electronically. The remote e-voting module shall be disabled by Karvy for voting thereafter. Once the vote on a
Resolution is cast by the Shareholder, the Shareholder shall not be allowed to change it subsequently. Further, the Shareholders who have
cast their vote electronically may also attend the Meeting, however they shall not be able to vote again at the Meeting.

O Please contact Karvy Computer share Private Limited or Mr. Hanumantha or Mr. Vinod Singh Negi for any clarification regarding e-
voting.

* Incase of Members receiving Notice by Post/Courier:

O Initial password is provided, as below, in the attendance slip of the Meeting.

EVENT

(E-Voting Event Number) USER ID PASSWORD/PIN

O Please follow the steps stated above, to cast your vote by electronic means.

vi. The Results shall be communicated to the shareholders in accordance with Secretarial Standards-2 on General Meetings issued
by the Institute of Company Secretaries of India and will be uploaded on the Bank’s website i.e. www.nainitalbank.co.in. The
Results will also be displayed at the Registered and Corporate Offices of the Bank.

MEMBERS MAY PLEASE NOTE THAT NO GIFTS/COUPONS WILL BE DISTRIBUTED.
By Order of the Board of Directors

Place : Noida (Dinesh Pant)
Date : August19,2019 Chairman & C.E.O.
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THE NAINITAL BANK LTD.

[dofipa srafaa: S ga s, ANare, STRrEs — 263001]
Hemgea w&ar U65923UR1922PLc000234, aswrse: www.nainitalbank.co.in
A AL cs@nainitalbank.co.in, BIF: 05942—233739
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NAINITAL sank

THE NAINITAL BANK LTD.

[Registered Office: G.B. Pant Road, Nainital, Uttarakhand-263001]
CIN No. U65923UR1922PLC000234, website: www.nainitalbank.co.in
e-mail ID: cs@nainitalbank.co.in, Phone: 05942-233739

FORM MGT-11 (PROXY FORM)
[Pursuant to section 105(6) of the Companies Act, 2013 and Rule 19 (3) of the Companies (Management and Administration) Rules, 2014)].

N F= 0 = PP
[ 1= T PP PP
(RT3 G2 £=To I=To [0 [y T TS PPN

[Re] 1o T N\ (o T3 17 o T o PP

P D e
I/ We, being the member(s) of , shares of the above named Company, hereby appoint

1. NamMe: o AdAresS: ...vnii
E-mail Id: ..o Signature: .......ooooviiiiii , or failing him

2. NaMe: .o AdAreSS: ..o
E-mail Id: ..o Signature: .........cooviiiiii , or failing him

3. NamMe: o AdAresS: ..o
E-mail Id: ... Signature: ... , or failing him

As my/our proxy to attend and vote (on poll) for me/us and on my/our behalf at the 97" Annual General Meeting of The Nainital Bank Limited, to be
held on Friday, the 20" day of September, 2019, at 10.00 A.M. onwards at State Guest House (Nainital Club) Mallital, Nainital-263001 (Uttarakhand)
(place) and at any adjournment thereof in respect of such resolutions as are indicated below:

S.N. | Particulars of Resolution(s) For Against

1. To receive, consider and adopt the Annual Financial Statements of the Bank for the year ended 31 March 2019,
together with the report of the Directors and Auditors thereon.

To declare dividend on equity shares for the Financial Year 2018-2019.

To appoint a director in place of Mr. Mukesh Sharma who retires by rotation and being eligible offers himself for
re-appointment.

4. To re-appoint M/s. PSMG & Associates, Chartered Accountants, Ghaziabad [FRN 008567C], as Central Statutory
Auditor from the conclusion of this Annual General Meeting until conclusion of next Annual General Meeting and
to authorise Board of Directors to fix their remuneration.

Appointment of Mr. Dinesh Pant as Chairman & C.E.O.

To appoint Mr. Rakesh Kumar Miglani as Director.

To authorize Bank for appointing Branch Auditors.

Signed this ... day of 2019 Affix
Signature of Shareholder: ............cooiiiiiiii e Revenue
Signature of Proxy holder(s): ........c.voiuiiiiiiiiii e Stamp

Note: This form of proxy in order to be effective should be duly completed and deposited at the registered office of the companynot less
than 48 hours before the commencement of the meeting.

THE NAINITAL BANK LIMITED
(Regd. Office: G.B. Pant Road, Nainital)

ATTENDANCE SLIP

| hereby record my presence at the 97" Annual General Meeting of the bank at the State Guest House (Nainital Club) Mallital, Nainital-263001

(Uttarakhand) at 10.00 A.M. (IST) onwards on ................. ,the ...""day of ........... 2019.
Full Name of the Member/ Proxy (in block letters)
Folio No. -
No. of shares held Signature of Member/Proxy

Note: Member attending the meeting in person or by proxy are requested to complete the attendance slip and hand it over at the entrance
of the Meeting Hall for registration.



