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The Vice President Senior General Manager
National Stock Exchange Limited Dept. of Corporate Services
“Exchange Plaza”, C-1, Block G BSE Limited

Bandra-Kurla Complex, Bandra (E) Floor 1, P.J. Towers, Dalal Street
Mumbai - 400 051 Mumbai - 400 001

Dear Sir,

Notice of Annual General Meeting — Disclosure under SEBI (Listing
Obligations & Disclosure Requirements) Regulations 2015 (LODR)

Pursuant to SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we submit Notice of Annual General Meeting to be
held on Wednesday, July 10, 2019 at 10.00 a.m. at Chennai.

Please take the same on record.

Thanking You

Yours faithfully,

- "'/
Deepa-Chellam
—Company Secretary
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IRYRDI DI Fol
TAGERT Jrud faa 511 & o6 30ea 3MavisT 36 & IIRURD! Bl
19 3 A AT §o TFAR,, &7 10 JEATE 2019 P Jag 10.00 Fo1

AR ST e, RS 07 /4T, 314, SN 8, 3efavye, T - 600
018 # FrafarRaa sraf & smafora & smed :

1. 31 97 2019 b d6 & oian WIferd gaus, 31 7l 2019
T Y & foTE b o o1 Td &1 ok, o7l GRT PR Dl
TS § @I Al & IRM deb B Mrarer 3R drdf R Fewd
HeeT o RUIS 3iR & oRd T AU W SE@TRIeTd! o Rure
R Taf, HeRI vd 37 310 & ferel

2. 3 3R AR B AR FRAT

ferfaRad daedt R feh Waea & w0 & faar &= 3k 3uges wwet
ST W ok &R

Tebeq fpar T 2 fb SPPRY B (3ushHl BT 315 3R 3R
st 1970 (aiftifrm), Iioea d@ (ydem ik fafaer graem)
ST 1970 31 3o 3NaRsT d (IR 3R S ) fafram= 2003
(faffram) 2018 d@ TN & TTaem! & sEH § 3R 59 dag #
IR RTd § (3IREN3MS), TR TRBR (SN3AAR), R Fieregfer
IR faforra a1 ([l 3R / o fopeit 0= 31 it g, S aifes
&, & 3y, geafaat 3R FRat @ ol W 3R 37 srgAET @
TR g R # 39 gRT g feiRa frdert, ot stk wehet
B I R SR §6 @1 Fewe desa Tewa & 3R S fafomt &
Fgue ¥ & - gr J& (GoT @ e iR gediaRer & se)
fafram= 2009 (3meNaR faftrom) star i st @t fafdr ao wenfera
¥/ Rrenfrde, oft @ 2, & srque § & @ I f 3 RenfRer
dfesm fafrom= srféifeom 1949 (StamR aftiferam), wRerar gfaegf vd
fafa a1 siferfram 1992 3R 3 ) AN ST @ 370 AT Harera
IIraEROTT, 311 FHT AT W SR 81 &, & d8d WRaa Ratd §, Ja
@I rfergasit / aRuEt 3k et gRT feiRa €, 3tk 5t d6 &
Sfaact erR FeiRa &, 98 & wid vavrial & A1 gL G- fReT
FRR DI 2 R 9 3R €, I & VIRURS B Taed I TAggRT
Teufd a1 & Fewe dear (3mY & oy ~ad” ot smew 3k o
O g ot wfhf enfie weh oy a1 ¥ nfsa fepar & o 391 Tabew
ERT yat BRI fed 3w fIBRY BT 3UdhT -+ &g a1 & e
HRAT8Y) BT 39 3T & & T & TS I 3 Tvea | sheraey/aadn QoRt
(@R wfae ) / sferferat (@radr 2raxt B Sio7, 0% akigar gl o
T AT & el Y W, g FPRex & ar A € an s g,
3 frdermt 3tk ot ot fafafde a=a g, 5% smeR W o 9ot
B g Aol 1 FrtaoT far sem - & Teftia wRda Rad § grr
wHg-awa fFeiRa feen Fde & srgaR) & gism, gwarad, Frifia
g 3mafed (Mf¥ea smaes W 3mRewr & fore uraen= 3ik / a1 39 999
AN B §RT T 3gAd afwal & yanit 3k frfa & e ey &
gferaeifares 3maR afga) = I 3R a8 S b gwdTa axamast /ar
faaRfoTesT & F1RE a1 R WRa sreraT faeer § 59 YR & 37 &wadst
& iRE 8N e g IR &1 3ifesd gear .10 /- iy 2R g aiik
oAt 4t &TeTar § et 2T 300,00,00,000 T AT BT AT T BT
3 78 ]I ferm v Sfaact 2R ot & A1 © d6 o e miftigd
gt o aiftrfram o aRT 3 (20) & SRR o iR 39 wened (aft B
2Y) & 39R, 5 ufasa # srftifraw o7 A &, st 78 mitiga I
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NOTICE TO SHAREHOLDERS

Notice is hereby given that the 19th Annual General Meeting
of the shareholders of INDIAN OVERSEAS BANK will be held
on Wednesday, 10th July 2019 at 10.00 a.m. at Sathguru
Gnanananda Hall, Narada Gana Sabha, 314 TTK Road,
Alwarpet, Chennai 600 018, to transact the following businesses:

1. To discuss, approve and adopt the audited Balance Sheet
of the Bank as at 31st March 2019, Profit and Loss account
of the Bank for the year ended 31st March 2019, 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.

To consider and if thought fit, to pass, the following Resolution
as a 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 Indian Overseas
Bank (Shares and Meetings) Regulations, 2003 as amended
upto 2008 (Regulations) and subject to the approvals, consents,
permissions and 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, 2018 (ICDR Regulations) as amended up to date/
guidelines, if any, prescribed by the RBI, SEBI, notifications/
circulars and clarifications under the Banking Regulation Act,
1949 (B R Act), Securities and Exchange Board of India Act, 1992
(SEBI Act) and all other applicable laws and all other relevant
authorities from time to time and subject to the Uniform 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) to create,
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 from time to time,
specifying the class of preference shares, the extent of issue
of each class of such redeemable preference shares 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 300,00,00,000 equity shares as on
date which together with the existing Paid-up Equity share
capital shall be within the total authorized capital of the Bank,
being the ceiling in the Authorised Capital of the Bank as per
Section 3(2A) of the Act or to the extent of enhanced Authorised

To issue further shares:
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o ge ao, FeiRa Afei &, 98 9 59 e 6 F=a TWHR &1 dh
@I g $Taaet YoTt & emRor T THa 52% & HH el @, TR 98 UH
a1 3iftre | 21 3R TR ge W 8 a1 Mt R R a1 R aIeR
W, el 3T Ueb I I 31 Tawit, § & HHaal, YR
TR, R YR (TSR3 ), e @ Adaie dutal,
e wemst, Wi, =T, Me oA, AT WRmE ERIGRT
(Fgsmgel) SR faaeh wvemd Faers (“ewsngsng ), d@, fada
s, Reira =ggara e, m@ﬂaﬁf\m‘r ﬁa‘*&ﬂmﬁ
Fftrat, faer foma G=enst ar 3= soieal, miftrexon or et
& fossit 01 wat ot fosarn 51 e &, T2 9 gIR1 911 7 3had wwst
3 w0 H 3% | 9 [5d B a1 Ty w9 7 fgeme fafomt feemfdert
& 3FNR 1 3MgEeR fafomi & sream VI T & 3gaR Swmma
R HRIHH & STd TeImTd 1321 3 o 3 giFae/araar ot
| gferyferat & fFraer o=y o fere nférgsd fopam mar &1

" 78 A Febed fovan wa o v ot e ot smae Ardaifees e,
<5 fonfa, Y & fafam (2R smenRa SRy @), 2014 (“eaeigat
faftrom) & Re HaRal @ gfadt 29aR an e s fofw 5 6
iy, fafér g 3uete fosan i s, siftrm fofw & siRe silk / o st
VI & 3MEMR W 31T 31de fased afed ar faewen Ifga fosar smem
31k 391 a=E @1 g, Ffw, T 31k smae siftrfam, smeeiidiamR
faffrma sik R, 39 g)1 IR |l 3y feenferdent dem e
3R ot s nftraRat & feenferdent sik = ugh &, 02 wwg
a1 g9t W 3R U et g erat W fean sem, S @ s gof
fGaaTIBR & ded 3fad aesrarar |-

"gg Y Ty fobar man i 3ol yeeret 3iR/ar sreneaedt 3iR/ar
310 AATEDRI 37T 37T & A1 STl MaTad &l 9at WRITef b
0} fopdht v # 5y aw Sfua wwe, 0 Hqea a1 9edl &t Fived
B UBR &8 &1 8, 31k 39 fgemt sk ordf w anm, 52 a8
3= gut faa@ItieR & dga smesieeR fafawsi, sma fafomat
3reran 3 Y A i, o, faframei siR feenfadet & R
fAf¥aa oxar & o W Faere d & adam Jaw & & 78 stk g
&1 e sgRieIaTR fafe e & Fafera graenmi & ded MeafRd gea
J BT IR T an |~

3T g Al Hbed foha T I HaTrd I vasTaial db 1l U G-TohiH
e =R & graem, wRdwa gfayf vd ot 98 & graemr
(fRe aremramd @ yaciasor 3miem) fafam 2015, (“easigiamR”),
sffaw & graer, Ifom & gauel, smssemR ot ©
graer, fageh fafma ydem st 1999 & graemst sk fagen
fafa geem (WRaT & TR IEHaTe AfRh RT ITHd P 3iR0T
a1 forfee) fafme 2000 & graems & 3FER den wRd ufayfa
v fafa a8 (), Wi vadal, YRaa Reid §& (3MRa1ens),
oo foraer dicares 918 (vwangdiay), sitenfie i g Sieare= g,
(Sr3medid) ot Haterr 3k T aifted SR 3Fa A wftreRaT
(3 frat “=mfora mftrsReTT & w0 # Faef foran smem) & =
Tt 3T SRAIEHT, \enfaal, srgafa sk / a1 AR, & o
TR 3R 37 2l W S U 3gHIe, BT FeHfd, 3FATT SiR/aT waRt
(3mr § forr “anféra " gl M) e BI04 |
ot & off g FrefRa fsar s € en fore oY s gof faaaférer
& ded idad axar &, et 9aRt ar it o wfayfoat & v an

Capital as per the Amendment (if any), that may be made to the
Actin future, in such away that the Central Government shall at all
times hold not less than 52% 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 Organizations, Qualified Institutional
Buyers (“QIBs”) like Foreign Institutional Investors (“FlIs™),
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, issue of equity shares
to employees through SEBI (Share Based Employee Benefits)
Regulations, 2014 (“SEBI Regulations™), preferential issue
and/or private placement, with or without over-allotment option
and that such offer, issue, placement and allotment be made as
per the provisions of the Act, ICDR Regulations 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, in its absolute
discretion, think fit".

"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 Uniform Listing Agreements entered into with relevant
stock exchanges, the provisions of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015,(“LODR”) the provisions of the Act, the
provisions of Regulations, 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 SEBI, Stock Exchanges, 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
may, at its absolute discretion, issue, offer and allot, from time
to time in one or more tranches, equity shares or any securities
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31t fooxat & wwg wwg R FRifid garfad den sefed fasar
bl & el 39 IRC! DI BISHR 311 916 B! faifer # Sferaet 9t & ar
fafmfaa {5 s Ao & a1 uRaffa f5a s 9wa €, 9 @ s a=e
& fossit ot ST B TRER & GR0T I B Sfaact gon | 52% |
T 7 81 3R I8 RIFH 31 376eH FgITsiad (el fafme &
37T 2(THTH) H IR 3HAR) B, ARG HITHS I
(Fg3TE) B & 3RHH | ST foh 3mSR faftram & sreama VI
& deq et foar mar g, fhl e axaast 3R/ B 3R
XA / ergt / aiRuEt / STt 3 gIRT T O w9 # 31k O 4 W,
fraemt siR @l W, 3 o5 3mERASIR fafommi & 3aR a1 S
& 3 3T JTaEI=1 o IR S %6 33 a9 e &, a1 g fma
fra ma €, gerd 39 yoR Frifia sfead 2Rt o1 Miftow afed gea
ISR faframei & waferd yraemi & SR FuiRd 70 3 &
T8l

T8 Y ey fovam T & wies vasdial & A fooe e gt ajR &
ITaETT & 3R SRS faf e & sreamar VI o oom & AT e
RN R & HHet & Ficreferdi ot 3eie sMgRisIsiR fafraw i &
3reaTa VI ot aRTaT o5 iR &) AT ITe I WieaRT o febar
ST 3R St wfersgferdt quid: gemt et 3R §1 Tfcrfot &1 simees
Hoheq b faifer F 12 7M1 & HeR 1 o ferar e 1

g o dde forar man f agamedt frfw & wmwe # gfasyfaat
¥ TOI qed W Urg giierd 3 3H8S B §e W IBAEIHR
fafram= o fafam 176(1) & graem=i & 3FUTE § 9 R & Bl
oférgea & den gl & gz gear frafzor o wdfera fafyr o
IMENEIR fafrom=i & 3R 3@ smem | -

T8 Y Fobed oo T {3 a1 & U YRd IR / YR Ra1d 8 /
Raa yfayfd ik fafma a1 / w<ie vawrdsh, st §6 & IR fore
o5 T & a1 03 3y Tl wfua Tt g1 srgAeHT, wewfoa,
fo5 a1 gR1 wEwa &1, aiftsa srerar FERa 3ER R | fae o
TENEM Pl WIHR PR BT TMEUBR T SAEDHR SN 0T 59 TaeT § §b
& IRRYURS! A PIg 31 3AIEH 3nfera =& amm

"Ig 4 ey foba T 1 3iR SRl HRAIa/ew3T3Ts T2/ a1 37 U
forere i 1 O 3meieT 3iR P uReira Rerd 8 & 3rgmes oo o
R faeeh fafrrra yeem sftrfram 1999 & aea o smem o’ srftrfrem &
3Tt FreiRa T AT & SR an) SRER 8 fdar sme |-

3R fa 3= ur el Frraeret ot 79 sferadt or/mfregferat o1 amae
JAY - TG R FNfera fafram & ord o 8nm vd o evonst & T
T wifafee feenfeden & SR gemTentéa e ey e afe
Dl & a1, IHd dab & AiglaT sfoact TRt & Fwey ghm|

g A docw fear mn 6 glaadlsitm=a et / ofayfoat &
R frfe 9 <afta fosstt g REY), sl yduw(@)), daR(D),
gMEREY), fufsed(w), ForgRE), aamies(@l) 3k o Tt
3Rt & Ter URTY Y g feeed a3 Uit el wemai
3R @R B HHIRH, TeTell, Yo & T H AT I WAL F
frta(l) & Feemt 7 yeR FeiRa o, Faeet & Jaf @ 5=
SR/fcryfcr anafea fbe SaTe &, 379 & Ui aif i 3Tafed e
STaTe SreRt / gifcregferat oo e, fiw gear (afe fiftom & d g o
entHer 2), 3ifdsd e, i R shferm it/ wfcsyferal a1 aRad/ aRe

¢

other than warrants, in such a way that the Central Government
at any time holds not less than 52% of the Equity Capital of
the Bank, to Qualified Institutional Buyers (QIBs) (as defined in
Regulation 2(ss) of the ICDR Regulations) such as Public
Financial Institution, foreign portfolio investor, mutual fund,
venture capital fund etc. pursuant to a Qualified Institutions
Placement (QIP) as provided for under Chapter VI of the ICDR
Regulations, and through a placement document and/or
such other documents / writings / circulars / memoranda and
in such manner and on such price, terms and conditions as
may be determined by the Board in accordance with the ICDR
Regulations or other provisions of the law as may be prevailing
at that 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 QIP made pursuant to
Chapter VI of the ICDR Regulations, the allotment of Securities
shall only be to QIBs within the meaning of Chapter VI 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 passing of this resolution”.

“RESOLVED FURTHER THAT in case of QIP issue, the Bank in
pursuance to proviso to Regulation 176(1) of ICDR Regulations
is authorized to offer shares at a discount as prescribed by
ICDR Regulations from time to time and 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 or such
other appropriate 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 and
no further approvals in this regard would be required from the
shareholders of the Bank".

RESOLVED FURTHER THAT the issue and allotment, if any, to
NRIs, Flls and/or other eligible foreign investors 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 under the Act".

"RESOLVED FURTHER THAT the issue and allotment of new
equity shares / securities, shall be subject to the Regulations
as amended from time to time and shall rank in all respects
pari passu with the existing equity shares of the Bank including
dividend declared, if any, in accordance with the statutory
guidelines that are in force at the time of such declaration “.

"RESOLVED FURTHER THAT the Board be and is hereby
authorized to enter into and execute all such arrangements
with any Book Runner(s), Lead Manager(s), Banker(s),
Underwriter(s), Depository(ies), Registrar(s), Auditor(s) and
all such agencies, to remunerate all such institutions and
agencies by way of commission, brokerage, fees or the like in
consultation with them 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),
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georT / Ffayfoal o aRuaaar T o, &aTeT &%, IRuadar rafe,
gfryferal & aRacde a1 uRudadr a1 FRE W $faac 2Rl / 3=
QR a1 3 wfyferat @ W, gea gfyfiat ar FrfmaRads w
Mfrw / geer, st &), uRad= @ sraftn, orar §aF ik Hafera an
fafae Amelt &g RerR aRa &1 Fads &=, 9Ra & 3R fan fadwr
U 1 AN Tl vaadst ¥ alag B3, 5 Hed 3fad Twst, o fere
@ frenfea o= 572 9 smavas 3ra o are-ra et 3k Ardstie
g<ara,forfa, ardeq 3k e fsT & suafirar & e § @18 Geg an
92T 81 Y 3% GereT a1 31geeT & a1 feer & g e fdet @ wrdf &
Taer & fobu STHaTe 0 wenert, aRad =, searat, sis, faasr snfe
R § & f&d &g 3 faaafteR # Rar &=, o foe d@ stk
Hee B fau e Tt o1 fselt SeRT & SR wesdl 9 3R e
B ML Tel & 3R 3 e R HeT §IRT B B & HSeT B
TAGERT TTeIgd febarT e |

T8 Y e fosa ma fos 0 9t/ gferegferat S sifdrarfa w @ €, @
e 1€ g1 396 Ry [TadteR & da8d 39 SR far sie st
a1S 3fa Wt 3R ST B GRT 3FA 81 3R I b a1S B TaggRT
ftrged fasam e o g yd freers sik g sriues sfeery ar
BTG FHEH/(PN) a1 F1 go/ 31 | § 18 W aTell Fewrdi at
FRfT 1 ya T AT B TP INUBR TR TR b b 3TgTh
Habeq JHTa & Fb |

3. 3, HHARE B IR SR R R fGaR &= :

ferferRac Hepedt o= ferere Haved 3 v 3 faraR o= 3R 3ugs awey
ST W IR HRAT:

e o s @ 6 afem s (Sumat & siftwgor g 3iavon)
& 1970 (3rfeifPrem), T 9 (vee 7 fafay yrae) e,
1970 (AsT=), B} (YAa5 qTeTaT T YT 3mer) fafram, 2015
(TET3NSIATR), 2008 AP TLNTE 30T MRS 9 (IR T d5D)
faferam 2003 (fafFram) 3R TEsiEizm & sraR Svws fafics a Fema
Wi varTlst & e oo e i fafke awsiia & graersi & ord
W (qeaael foaeit Tene a1 39 srferi-me) qer faftamt & fatem
4v U wRdra gfayfa g fafrrg (@R snetRa wHarRY @)
fafram 2014 (T wwa R feet Y Tifafére ene= (31), Teheq
(37), srftfome i) & gEa & 3R 81 ([e 2R snenlRa
faffram) sk @.R.4, wRa WeR, F, Tid varis & A,
Teafa g g & arel 5 do & gl 9aR gelles & 1t et
Ay &t 3R ot ot feraY & faedt off e srgeves (), srgaAfar ()
o HaY (a), fomelt off TR iR iR fopedt oY wrelt @ Henert st o o
IR GIRT U 3rgHres (), 3T () T Hs (3f) 3T ol ge
i a1 amman mar 21 31k 3 & a1 g1 WieR fisan e, 91 & 0
HHaRAT, 9916 9 YR a1 facer & BRIk &, & v a1 31fes aR A
&, 3R =, e, 3mmeee axe o fore, i o d & waer feers
T I BIRIUTTD SIBRI T HRIUTIS Heeidi (SHaTRA), sk i
a1 gr1 FeiRa &, 3. 10 ufa sfaach 2R sifdsa 7w & 45,70,00,000
T STact IRT, HHAR Wi B Ao & ded a18 GRT METRATIIR
TN S A T e HaHi § §6 & Al sfaadt IRt & |-
|1 O e a1 Yedi a2 a1 gR1 FeiRaaR 8 fees @ el )
Hewl Y &5 fopart ST &1

face value, premium amount on issue 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 as the Board in its absolute discretion deems fit".

"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 fit
and as permissible by law and that the Board be and is hereby
authorized to delegate all or any of the powers herein conferred
to the Managing Director and Chief Executive Officer or to the
Executive Director/(s) or to Committee of Directors constituted/
hereafter constituted to give effect to the aforesaid Resolutions."

3. To consider further issue of shares to Employees:

To consider and if thought fit, to pass, the following Resolution
as a Special Resolution:

“RESOLVED THAT subject 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), Regulation 41 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations,
2015 (LODR), the Indian Overseas Bank (Shares and Meetings)
Regulations, 2003 as amended upto 2008 (Regulations) and
the provisions of the Uniform Listing Agreements entered into
with the BSE Limited and the National Stock Exchange of
India Limited (Stock Exchanges) as per LODR (including any
amendment thereto or re-enactment thereof) and in accordance
with the provisions of Regulation 4A of the Regulations and
the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 (including any statutory
modification(s), amendment(s) or re-enactment from time
to time) (“SEBI Regulations”), and subject to the approval,
consent and sanction of RBI, GOI, SEBI, Stock Exchange(s)
in which Bank’s equity shares are listed, wherever applicable,
and subject to any applicable approval(s), permission(s) and
sanction(s), at any stage, of any authority and subject to any
condition(s) and modification(s) as may be prescribed or
imposed by such authorities while granting such approval(s),
permission(s) and sanction(s) and which may be agreed to and
accepted by the Board, consent be and is hereby accorded to
the Board to grant, offer, issue and allot, in one or more tranches,
to such permanent employees, whether working in India or
outside India, which expression shall include the Managing
Director & Chief Executive Officer and Executive Director(s)
of the Bank (“The Employees™), as may be decided by the
Board, up to 45,70,00,000 equity shares of face value of Rs. 10/-
(Rupees Ten only) each, ranking pari-passu with the existing
equity shares of the Bank for all purpose and in all respects,
including payment of dividend, as may be decided by the Board
under an Employee Stock Purchase Scheme), at such price or
prices, and on such terms and conditions as may be decided by
the Board in its absolute discretion.”
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- SEaUied 2019-20" BT 39 AP 9 o b 18 30 fqdmiftreR &
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- gEadied 2019-20" & 3FUEH § FRI IR & FaY H 35 T,
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=A% AR I8 Fobed foar man 6 Fremet o afafa (@), sde
f1eer® 3 7= BRIUE® JRIGR! a1 HRITAS s (@) a1 36 &
T 3 SMUBRI (1) BT 39 Uadt T4 1 B SHUBRI P gearfora
TR & o8 18 BT TAGERT FTiIha [T S Siifcs WRAT IR @
fafema a1 (IR smenRa ot amw) fafram, 2014 3 3w amy fafer
& 3UIEH W Ib e Pl JHITad I & foTe 3ugeh A el

“RESOLVED FURTHER THAT the Bank shall conform to
the accounting policies as specified in Regulation 15 of the
Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 or any statutory modification(s),
amendment(s) or re-enactment thereof.”

“‘RESOLVED FURTHER THAT the Board be and is hereby
authorized to take necessary steps for listing of the equity
shares allotted under the “Indian Overseas Bank — Employee
Stock Purchase Scheme 2019-20 (IOB-ESPS 2019-20)”, on
the stock exchanges where the shares of the Bank are listed, as
per the terms and conditions of the uniform listing agreements
entered into with the stock exchanges and other applicable
guidelines, rules and regulations.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to implement, formulate, evolve, decide upon
and bring into effect the “IOB-ESPS 2019-20” on such
terms and conditions as may be decided by the Board
and to make any maodification(s), change(s), variation(s),
alteration(s) or revision(s) in the terms and conditions of the
“IOB-ESPS 2019-20”, from time to time, including but not
limited to, amendment(s) with respect to price, period, eligibility
criteria or to suspend, withdraw, terminate or revise the “IOB-
ESPS 2019-20” in such manner as the Board may determine
in its sole discretion and also to settle all questions, difficulties
or doubts that may arise in relation to the implementation of the
“IOB-ESPS 2019-20” and to the shares to be issued pursuant
to the proposed “IOB-ESPS 2019-20” without being required
to seek any further consent or approval of the Shareholders
or otherwise to the end and intent that the Shareholders shall
be deemed to have given their approval thereto expressly by
authority of this resolution.”

“‘RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any of the powers herein conferred
on it, to the Committee(s) of Directors, the Managing Director
& Chief Executive Officer or Executive Director(s) or such other
officer(s) of the Bank as it may deem fit to give effect to the
aforesaid Resolution in compliance to Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations,
2014 and other applicable laws.

TP Hael b Y A By order of the Board of Directors

il Fais
o (IR FFAVIFAR)  Chennai (R Subramaniakumar)
27.05.2019 ga= FeeIss 9 g SrduTeTs AR 27.05.2019 Managing Director & CEO
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NOTES

1. The Explanatory Statement setting out the material facts
in respect of the business of the meeting is annexed
hereto.

2.  APPOINTMENT OF PROXY:

A SHAREHOLDER ELIGIBLE TO ATTEND AND VOTE, IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF / HERSELF AND SUCH PROXY NEED
NOT BE A SHAREHOLDER OF THE BANK.

The instrument appointing proxy should, however be deposited
at the Central Office of the Bank not less than four days before
the date fixed for the meeting i.e. on or before 5th July, 2019,
5.00 p.m.

3. APPOINTMENT
REPRESENTATIVE:

No person shall be entitled to attend or vote at any meeting
of the shareholders of Indian Overseas Bank as the duly
authorised representative of a company unless a copy of the
resolution appointing him as a duly authorized representative,
certified to be a true copy by the chairman of the meeting at
which it was passed, has been deposited at the Central Office
of the Bank not less than four days before the date fixed for the
meeting i.e. on or before 05th July, 2019, 5.00 p.m.

4. No officer or employee of the Bank shall be
appointed as Authorised Representative or proxy of a
shareholder.

5. ATTENDANCE SLIP

For the convenience of the shareholders, Attendance Slip is
annexed to this notice. Shareholders/Proxy holders/Authorised
Representatives are requested to affix their signatures at the
space provided therein and surrender the same at the venue.
Proxy/Authorized Representative of shareholders should state
on the Attendance Slip as "Proxy" or "Authorized Representative"
as the case may be.

6. CLOSURE OF REGISTER OF SHAREHOLDERS:

The Register of Shareholders and Share Transfer Books of
the Bank will remain closed from 04.07.2019 (Thursday) to
10.07.2019 (Wednesday) (both days inclusive).

7. UNCLAIMED DIVIDEND, IF ANY

The shareholders who have not encashed their Dividend
Warrants / received dividend from 2011-12 onwards are
requested to contact the Registrar and Share Transfer Agent of
the Bank for issue of duplicate.

Pursuant to the amendment of the Act, Section 10B provides
that the amount of dividend remaining unpaid or unclaimed for
a period of seven years from the date of transfer to the Unpaid
Dividend Account is required to be transferred to the Investor
Education and Protection Fund (IEPF) established by the
Central Government under Section 125 of the Companies Act,
2013 (Section 205C of The Companies Act, 1956).

8. CHANGE OF ADDRESS:

In case of shareholders holding shares in physical form, they
are requested to intimate to the Registrar and Share Transfer
Agent of the Bank any change in their address to

M/s. Cameo Corporate Services Ltd. (Unit - IOB)
V floor, Subramanian Building,
No. 1, Club House Road, Chennai 600 002

OF AN AUTHORISED
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In case of shareholders holding shares in Electronic form i.e.
through Demat account, they are requested to intimate to their
depository participant any change in their address.

9. CONSOLIDATION OF FOLIOS:

It has been found that many shareholders maintain more
than one folio (i.e.) multiple folios. In order to provide efficient
service, we request the shareholders to consolidate the folios
by forwarding their share certificates to Registrar and Share
Transfer Agents for necessary corrections in their records.

10. VOTING RIGHTS

In terms of the provisions of sub-section (2E) of Section 3 of
the Act, no shareholder of the corresponding new Bank, other
than the Central Government, shall be entitled to exercise voting
rights in respect of any shares held by him/her in excess of
ten per cent of the total voting rights of all the shareholders of
the Bank. In case of any amendments to the Act, Regulation
Act, Scheme and Regulations which would result in change of
any or part of the existing process as laid in this Notice, the
amendment shall prevail.

11. REMOTE E-VOTING

Pursuant to LODR Regulations and the Uniform Listing
Agreements with stock exchanges, your Bank is pleased to
provide Remote e-voting facility to enable shareholders to cast
their votes electronically on the items mentioned in the notice
for which Bank has appointed Central Depository Services
(India) Ltd. (CDSL) as e-voting agency to provide the remote
e-voting platform. E-voting is optional. The E-voting rights of
the shareholders/beneficiary owners shall be reckoned on the
equity shares held by them as on Wednesday, 03.07.2019
being the Cut-off Date for the purpose. Shareholders of the
Bank holding shares either in physical or in dematerialized form,
as on the Cut-off Date, may cast their vote electronically.

12. VOTING PROCESS on 10th July 2019

After the agenda item has been discussed, the Bank will conduct
voting in respect of the agenda item. Voting will be conducted
and supervised by the Scrutinizer appointed for the purpose
The shareholders / Proxy(ies) / Authorised Representative(s)
present at the venue of the general meeting can exercise their
votes through voting process. However, the shareholders who
have already cast their votes through remote e-voting will not
be entitled to participate in the voting process at the venue of
the meeting. After conclusion of the voting, the Chairman will
declare the meeting as closed.

13. VOTING RESULT

The Bank has appointed M/s R Sridharan & Associates,
Company Secretaries, as the Scrutinizer for conducting the
remote e-voting process and the physical voting process at the
meeting in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the AGM,
within forty eight hours of the conclusion of the AGM, issue a
consolidated Report of the total votes cast in favour of or against
the Special Resolution to the Chairman of the meeting.

The Voting Results will be announced by the Bank to the stock
exchanges, hosted in the websites of the Bank and CDSL, the
e-voting agency.

The instructions for Remote E-Voting are as under:

Members are requested to follow the instruction below to cast
their vote through e-voting:

(i)  The voting period begins on 07.07.2019, at 9.00 a.m.
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09.07.2019 BT 2T 5.00 T (SSTHCI) BT T &1 & &1 37 37areT
& SR BUT b LIRIRD! Bl 31 I HITcId 0 H T THATSAIHT T
3 o3t B fifdr 03.07.2019 enfRa fose ge & 4 s die oo
T A A bl & | $TP aTa ATHSITE gIRT - A el oI e
ax fem e

$-IfET & foTe TRERDT BT dgarse www. evotingindia.com T
T 311 R Tnfee |

(IST), and ends on 09.07.2019 at 5.00 p.m. (IST). During
this period shareholders of the Bank, holding shares
either in physical form or in dematerialized form, as on the
cut-off date 03.07.2019 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting
thereafter.

The shareholders should log on to the e-voting website
www.evotingindia.com.

(i) SraRETesH W foreTes | (iiiy  Click on Shareholders.
' ' iv ow Enter your User
(iv) 379 3T ISR 3MgE! Ffae o Now E User ID
®. OISO & [0 : 16 37T BT DBl NSS! a.  For CDSL: 16 digits beneficiary ID,
Q. UAUHSIUA & o1 : 8 IR B SIGY 3MSS! P 1S 8 37hT b.  For NSDL: 8 Character DP ID followed by 8 Digits
FEAIC 3MSe! Client ID,
1. 9ifoe T IRgTRd & a1l 9] B HUST B IO C. Members holding shares in Physical Form should
dﬁﬁqﬁmmﬂﬁﬁaﬂfﬁﬁr@@l enter Folio Number registered with the Bank.
) =% a1 yeidia TR =357 aRfhBeH yRie DSw 3k & (v)  Next enter the Image Verification as displayed and Click
sqwﬁwﬁﬁl on Login.
: 3 . g e (vi)  If you are holding shares in demat form and had logged

v afz < W?I?;ﬁﬁ $*5qﬁ%‘_3ﬁ?$3trﬁqwfwﬁv_v.e%((;:;naglndla.corg on to www.evotingindia.com and voted on an earlier

IR TN AN PR i N stel ?335 voting of any company, then your existing password is to
I 3T HISET TGS FRAATE BT & be used.

(vii) afe 31T T SR TN TR IQ & A1 A QT BEH BT AT B (vii)  If you are a first time user follow the steps given below:
e 3tk Yifds wu 4 3R aIiRa &9 98 Sl & For Members holding shares in Demat Form
fore and Physical Form

R — PAN Enter your 10 digit alpha-numeric PAN issued
kXl SR ) _maﬁsq 1034@25[3@5-:@ iasfh by Income Tax Department (Applicable for
gfere & (A1 Se 3R 4ifired 3 F IR enRa & et both demat shareholders as well as physical

WA shareholders)
* e (5 3 89 e/ feuifare < wiidRate & ey + Members who have not updated their PAN
3T &l BRIAT & IR 3R 2 fo5 3 3o T o vy with the Company/Depository Participant are
21 37eR} 3R $9 Bies & RgadT TRam3ii & 8 316 & I requested to use the first two letters of their
B name and the 8 digits of the sequence number

— — - in the PAN field.
o e Ry T 8 3t & B & ?ﬁ e ¥ uget iR * In case the sequence number is less than 8
3T AT 3 & J1&RT Y divee ciex | fora= & are foram digits enter the applicable number of 0’s before
T3l B 3MaTaHdr & 37 0’ (T) o = afa the number after the first two characters of the
uﬁmwmwésﬁ?%ﬁﬂmﬁ‘mh name in CAPITAL. letters. Eg. If your name is
e 3 00000001 TR &Y | Ramesh Kumar with sequence number 1 then
— — Sme —— enter RA00000001 in the PAN field.

RILINEGS 1T 391 R & foe anier o o o= faf¥r (S€i/emem/|  [Dividend  |Enter the Dividend Bank Details or Date of Birth

faa=or JrgaTsaTsars yreg §) yfaw o ot fop amuss side|  [Bank (in dd/mm/yyyy format) as recorded in your

AT eI R: o Koo R R Y Details demat account or in the company records in

) - . . order to login.
RSN | o o 2 o Reoffore a1 ot o et i | |OR Date of , ,
o ¥R 5 3 (V)5 R ! Birth (DOB) |« If both the details are not recorded with the
PUITCTHIR ® ) () 3_ gég depository or company please enter the
& IR HE 3138 / Biferdl T gfae & | member id / folio number in the Dividend Bank
(Vi) EW@F@W@W%W Tafie da R fres B details field as mentioned in instruction (iv).

(iX)

e wT A 21ER eRa IR 10 e 399b 1E S B T
@I R IR uga TN | ETetifes, Site U H 9RR enRa R I
Fad UIaS febuer Ay R UgehY Tgt 32 310 @ 3 3R
TGS, U URIdS Wies |, 31f+ard w9 9§ gfate o= 8| puan
& 2 5 39 Uras & S ORYRSD! gRT 37T HUAT &
Tpeat B e & fore, Ss e d e s S few um &, 7t
Y 3T foham STTeTT |2 S Ut 3-a1fe & fore Hisieaea

(viii)

After entering these details appropriately, click on

“SUBMIT” tab.

(ix)

Members holding shares in physical form will then directly
reach the Company selection screen. However, members
holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily
enter their login password in the new password field.
Kindly note that this password is to be also used by the
demat holders for voting for resolutions of any other

(s)
&)




>

D
&

(xi)

(xiv)

(xv)
(xvi)

(xvii)
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Wit T § IR URUT FRA T Tl B fgaRor % 39
s 7 dlsE Aaoed R $-a1MeT & e 3uanT & @ 371 et
gl

FTUgT 3R § & ST R I R |

AT 05 W 3t “Rafiege BRwwm faxarg am sk 30
famen & Qiféw & fore "o/ A &1 fawea fenm| 3o g<er
ITIAR I 1 A1 fadeq &1 99 B | [aded a1 &1 waerd g
{3 31 Topea & et 7 & 3R faspe =t 1 3ref 2 35 310 Tpew @
HEHd & 2

I 3! gRT Hhed fyazor aw & ar “Raifege v feis
R oot AR |

aic & foie HheT &1 T X & 16 “Fatie” W oo |
U Yfte afad 37Tad AT FafRid | afe 319 310+ ale & 7T
BT IR & T 30" o oretep R 32T 3191 dle §ac &b
fore e W foeid R 3R TEgR 311 a1e Sae |

Hhed TR U6 IR 370 aIe Bl "I R & a1& 3MIP! 379 dTe
# gaeTa R B 3rHfd TEl & e

3 AT T IR feretep feeoR & e fspew A st e ale bt i
0N o w2

I B Silc W1 ORS 37T 1T 37 UGS YT 7T &
3R IR 3mge! 3R 3851 aRftbese Brs wfae axem g silk
BRANE TS IR I B=e1 8nm|

(xviii) SrIRER 3T Al HSTHTA F HETSd v vH-aIeT & IR

(xix)

o 21T A & o1 Ug1ee 3menRa AiaTed R 3uae & TH i
T ! A @ TR F S3eTS fosa 571 Fapar &1 vae 31k figis
BN SEIATET BR aTel JYANTH] U0 TR o7 fasis B R ¥
THHET: TT B SIS IR Ahd ©| 370 AIGTSd W aIC I g8
U 3T AIETe TR 377 e 3TN &f urerd e |
R-daftre RURS! vd AfiRe®! & e e

R-daftrs ATRURD! (AT JaTehes, TaIL®, TASTRANE Sele
& 3rerman) iR wRert B www. evotingindia.com W @i &
TRAT 81 2 3R e B HRURT & AR W Uaiigd =T 8 gl

USTaRoT BT 3 %hws Tfd ot W a8 &1 w31k gwaner
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company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform.
It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the details
can be used only for e-voting on the resolutions contained
in this Notice.

Click on the EVSN of Indian Overseas Bank.

On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

After selecting the resolution you have decided to vote on,
click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL’ and accordingly
modify your vote.

Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

Ifademat account holder has forgotten the login password
then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted
by the system.

(xviii) Shareholders can also cast their vote using CDSL’s

(xix)

mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from
Google Play Store. Apple and Windows phone users can
download the app from the App Store and the Windows
Phone Store respectively. Please follow the instructions
as prompted by the mobile app while voting on your
mobile.

Note for Non - Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on
to www.evotingindia.com and register themselves as
Corporates.

A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should
be created using the admin login and password. The
Compliance User would be able to link the account(s) for
which they wish to vote on.

The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

(o)
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In case you have any queries or issues regarding e-voting,
you may refer the Frequently Asked Questions (“FAQs”)
and e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.evoting@
cdslindia.com

Those who do not opt for remote e-voting can cast their
votes at the Poll to be conducted at the meeting on 10th
July 2019 as per the procedure stated in the Explanatory
Statement section of this Notice.

The Results of the e-voting shall be declared on or
after the AGM of the Bank. The Results declared along
with Scrutinizer's Report shall be placed on the Bank's
website i.e. www.iob.in and on the website of CDSL i.e.

https://www.evotingindia.com within two days of the AGM

of the Bank and also communicated to NSE/BSE.

By order of the Board of Directors
Chennai (R Subramaniakumar)
27.05.2019 Managing Director & CEO
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Explanatory Statement

Agenda item No. 2

The Capital Adequacy Ratio of the Bank as on March
31, 2019, as per Basel lll is 10.21% and above the 9.00%
(excluding CCB) stipulated by the Reserve Bank of India.
However, with a view to comply with Basel Il requirements
relating to capital adequacy, there is an increasing need to
raise capital to shore up the capital adequacy of the Bank
and fund the general business needs of the Bank.

The Bank in terms of Section 3(2B)(c) of the Act will obtain
requisite approval of the Government of India, Ministry of
Finance for increasing the paid up capital. However, the
Central Government shall, at all times, hold not less than fifty-
two per cent of the paid — up equity capital of the Bank.

Regulation 41 of the LODR Regulations, 2015 provides that
whenever any further issue or offer is being made by the
Bank, the existing shareholders should be offered the same
on pro rata basis unless the shareholders in the general
meeting decide otherwise. The said resolution, if passed,
shall have the effect of allowing the Board on behalf of the
Bank to issue and allot the securities otherwise than on pro-
rata basis to the existing shareholders.

The Resolution seeks to enable the Bank to offer, issue and
allot equity shares/preference shares/ securities by way
of public issue, rights issue, preferential issue and/or on a
private placement basis. The issue proceeds will enable the
Bank to strengthen its Capital Adequacy Requirements as
specified by RBI from time to time.

The Resolution further seeks to empower the Board of
Directors to undertake a Qualified Institutions Placement
with Qualified Institutional Buyers as defined by ICDR
Regulations. The Board of Directors may in their discretion
adopt this mechanism as prescribed under Chapter VI of
the ICDR Regulations for raising funds for the Bank, without
seeking fresh approval from the shareholders.

In case of a QIP issue in terms of Chapter VI of ICDR
Regulations, issue of securities, on QIP basis, can be made
only at a price not less than the average of the weekly high
and low of the closing prices of the shares quoted on a stock
exchange during the two weeks preceding the "Relevant
Date". Provided that the issuer may offer a discount of not
more than five per cent on the price so calculated, subject
to approval of shareholders as specified in clause (a) of
regulation 172 of the regulations. "Relevant Date" shall mean
the date of the meeting in which the Board or Committee of
the Bank decides to open the QIP Issue.

As on 31.03.2019, the GOI holds 92.52% and the public holds
7.48% of the paid up capital of the Bank. Bank is proposing
an enabling resolution before the shareholders to create,
offer, issue and allot equity shares in one or more tranches as
setout in the Item No.2 of the Resolution.

The detailed terms and conditions for the offer will be
determined in consultation with the Advisors, Lead Managers
and Underwriters and such other authority or authorities
as may be required, considering the prevailing market
conditions and other regulatory requirements.

As the pricing of the offering cannot be decided except at
a later stage, it is not possible to state the price of shares
to be issued. However, the same would be in accordance
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with the provisions of the ICDR Regulations, the Act and
the Regulations as amended from time to time or any other
guidelines / regulations / consents as may be applicable or
required.

9. For reasons aforesaid, an enabling resolution is therefore
proposed to be passed to give adequate flexibility and
discretion to the Board to finalise the terms of the issue.

10. The equity shares allotted, shall rank pari passu in all respects
with the existing equity shares of the Bank including dividend.

In the light of the reason as stated above, the Bank is required
to obtain the consent of the shareholders by means of a Special
Resolution. Accordingly, the consent of the shareholders through a
Special Resolution is being sought for the proposal as contained in
item no. 2 of the Notice.

The Board of Directors recommends passing of the Resolution
as mentioned in the notice. None of the Directors of the Bank is
interested or concerned in the aforementioned Resolution, except
to the extent of their shareholding in the Bank.

Agenda No. 3

In order to meet the growing requirement of funds for expanding
the business by way of long term resources as may be decided by
the Board, as also to comply with BASEL Ill requirements relating to
capital adequacy, the Bank proposes to issue shares under “lOB-
ESPS 2019-20” to its employees. The said proposal is subject to
approvals from GOI/RBI/Stock Exchanges and other regulatory
bodies, if required.

Now, the Bank proposes to grant equity shares to all permanent
employees of the Bank including Managing Director & Chief
Executive Officer, Executive Directors of the Bank (“Eligible
Employees”) on such terms and conditions as stated under “|OB-
ESPS 2019-20” or as may be decided by the Board or Committee
of Directors for Issue of Equity Shares (Committee) subject to the
applicable Laws, Rules, Regulations and Guidelines, inter-alia, with
the following objectives:

i) Providing incentive to eligible employees, to stimulate their efforts
towards better performance to contributing to the growth and
profitability of the Bank;

ii) Rewarding eligible employees for their continued support and
contribution towards the Bank’s growth;

iii) Encouraging equity ownership by eligible employees by
providing them with the means to acquire a proprietary interest in
the Bank.

The equity shares issued as above shall rank pari passu in all
respects with the existing equity shares of the Bank.

Regulation 41 of the LODR Regulations provides that whenever
any further issue or offer is being made by the Bank, the existing
shareholders should be offered the same on pro rata basis unless
the shareholders in the general meeting decide otherwise. The said
resolution, if passed, shall have the effect of allowing the Board on
behalf of the Bank to issue and allot the securities otherwise than on
pro-rata basis to the existing shareholders.

Further as per Regulations 6 & 14 of SEBI (Share Based Employee
Benefits) Regulations, 2014 (SEBI Regulations) all employees’
benefit schemes involving the securities of the Bank shall be in
compliance with SEBI Regulations and any other guidelines,
regulations etc., framed by SEBI in this regard.

As per the requirements enumerated by SEBI through Circular No.
CIR/CFD/POLICY CELL/2/2015 dated 16th June, 2015 the following
would inter-alia be the broad terms and conditions of the “IOB-
ESPS 2019-20”
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1. BRIEF DESCRIPTION OF THE SCHEME:

The Bank desirous to grant equity shares to all permanent employees
of the Bank including Managing Director & Chief Executive Officer,
Executive Directors of the Bank (“Eligible Employees”) on such
terms and conditions as stated under “lIOB-ESPS 2019-20” or as
may be decided by the Board or Committee of Directors for Issue
of Equity Shares (Committee) subject to the applicable Laws,
Rules, Regulations and Guidelines, inter-alia, not exceeding 45.70
crore equity shares at a face value of Rs 10 each with appropriate
premium, at the time of offer.

2. TOTAL NUMBER OF SHARES TO BE GRANTED

Up to 45,70,00,000 equity shares are proposed to be offered to the
eligible employees under the “IOB-ESPS 2019-20”. However, the
portion of shares offered, pursuant to the “IOB-ESPS 2019-20”,
to any eligible employees, if remains unsubscribed, shall be made
available to interested eligible employees at such price, as may be
decided by the Board or Committee.

3. IDENTIFICATION OF CLASSES OF EMPLOYEES
ENTITLED TO PARTICIPATE AND BE BENEFICIARIES IN
THE “IOB-ESPS 2019-20”

All permanent employees of the Bank including Managing Director
& Chief Executive Officer, Executive Directors of the Bank

4, REQUIREMENTS OF VESTING AND PERIOD OF VESTING
Not Applicable.

5. MAXIMUM PERIOD (SUBJECT TO REGULATION 18(1)
AND 24(1) OF THE SEBI REGULATIONS, AS THE CASE
MAY BE) WITHIN WHICH THE OPTIONS / SARs / BENEFIT
SHALL BE VESTED

Not Applicable

6. EXERCISE PRICE, SAR PRICE, PURCHASE PRICE OR
PRICING FORMULA

Purchase price or pricing formula will be determined by the
Committee of Directors for Issue of Equity Shares as per SEBI
Regulations at the time of offer.

7. EXERCISE PERIOD AND PROCESS OF EXERCISE
One month from the date of issue / offer.

8. THE APPRAISAL PROCESS FOR DETERMINING THE
ELIGIBILITY OF EMPLOYEES FOR THE “IOB-ESPS
2019-20”

All permanent employees including Managing Director & Chief
Executive Officer, Executive Directors of the Bank as on the date of
offering/ issue of shares will be entitled to participate subject to the
applicable regulatory requirements and guidelines.

9. MAXIMUM NUMBER OF OPTIONS, SARs, SHARES, AS
THE CASE MAY BE, TO BE ISSUED PER EMPLOYEE AND
IN AGGREGATE

The Bank proposes to issue maximum of 45,70,00,000 equity shares

in aggregate and shares proposed to be issued per employee shall
not exceed 1% of the issued capital.

10. MAXIMUM QUANTUM OF BENEFITS TO BE PROVIDED
PER EMPLOYEE UNDER THE SCHEME
As the new shares are proposed to be issued under

“lOB-ESPS 2019-20”, no other benefits will be provided to eligible

employees.

11. WHETHER THE SCHEME(S) IS TO BE IMPLEMENTED
AND ADMINISTERED DIRECTLY BY THE COMPANY OR
THROUGH A TRUST

“IOB-ESPS 2019-20” will be implemented and administered

directly by the Bank.
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12. WHETHER THE SCHEME(S) INVOLVES NEW ISSUE
OF SHARES BY THE COMPANY OR SECONDARY
ACQUISITION BY THE TRUST OR BOTH

Under the “IOB-ESPS 2019-20”, the Bank will issue new equity
shares directly to the eligible employees.

13. THE AMOUNT OF LOAN TO BE PROVIDED FOR
IMPLEMENTATION OF THE SCHEME(S) BY THE
COMPANY TO THE TRUST, ITS TENURE, UTILIZATION,
REPAYMENT TERMS, ETC.;

As the shares are directly issued to the eligible employees under
the “IOB-ESPS 2019-20” by the Bank, formation of the trust or
providing loan to the trust does not arise.

14, MAXIMUM PERCENTAGE OF SECONDARY ACQUISITION
(SUBJECT TO LIMITS SPECIFIED UNDER THE SEBI
REGULATIONS) THAT CAN BE MADE BY THE TRUST
FOR THE PURPOSES OF THE SCHEME(S)

As the shares are directly issued to the eligible employees under
the “IOB-ESPS 2019-20” by the Bank, secondary acquisition by
the trust does not arise.

15. A STATEMENT TO THE EFFECT THAT THE COMPANY
SHALL CONFORM TO THE ACCOUNTING POLICIES
SPECIFIED IN REGULATION 15

Bank will conform to the accounting policies specified in Regulation
15

16. THE METHOD WHICH THE COMPANY SHALL USE TO
VALUE ITS OPTIONS OR SARs

As only the shares are issued under the “IOB-ESPS 2019-20”, the
valuation of options or SARs does not arise.

17. THE FOLLOWING STATEMENT, IF APPLICABLE:

'In case the company opts for expensing of share based employee
benefits using the intrinsic value, the difference between the
employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used
the fair value, shall be disclosed in the Directors’ Report and the
impact of this difference on profits and on earnings per share
(“EPS”) of the company shall also be disclosed in the Directors'
Report.

The Bank will comply with the above requirements as and when
applicable.

Lock in period:

The equity shares issued under “IOB-ESPS 2019-20” shall
be locked in for a minimum period of one year from the date of
allotment as per SEBI Regulations. For this purpose the Bank is
required to obtain the consent of the shareholders by means of a
special resolution. Hence your consent is requested for the above
proposal.

The Board of Directors recommends the passing of the proposed
Special Resolution. None of the Directors of the Bank is interested
or concerned in the aforementioned Resolution(s), except to the
extent of their shareholding in the Bank.

Eriers <o e S By order of the Board of Directors
Fl Fali
o (TR GFTTHHR) Chennai (R Subramaniakumar)
27.05.2019 g eI 9 9 SRIUE® AUPRT  27.05.2019 Managing Director & CEO
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Indian Overseas Bank
Central Office : 763, Anna Salai, Chennai — 600 002
ATTENDANCE SLIP

(To be surrendered at the time of entry to the Venue)
Date 10th July 2019
Time 10.00.a.m.
Place Sathguru Gnanananda Hall, Narada Gana Sabha, 314 TTK Road, Alwarpet, Chennai 600 018
Regd. Folio No. DP ID & Client ID

(if shares are not dematerialized)

(If share are dematerialized)

Name of the Shareholder

Number of Shares

Signature of the Shareholder / Proxy/ Representative present

| hereby record my presence at the Annual General Meeting of the Bank held on

10th July 2019 at Chennai.

Signature of the Shareholder/ Proxy/Authorised Representative
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Indian Overseas Bank
Central Office : 763, Anna Salai, Chennai — 600 002

PROXY FORM (Form 'B')
(To be filled in and signed by the Shareholder)

Regd. Folio.........ccceevvennene
(If not dematerialised)
DP ID & Client ID..................
(If dematerialised)
1/We resident(s) of
in the district of in the
State of being a shareholder / shareholder(s) of Indian Overseas Bank, Chennai, hereby appoint
Shri /Smt. resident of in the district of
in the State of or failing him/her, Shri/Smt. resident of
in the district of in the state of as my / our proxy

to vote for me / us and on my / our behalf at the Annual General Meeting of the shareholders of Indian Overseas Bank to be held on
10th July 2019 at 10.00 a.m. at Sathguru Gnanananda Hall, Narada Gana Sabha, 314 TTK Road, Alwarpet, Chennai 600 018 and at any adjournment
thereof.

Signed this day of 2019 Please Affix
%1/-
Signature of Proxy Revenue
Name : Stamp
Address:

Signature of First named/Sole Shareholder

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. No instrument of proxy shall be valid unless
a) in the case of an individual shareholder, it is signed by him/her or his/her attorney, duly authorised in writing,
b) in the case of joint holders, it is signed by the shareholder first named in the register or his / her attorney, duly authorised in writing,
c) in the case of a body corporate signed by its officer or an attorney duly authorised in writing.

2. An instrument of proxy shall be sufficiently stamped and signed by the shareholder. If for any reason he/she is unable to sign, then his / her

mark shall be affixed thereto and attested by a Judge, Magistrate, Registrar or Sub-Registrar of Assurances or other Government Gazetted
Officer or an Officer of Indian Overseas Bank.

3. The proxy together with
a) the power of attorney or other authority (if any) under which it is signed, or

b) a copy of the power of attorney or authority, certified by a Notary Public or a Magistrate, should be deposited at the
Central Office of Indian Overseas Bank with the Company Secretary, Indian Overseas Bank, Investor Relations Cell,
Balance Sheet Management Department, Central Office, 763, Anna Salai, Chennai 600 002, not less than FOUR
DAYS before the date of the Annual General Meeting i.e. on or before 05.00 p.m., the closing hours of the Bank on
Friday, 05th July 2019.

No instrument of Proxy shall be valid unless it is duly stamped and it is in Form “B”.
An instrument of proxy deposited with the Bank shall be irrevocable and final.

In the case of an instrument of proxy granted in favour of two grantees in the alternative, not more than one form shall be executed.

N oo o &

The shareholder who has executed an instrument of proxy shall not be entitled to vote in person at the Annual General Meeting to which such
instrument relates.

8. No person shall be appointed as duly authorised representative or a proxy who is an officer or an employee of Indian Overseas Bank.
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