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IRC/ @ /2020-21 05.08.2020
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,

Addendum to the Notice of Annual General Meeting - Disclosure under
SEBI (Listing Obligations & Disclosure Requirements) Reqgulations 2015

(LODR)

Pursuant to SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we submit the addendum to the Notice of Annual
General Meeting to be held on Monday, 24" August, 2020 at 11.00 a.m.
at the Cenftral Office of the Bank at 763, Anna Salai Chennai — 600 002
(deemed venue of the AGM) through Video Conferencing (VC)/ Other
Audio Visual means (OAVM).

Please take the same on record.

Thanking You

Yours faithfully,

anl

S Nandakumaran




AIRYRS| B AT
2041 ITAT a1 do@ Aifew &1 uRklRy

ShT fo ST Y Afew femifara 23 Sars 2020 # fafAfdy e
T T b Sf0eTm AR o e SIRY el § fob TRRURaY
@1 20 A AIMH AT 93 WHAR, 24 R 2020 HY G
11.00 o AISA HHEHE @XM/ 3T YT-2=g T (fTudied)
& ey § fadd av 2019-20 & a1 Wi aftie foxita faaror
DI UGV FHRA o SN bt ST |

Iudad & 1Y, I8 Afeq 1t ud fvar sman & i Sod dow H g
T 2 Td 3 TR YD [GaR TG ARG o 39 S |

fadw &rf
TS TAT 2 - 3T 3R RS BT FRY BT |

fFrafafea Tl w R 9od & v 8 far o ik
IUYT TG o U IR H:

"gheq fhar T § fF SHEHRT HU (QUSH BT 36 3R
i) ififaw 1970 (3ififram), ISP dF @Y SR
fafaer raem) ASHT 1970 3R 08T NRU dF (@R 3R
6% ) fafaa 2003 (fAffraw) 2008 d TR & Traem
F ST H 3IR 39 Ty T YR Rord 9 (SRataens), YRd
WHR (S3Nas), YRdT ufayfa ik fafma a1 @dh iR/
1 et U o WY R, St difesd 81, & e, geafaa
3R AR BT T W AR I e I TR U FA |
% gR1 a1 Faffed Feua!, ot sk iyt ot od iR W
& &1 FeTe ded gerd § iR o Al & srure & ®
- 7T Qe (ot &1 i SR ysdiaxor ot ey fafgaa
2018 (3TsASIAR fafram) S % o ot fafy ao I
&/ famnfd =, afe @1E 8, & srguTer # & duT I8 b A et
o fafaae sifaf e 1949 @em sifdfam), It (&= a1
AN T ThIHR0 0emd) faf g, 2015 (TASNSISR)
YR vfayfa ue fafma &1 sififad 1992 @t siftrfaram)
R 3 gt Ar] ST 9 3 Tt Tafera ool st gHg
THg R SR 1 §, & ded HRd1 Roid Sop, It bt srfrgrnai
/ ARG SR TstaRu gRT Fuifd §, 3R S8l d & Sfdet WR
ik € a8l & e TS & WY §U g T dR
P I R 3meiRd & 3R fafomer & R 4@ & gragmst
P FER B, §b & ARYURD! I Tded T TAgaRT T sis
F R ded (3 I B A" wg1 o &R o T
HIs +f fafa wnfire e Rt S 3 nfed oo 81 a1 30 Tdew
BRI e BRI TR 30 RIBRT BT IUTNT B3 ¥ a1 o
T BT ) Pl 5T AT | & el § b 3 39 T H gfddly
T AR @ AR Tfa ) / afayfaat @ aar Rt @t goft,
T oo AR} B U Aot & Ffe Y i, s FRaR g O
Tt § a1 sraa 8, 3 FeemT ofik 2raf &1 fafAfdy wva gt
S MR TR aoar VIR o1 UdH At 1 fHeigor farar smem

NOTICE TO SHAREHOLDERS
Addendum to Notice of 20th Annual General Meeting

Indian Overseas Bank had issued notice of Annual General
Meeting (AGM) scheduled to be held on Monday, 24th August,
2020 at 11:00 A.M. through Video Conference (VC) / Other
Audio Visual Means (OAVM) for adoption of audited annual
financial statements for the year 2019-20 as specified in the
said notice dated 23rd July, 2020.

Further to the above, Notice is hereby given that the said
meeting will also transact two special business as Item nos. 2
and 3 for your consideration and approval

SPECIAL BUSINESS
Iltem No.2: To issue further shares:

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), SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (LODR), 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
and in accordance with the provisions of Regulation 4A of
the Regulations, 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
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- ¥ Tefd YRR Rord o gR1 wwg-uag feifed femm A=t
& SFIUR) B Fiord, TaTfda, Rt g sreifed (3 smeeca w
{TREIUT & forT T 3R / a1 3 YHY AR T §RT TUT A
Ffgadl & yat ok i & et R & dfomufas smur
gfed) PR I 3R I8 &1 [Hdl vag gxaas /a1 faazfore
& SIRT a1 R YRA 3raT fae® § 39 ISR & o gwaasl &
TRT BRI TUT UAP R &1 3ifdbd T ¥.10 /- Ul TR BRT
3R faredt +ft gTera o i TR 500,00,00,000 T BT ST
g1 8 9 I8 §F Bt Ha Wigpd Yot § sififay &t uR 3
QU) & IR a1 R I9 W= @ FI B F AR, S
yfasg 7 Sififraw 971 9T §, T6Ts TTs WIIpd Uil 1 8¢ d,
fruifea €T g, 95 ff 39 W3 & F=19 WOR F1 §F 3t
yod SfPd Yot # uror [t 0y 52% | w4 78 W}/, I8
I8 TS 7 3% UM & 1 SR 918 9g W g a1 WmH R W
71 o FOIR @R WR, T 3MTeied U a1 I 31 wew, §&
F HHARE!, YR TR, sifarf YRdrT (TAIRSE"),
foft 7 Trdeife dufar, fawres Twrsi, Tt =y, 2Ny T,
g IRIATT WHERT (Fgemgdt”) S fagslt Twma FHawes
(TBIATIATS”), o, o< Twish, yRdw wgea Rl
focita drait o g grsal, UMl a1 Fawe! & fodt T
Ut o T o1 Tebdl 8, S8 S gRT o 98 3Ifd T 39 &0
T 3o & frht &) a1 Igad wu B fagm fafadt Aozt
F IR TN WHHE HRIHH & fdild TR FHa=re!
DI §F & sfcl/agar IR / wfayfadl § Faw s F o
it fpar mar g1

gg Wt Yooy fopar man 3 T e, warg o siee graee
o, e fnfe, St & fafam (@R snenfyd wemt @), 2014
¢t fafgur) & Sie sdafal & 3 AR ar T e
g <t fo @ fafr g1 Suasy fvan s wes, siftm ffe &
SR 3R / a1 ol Wide & SMYR WR 3 iiee faweg afgd ar
famea e fopan SITEm SIR 39 e &1 URdma, e, wedie ok
3ftsied  Srfafom, smgetdtem faffaw ok Wik S Jst gry
S et = femnfc =it qur ar SruR fandt ey et &
feamfcer ofR Teft vfar &, U wmg a1 Wl wR SR T eyt
g 3l IR o S, S &S oA guf fAdwtfieR & dgd Ifd
JOEFAT S 1

gg Wt Teu frar mar & ool uduwt siR/ar srecrae!
3R/AT 3 YATEHRI YAl YT & WY &l MaAH gf dgl
R Bp W fpdt w & R a8 Sfd wwg, W@ geu O
et &Y FAfYd B &1 MRIBR 1S 1 81, 81k 37 e iR
31l IR BT, 5 @1 3o Ut faae e R & ded STEEisle)R
fafaee, o faffgwat sryar sk @l @y &l A,
fafraeT ok feenfd =i & rgaR ffEd wrar € = W Fawe
I% & JaAH T g & 78 3R Teg &1 fas smeidiem
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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
500,00,00,000 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 Capital
as per the Amendment (if any), that may be made to the
Act in future, in such a way 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
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fafaeei & Hefid uayl & ded Muild o 9 &3 W 78
BRI

It gg Wt e fFar mr fF d6fd ©ie Tl &
Y g gAmH IR $RR & gy, YRdl ufaufa @
o S8 & urayrl ([T S1orans @ yacianur suem)
fafray 2015, (TaSNStam™), SfUaw & graur!, fafm &
Gy, SIS faf e & ey, fac=h o geiem
S 1999 & TrayT SR fag=h fafm weem (URa J STeR
JgAaTa Jfad gR1 wfayfa &1 sfaror a1 fwiee) fafaae 2000
& UEYH & SFUR 99T YR ufayfa wd fafma a8 @),
IR Yaa fAUNT 3R g7 Fifesd AR o it onfdiamria
(3T TSt Tgfera wiie R & w0 & Tef forar smemm) fed
T 9T RIS SHAIE, TgAferl, srufadt ofik / a1 T,
I T W 3R I Xl W D T s, Th wgwfa, srgafa
SR/ Tt (M ¥ o Smfad erHie” FeT Se) Ve
FA Y 3 ¥ freit & oft g1 Feifa fosd I € aun e
S o guf faaefiIeR & dgd Ffyd &=ar §, St W
1 foeeg! ot wfayfadl & te a1 ofde foral O 999 990 W
fifera afaa qur sraifed fasan S Odhar § dad S arel &Y
BIgHR ot a1 F1 [y & st IR & Ty fafafa s
Fohd § a1 uRafdd f5d o ad 8, 98 ot 59 avg for fodt oft
T HE WRBR BT YRV % BT el Yot & 52% & HH
B 3R T W T Tele ([@gaei) (mehdiem fifam &
faf oy 2 (Taww) # oRUId SFER) &, AT JRATEH
WHT (@3Me) TH & rIhd | o b Sseiigtem fafam=
¥ AT VI & ded waUT=d foar T g | et wawe gwanad
3TR/aT VY 3= Tl / gl / URTET / IOt & gRT auT U
w0 # SR T8 g |, Feed! ofk o ), S &5 smsefidiom
fAf =1 & AR A1 ST & 3 3 WU & AR S fob
I TIY oM 7, 91 gR1 ffd 5 W § 9t 39 veR
fifia sfedt <R &1 viftew wfed g srsdiclem fafamt
¥ efid rau & oguR RufRa g a su a8 1

g Wt Aped fvar war i Wie TRl & A1 oy T Tahigd
YEeEdl PR SR o ar feRn-e=n, fawt 3 fafae &
o 7 2raf & SR §1E B UdagRT 3% Wik TR, ogl d &
& TR TG &, BRI by Y ufebed ARt 1 eltae &g
IS HEH IS Bq Wiihd fhar T g |

g Wt Adey foran T i Wie TR & 91y fog e
PRR & YEYHl & STUR MEAISIR A ge & siem v
¥ o0 H TSy & Ad § ufayfaa &1 see SMEHeis)
A=t & sreard vI &1 Uyl & HiaR 8 I SRITT
TdaaR! I fovar Se SR T ufayferdl qoia: ved g iR
2 ufayfaat &1 ofeed Ibed @ fafy § 365 &1 & iR o
Y- THT W MEASIR fafael & siarfa srwaa U9 feedt
t g fobT 7T IHg O 91 AR fordn S |
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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, Department for promotion
of Industry and Internal Trade 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 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 the Board be and is hereby
authorized to take necessary steps for listing of the equity
shares issued 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 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 365 days from the date of passing of this
resolution or such other time as may be permitted under the
ICDR Regulations from time to time”.
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g Wt Tey frar wan 6 sgemst frin & ame & wfaufaat
& YHSTH oI W Uid Ufa=Id § S[fS B Fe W EHSISR
fafamm & fafvam 176(1) & wrauTi & /U 9 AR A
B! Ufipd € qut ufaufadt & goemd gea AuRor &) geifia
fafy & srgdiStem fafaee & SraR a1 S | -

g W Hreu forar T fF 918 & U YR WRER / YRAT
feord § / URdT iy iR fafma a1 / weTe uaeisT, Siet
¥% & AW fore 50 T § a1 W o foelt wgfera onfdreprt
T SR, werR el ol P @ e e
3fTee 3R 3! fafeT, o o 1S gR1 Jedd 81, aifdd sryar
ARG AR W 7 forft ot I=ied & WieR A 3
UIRIAR g ARYBPR S a1 39 T & §b b VRURDI J BIg
3 SHIe 3rufd Tt gl

g W Tpey far mar & Sifarfl yRd/Twemgans auy
1 37 U fae=h a1 ¥ sireed iR frfue yRdra fiord §&
& SfgHIGA 31 3 W fac=h faf e uee siftfam 1999 & dgd
foran sum g Siffay & siavia Muffa Iuw W & iR
A 3ER B fobarn Se |

gg W e far mar f sifHarft yRd, faceh dwimma
fawel iR/ a1 oy U fadeh Fawet & AU sfed Ry
gfqufifadt &1 &1 siees THg-g9g R Ifda fafaw o waf
TR gNT 3R U Tiwonaf & gHg gHTdt wifafie fezndey &
STIR JUTRIRNYT quT i i afe 1S 8 @, I9d 8% &
Hiolar 3l R &b Ty 81T |

gg W Hoey farar war & sfedl/sifmma ARt/ ufenyfadt &
T i @ Geiftrd fddt g TREY), 3ol vt (@), SR,
Tt SiftrepRon & Ty T it srawang e v ok Ui
Tt T3t SR SHTNHRUN & HHIRM, GaTah, Yoo & e T T
I WL ¥ () & et g yer Ruffa w3, Faget
¥ Yaif ufgd forg —av/mfayfa sieifed fe sara €, 399 @
Td% a1 &I SMEfed foby SHara Rt / ufayfart @t TReT,
frfn ge @fe it &) at ag of wnfira 8), sifsa e, frfe
TR Wftrs A/ wfayfadt &1 ulade / are sean / ufayfaat
B! gRUSAr IR A1, A &), uRusdr 3fafd), gfayfadl o
gRkacH a1 aRusdr a1 FRE W gl TWRT / T 2WRY
g7 37 gfayfaat @) Tem, geg,ufayfaal &1 Fefm/aitads =
WitRm / 921, S R, uRad = $1 3@y, awar det 3R e
7 fafgy Amat 8 a1 a’ka &1 fgad &, URd & &R /
7 93w & a1 i Wi TRE A YEag H, o Hed
S TR, Y Hed $1 Tagar wiigd far e iR T
BT, XTSI 3R BIRY P FsqIfed e O T g, 3fud
1 ST TS 3R eI Tard, fAifH, Siiefe iR i iy
B IUATT & ol IS Wg 10 81 Al S s AT 3
37 1 3w 37 2q aur et 9 3t & Sey o T s 39
e, gRad =, sl Srs, faeoAr onfe =R §& & fRd 8
3T fIAFRHR & HRaA &4, 9d o d& ok ded &t
fu e aft o1 fopaft SifIpRY & AR Wew ¥ SR SrgHieT @t
ATILHT e & 3R 3 YobeU WR HSW gRT B B 8 Hed
DI TAEART TR foar oI 1
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“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 NRlIs, 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), 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”.
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gg Wt Sy fovar mar f& T AR/ ufayfaal o SiffeIMd “RESOLVED FURTHER THAT such of these shares / securities

TEf 8, &1 FueH 1S gRT 39% A fIISISR & ded 39
UHR o ST oI STS Sfd THel $TR I S g1 A 81
3R g f SIS B TagarT Witigd fasan S 3 a8 veiy fAgRre
3R T HEUES ISR AT HRIUed FEw/ (@) a1 s
B/ 3 ¥ S8 o arel gRe! o aiifd & ved ot a1 3l
T HABR TN HR b o ITad Tebed YHTdT 81 b |

HE TSAT 3. 3, FHATNG] B AR TR B W TR BT

fofafe Yol R ARy Jee & U § R a1 3R
JUGH JHY O TR UTIRd AT

Tpeq forar wimar @ 6 SfeT Fut QuseHt @1 siftrgur @
iR i 1970 (S, I §F meT T fafay
TIGET) Ao, 1970 (@IS, Jat  (EiaS STl d Uhe @l
3fuemd) fafem, 2015 (@ASSIR), 2008 T MG 30T
ARdle §F @R T dod) fafFam 2003 f@fam sk
TASNSIINR F TR NS (A s g AAd Wi Tryas 3
sfea fifies (e Tages) & Y by U gRei fafen
T & grau B Ud R (@dse et S a1 3ud
siffaem) aur fafmel & fafom 4T qur wRdg ufayfa @
fafra S @R ey wHart @) faf e 2014 @ T
R ot ot ifaferes S=iie (31, d=med (3f), sifafaa w8a) &
YT & SER g1 ([t fafam) ok RS, uRa R,
{efl, W TR & SrgHIGH, HeHld a Aol & e o §&
¥ 3fbcl AR YIITE © o6l Dol AnL gl IR e f wiReRt
& forelt ot AT ergrte (), orgAfa @) qur werdt @, foeht oft
TR IR AR bt o 2l @ et orn b T wiie el gr1 A
Srgete (), srgafa @) o Hert @ i & gu Ry ar e
AT Y 3R S o SIS g1 WpR o oy, 1S 1 T =T,
I 3§ URA 1 faex # HRRA 81, & U a1 s R § &,
SRR &, AT, siefes axA & forg, it fos S & veiy Fewes
T G PRUCS AHAGRT U FHUCS eRebT (@HaaD,
S s &€ g1 Fuiia 81, 3fra hitem & a1y 3. 10 wfa sfdd
R Sifrd gea & 82,18,00,000 TF It UMY, FHARY Wi
P T (ST "THSS a1-3eTTH 20187 & =0 H Tefia)
% dgd a1 gRT AUfRAaraR arvi=r & yirae wad wvt et o
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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.”

Item No.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), 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, GOIl, 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 82,18,00,000 equity
shares of face value of Rs. 10/- (Rupees Ten only) each with
appropriate premium, 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 in such a way
that the Central Government of India shall at all times hold
not less than 52% of the paid-up Equity capital of the Bank.”

“RESOLVED FURTHER THAT the Bank shall conform to
the accounting policies as specified in Regulation 15 of

2/
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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, 2020-21 (IOB-ESPS 2020-21)”,
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 2020-21” on such terms and
conditions as may be decided by the Board and to make
any modification(s), change(s), variation(s), alteration(s) or
revision(s) in the terms and conditions of the “IOB-ESPS
2020-21”, 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 “lOB-ESPS
2020-21” 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
“lOB-ESPS 2020-21” and to the shares to be issued pursuant
to the proposed “IOB-ESPS 2020-21” 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.

By order of the Board of Directors

Chennai
03.08.2020

(Ajay Kumar Srivastava)
Executive Director




%

¢

Afew &Y FriE
e .2 & ARSTHP qarr:

1. I49H H S BT WIfIpd Yol 3. 25,000 TS § | 31.03.2020
B §F B gl Yol . 16,437 BRS¢ | 31 AT 2020 B I 1
¥ IUR §F BT Uoil JaTear SHUTd 10.72% &, S HRarg R
% gR1 Ui 9.00% &fieht & sraman ¥ FmeT 7 | i o, d%
$ $ TR AoFs & HRU, 99 11| AHGS & HRAFGIT g
TOAYT Yoll THR & HROT Yoit Gafeadl ST &1 3R Jeg HRA
2 Uolt & S Bt SagHdT g |

2. U Yol sgM & forg siftfram & a3 2afh) @) & et &
IR & URA IRBR BT HaRIS SHIHGA YT S| Ty,
P WHR BT YRON, §F ST Ued Yot A foveit oft wog o 52
Ufer=rd ¥ & a1 g

3. TAsNErMR fafaw 2015 &1 faffw 41 Ugy™ w=ar € &
S gr1 ol o1 i Tar iy SR far S § iR QRyRe!
ERT WA 93 H g guvr Fofg 7t fRrar mar § @ adam
TRYRD! B! I FHRUIIS TU ¥ fear 9 afgul a8 I
gfe Tikd 81 Y IdHH AIRYRG! B! FHHUINS FT J B &
famar, wfayfa srefed @ SRt 3R 8g o @t 3R ¥ HSA HI
3 B

4. I%H §F B gd Far § b 98 Irdee A, st
fots, it frfe iR/ foh RIFE & SMYR W 3fee &
RT St AR /eifimrt AeR/mfayfedt ¥ v, i sk
3feeA FR & | i I & HRU §F 77 AT B gHm
& yRdlg fod S gr1 99w s R Fufa oot gafear
LGB ATE JEE 81 W1 |

5. Gped g5 i SfEm FRar § P smeeiidieR fafawe o
IIRIRITIIR TG TR TRIGRT & 1Y ARG JRIFTA R
PR 2 Femd Hed &) fieR faar Sw | ImuURST
a1 SgHIEA U fbU o, Fd=e Hed i faaiiier &
ISR fafAgm & erear vi & dgd Sfcafad g9 gurmeft &1
% & for FAfY em & fa sroemg)

EEEleR fafgma & sream vi & del # Fgamst 3y &
aa o, Fgamdt & YR W, Ufayfadi & 3%g, $ad & Jod
R SR o GHhaT  , S U fafy § < aere ugd & SR
e wiep Y=ol # Iqd fby ¢ I af & IR & 3=
3R A ofra ¥ & 76T 8N | 91d % SRidsat oA Y TS
P IR Ui Ufa=rd 9 31 B ge Bt UG 51 X Iohdl &,
S fafrat & fafaame 172 & WS (@) B FAfdy JmRuRe! & doRt
F e 8 | i fafd o1 orf 39 S @t fafy 3 g o
o a1 aftrfa Fgemgdh 32y ) Qe w1 fAvfg adi 2 |

6. 31.03.2020 TF §& BT Uad Yol § YRA WHR B U1k
§ 95.84% TUT AW~ UTRAT § 4.16% & | Ufayfd Sray
(afrem) Faw 1957 & Fag 19@ & feifa oER; ufed
RN & e & Ffve goft ot o' & wrdeife ufedr & g
o e IR Iohdl § | Ihed DI A O 2 H Ifcaradrgan e
7 34 =Rl H Tfehet R et & For, TRard, fie & fo o
YRYRB| P JHE Th JHY Tebed YATdd HR IET 8 |

>

>>>>

&

Explanatory Statement
Agenda item No. 2

1. The Authorized capital of the Bank is, at present,
Rs.25,000 Crore. The paid up capital of the Bank as on
31st March, 2020 is Rs.16,437 Crore. The Capital Adequacy
Ratio of the Bank as on March 31, 2020, as per Basel Ill is
10.72% and above the 9.00% (excluding CCB) stipulated by
the Reserve Bank of India. However, with a view to comply
with Basel lll 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.

2. 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.

3. 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.

4. 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.

5. 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 equity shares of the same
class 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.

6. As on 31.03.2020, the GOI holds 95.84% and the public
holds 4.16% of the paid up capital of the Bank. Raising of
capital through issue of equity shares would help in increasing
the public shareholding in the Bank which is at present
below the Minimum required Public Shareholding of 25% as
stipulated in Rule 19A of the Securities Contracts (Regulation)
Rules, 1957. 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.
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7. 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.

8. 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
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, if any, 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 I
requirements relating to capital adequacy, the Bank proposes
to issue shares under “IOB-ESPS 2020-21” to its employees.
The said proposal is subject to approvals from GOI/RBI/SEBI/
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
“IOB-ESPS 2020-21” 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;

i)  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.
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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 2020-21”

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
“lOB-ESPS 2020-21” 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 82.18 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

Upto82,18,00,000 equity shares are proposed to be offered
to the eligible employees under the “IOB-ESPS 2020-21".
However, the portion of shares offered, pursuant to the
“lOB-ESPS 2020-21”, 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 2020-21”

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
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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 2020-
21”

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 82,18,00,000 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
“IOB-ESPS 2020-21”, 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

“lOB-ESPS 2020-21” will be implemented and administered
directly by the Bank.

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 2020-21”, 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 2020-21” 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 2020-21” 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
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16. THE METHOD WHICH THE COMPANY SHALL USE TO
VALUE ITS OPTIONS OR SARs

As only the shares are issued under the “lIOB-ESPS 2020-21”,
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 2020-21” 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, if any.

By order of the Board of Directors

Chennai
03.08.2020

(Ajay Kumar Srivastava)

Executive Director




