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INDIAN OVERSEAS BANK

Ref No. IRC/ 451 /2023-24

14.06.2023

The General Manager,

Department of Corporate Services, National Stock Exchange Lid.,

BSE Limited,
Floor 1, P.J. Towers, Dalal Street,
Mumbai 400 001

The Vice President,

Exchange Plaza”, C-1 Block G,
Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051

BSE SCRIP CODE: 532388

NSE SCRIP CODE: IOB

Dear Sir/f Madam,

Notice of 2319 Annual General Meeting (AGM)

We advise that, Bank is convening the 239 Annual General Meeting
(AGM) of the shareholders of our Bank as per details given below:

] Date / Time Friday, 07t July 2023 at 11.00 A.M

2 Mode Through Video Conferencing (VC) /
Other Audio-Visual Means (OAVM)

3 Book Closure From 01st July 2023 to 07t July 2023
(both days inclusive)

4 Remote E-Voting From 04th July 2023, 9.00 A.M to
06th July 2023, 5.00 P.M.

We attach copy of the Notice of the 234 Annual General Meeting of the
Bank for placing on the website of the Exchanges.

The same is available on the website of the Bank at www.iob.in

Please take the same onrecord.

Yours faithfully,

Ram Mohan K
Compliance Officer

sfogT Shaxeliet S, FrRve Jay Hel, H-<ig Hrafad, 763 SfU0N A<, I 600 002

Indian Overseas Bank, Investor Relations Cell Central Office, 763 Anna Salai, Chennai 600 002
044 — 71729791 71729340 | www iohin | investor@iobnet co.in
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Central Office
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763, Anna Salai, Chennai - 600002

NOTICE OF THE TWENTY THIRD
ANNUAL GENERAL MEETING (AGM)

THROUGH VIDEO CONFERENCING (VC) OR
OTHER AUDIO-VISUAL MEANS (OAVM)

Friday, the July 07, 2023, at 11.00 a.m.
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F IR0 H, ST U @ueHt BT SRR SR gwiaR)
AT, 1970 BT YRT 9 (3) (V) & 3aFid HRA WBR gRI feaid
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Indian Overseas Bank
Central Office
Investor Relations Cell
763, Anna Salai, Chennai — 600 002
NOTICE OF THE TWENTY THIRD ANNUAL GENERAL
MEETING THROUGH VIDEO CONFERENCING (VC) OR
OTHER AUDIO VISUAL MEANS (OAVM)
Friday, the July 07, 2023 at 11.00 a.m.

NOTICE TO SHAREHOLDERS

NOTICE is hereby given pursuant to Regulation 57 of the Indian
Overseas Bank (Shares and Meetings) Regulations, 2003
(Amended up to 2008) that the Twenty Third Annual General
Meeting (AGM) of the Shareholders of Indian Overseas Bank
will be held on Friday, the July 07, 2023, at 11.00 a.m. (IST)
through Video Conferencing (VC) / Other Audio-Visual Means
(OAVM) to transact the following business:

ORDINARY BUSINESS
AGENDA ITEM NO 1:

To discuss, approve and adopt the Audited Balance Sheet of the
Bank as at March 31, 2023, the Profit and Loss account for the
year ended on that date, 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.

SPECIAL BUSINESS
AGENDA ITEM NO 2:

To seek shareholders’ approval for the appointment of Shri Ajay
Kumar Srivastava as Managing Director & CEO of the bank.

To consider and if thought fit, to pass, the following Resolution
as an Ordinary Resolution:

RESOLVED THAT pursuant to Regulation 17 (1C) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
as amended from time to time, the appointment of Shri. Ajay
Kumar Srivastava, as the MD & CEO of the Bank under Section
9 (3) (a) of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970, vide Notification eF.No.4/5/2017-BQ.|
issued by Government of India dated 26™ September 2022, for
a period of three years with effect from 015t January 2023, be
and is hereby approved.

AGENDA ITEM NO 3:

To seek shareholders’ approval for the appointment of
Shri. Sanjay Vinayak Mudaliar, Executive Director of the bank.

To consider and if thought fit, to pass, the following Resolution
as an Ordinary Resolution:

"RESOLVED THAT pursuant to Regulation 17 (1C) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 as amended from time to time, the appointment of
Shri. Sanjay Vinayak Mudaliar, as the Executive Director of
the Bank under Section 9 (3) (a ) of the Banking Companies

—/
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(3 A oY a1 T STe SiR Forerd et 1 off wfdyfer <mfiyer
i RO 1S A 71f3d foan & a1 59 Iohed g1 Uew SifaRY
fRd 3 SHYBRY o1 I HRA 3G a1 H Tdd FaT 8
B 3T AT Y < I B b d 39 e H g dl/adigar [
@R gt ) / wfayfaat @Soar Rt ot aoff, W wgar
AR} B TAS Yo & i Bt e, Fna FRR S ar Aea g ar
e B, 3 et siR 2rdf of fafAféy #va g, fomds snur
TR R IRT F1 ydS Joft 1 Fefaon fvan s - § deftg
YRetg ford s gR1 wa-wm faffea fomm At & sraR)
&1 giord, TRatfad, Feffird @ safed (Rfda smeed R eiRewr &
T Traem SR / a1 9 TG AN FHTH §RT T SHd At
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R I R (@fe 315 8) & SR, S yfawr ¥ sififay =
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(Acquisition and Transfer of Undertakings) Act, 1970,
vide Notification eFNo0.4/6/2021-BO.I 2022 issued by
Government of India dated 21t November, 2022 with effect
from 01.01.2023, be and is hereby approved".

AGENDA ITEM NO 4:

To raise paid up equity capital of Rs.1000 Crore through
various options available (QIP/FPO/Right issues/ESPS etc.)

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

“RESOLVED THAT pursuant to the provisions of the Banking
Companies (Acquisition and Transfer of Undertakings) Act,
1970 (“The Act”), The Nationalized Banks (Management and
Miscellaneous Provisions) Scheme, 1970 (“The Scheme”) and
the Indian Overseas Bank (Shares and Meetings) Regulations,
2003 as amended up to 2008 (“The 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 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
paid up capital of Rs.1000 crores 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 Authorized 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
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T 1999 & wraur 3R fagsft gat faf e verM (R 3¢
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3FAIG" HET ST U HRd 9Hg 30 ¥ st & oft gry
fuffka fd oma § aur Bt 91 srom qof faaw1fieR & ded
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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 (“Flls”), Banks,
Financial Institutions, Indian Mutual Funds, Venture Capital
Funds, Foreign Venture Capital Investors, State Industrial
Development Corporations, Insurance Companies, Provident
Funds, Pension Funds, Development Financial Institutions or
other entities, authorities or any other category of investors
which are authorized to invest in equity/preference shares/
securities of the Bank as per extant regulations/guidelines or
any combination of the above as may be deemed appropriate
by the Bank”.

“RESOLVED FURTHER THAT such issue, offer or allotment
shall be either by way of Public issue, Rights issue, Qualified
Institutional Placements (QIPs), ESPS, Preferential issue or in
combination thereof with or without over-allotment option
and that such offer, issue, placement and allotment be made
as per the provisions of the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970, the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2018
("ICDR Regulations”) and all other guidelines issued by 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 shareholders 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 Indian Overseas Bank
(Shares and Meetings) Regulations, 2003 as amended up to
2008 , the provisions of ICDR Regulations, the provisions
of the Foreign Exchange Management Act, 1999 and the
Foreign Exchange Management (Non Debt instruments)
Rules 2019, and subject to requisite approvals, consents,
permissions and/or sanctions of SEBI, Stock Exchanges, RBI,
Department for Promotion of Industry and Internal Trade
(DIPP), Ministry of Commerce 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
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its absolute discretion, issue, offer and allot, from time to time
in one or more tranches, equity shares or any securities other
than warrants, which are convertible into or exchangeable with
equity shares at a later date, in such a way that the Central
Government at any time holds not less than 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 Qualified Institutional
Placement (QIP) pursuant to Chapter VI of the ICDR Regulations:

a) the allotment of Securities shall only be to Qualified
Institutional Buyers 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 this resolution.

b) the Bank is pursuant to proviso to Regulation 176(1) of
ICDR Regulations authorized to offer shares at a discount
of not more than five percent on the floor price as
determined in accordance with the Regulations.

c) the relevant date for the determination of the floor price
of the securities shall be in accordance with the ICDR
Regulations”

"RESOLVED FURTHER THAT the Board shall have the authority
and power to accept any modification in the proposal as
may be required or imposed by the GOI / RBI / SEBI/ Stock
Exchanges where the shares of the Bank are listed 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 Indian Overseas
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Bank (Shares and Meetings) Regulations, 2003 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 for the purpose of giving effect to
any issue or allotment of equity shares / securities, the Board, be
and is hereby authorized to determine the terms of the public
offer, including the class of investors to whom the securities are
to be allotted, the number of shares / securities to be allotted
in each tranche, issue price, premium amount on issue as the
Board in its absolute discretion deems fit and do all such acts,
deeds, matters and things and execute such deeds, documents
and agreements, as they may, in its absolute discretion, deem
necessary, proper or desirable, and to settle or give instructions
or directions for settling any questions, difficulties or doubts
that may arise in regard to the public offer, issue, allotment
and utilization of the issue proceeds and to accept and to give
effect to such modifications, changes, variations, alterations,
deletions, additions as regards the terms and conditions, as it
may, in its absolute discretion, deem fit and proper in the best
interest of the Bank, without requiring any further approval of
the shareholders and that all or any of the powers conferred on
the Bank and the Board vide this resolution may be exercised
by the Board".

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

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

5

2/




A B 3R I8 6 1S &1 UagarT Uifiigd foba o o 9 Ueiy
e 3R T Sriure AfReRY a1 HRiuT® /@)
1 51 g3/ ofd ¥ TS O aTelt =it @t Ififa Y e wf
I B8 TH HYSHR TATod R I b Iudad Yhed FHTd!
e T>H|

Tg Wt Hreu fvam Tar f6 39 Ihed &1 U 1 & I 9,
IS TagarT T 9t H, B, At SR el 1 A & o
3ifIpd ¥ O 98 U9 Ui f3ae ¥ Sfazas, Ifd iR ai-ig
T SR foelt o Uy 1 B9 HA & faw, SIS a1 Weg
AeRY / vfayfedt & T & Ty H IO 81 Thal 3 31 3 T
Tt i, B, Arer SiR il B A & forg, It caraelt
3R gl 1 sifam w0 & & g Sk Frofed &7 & g o
NI, IS A1 FHEH 8 Gehell & T fw AeRyRa! 3t
foralt 3R wemfa an srHIe a1 Sid SR 1N & fore ufievor
IR gt Bl dfeh ARYURDT §RT YUt f[ades & 1T Yabe
F WRIBR GRT T T F T SAIG fodm HHT S|

fexe ded & o= ¥

Fd 30T ST o

BXd/-

RME 94 (35T AR fiaraa)
@i 1497 2023  Ueiy FeRIe 9 & SRiue® SR

N
&

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.”

“RESOLVED FURTHER THAT for the purpose of giving effect to
this Resolution, the Board, be and is hereby authorized to do
all such acts, deeds, matters and things as it may in its absolute
discretion deem necessary, proper and desirable and to settle
any question, difficulty or doubt that may arise in regard to the
issue of the shares / securities and further to do all such acts,
deeds, matters and things, finalize and execute all documents
and writings as may be necessary, desirable or expedient as
it may in its absolute discretion deem fit, proper or desirable
without being required to seek any further consent or approval
of the shareholders or authorization to the end and intent, that
the shareholders shall be deemed to have given their approval
thereto expressly by the authority of the Resolution”.

By Order of the Board of Directors
For Indian Overseas Bank
‘Sd/‘

Place: Chennai (Ajay Kumar Srivastava)

Date: June 14, 2023 Managing Director & CEO
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NOTES
EXPLANATORY STATEMENT(S):

The Explanatory Statement setting out the material facts in
respect of the business of the meeting is annexed hereto
and form the part of the Notice.

In view of the continuing Covid-19 pandemic, MCA
(Ministry of Corporate Affairs) vide circular No. 14/2020
dated April 08, 2020, No.17/2020 dated April 13, 2020,
Circular No. 20/2020 dated May 05, 2020, 22/2020 dated
June 15, 2020, Circular No. 33/2020 dated September
28, 2020 & Circular No. 02/2021 dated13™ January, 2021
& Circular No. 10/2022 dated 28" December 2022 and
SEBI vide circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/
79 dated 12" May, 2020 & circular no. SEBI/HO/CFD/
CMD21/CIR/P/2021/11 dated 15" January, 2021, SEBI/
HO/CFD/CMD1/CIR/P/2022/47 dated 08" April 2022,
SEBI/HO/CFD/CMD2/CR/P/2022/62 dated 13" May 2022,
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 5" January
2023 has permitted companies to hold their AGM through
VC/OAVM for period up to September 30, 2023 without
the physical presence of the shareholders. In compliance
with the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”) and MCA circulars, the Bank is
holding the Annual General Meeting through Video
Conferencing (VC) or Other Audio-Visual Means (OAVM).
Hence, Shareholders can attend and participate in the
AGM through VC/OAVM only.

The Bank has appointed Central Depository Services
(India) Ltd. (CDSL) to provide facility for voting through
remote e-voting VC/OAVM facility for the AGM and as the
attendant enablers for conducting of the AGM.

In line with the aforesaid SEBI and MCA Circulars, the
Notice of AGM along with Annual Report 2022-23 is being
sent only through electronic mode to those shareholders
whose email addresses are registered with the Bank /
Depositories. Shareholders of the bank may please note
that the Notice and Annual Report 2022-23 will be made
available on the website of the Bank at www.iob.in. The
Notice can also be accessed from the websites of the
Stock Exchanges i.e. National Stock Exchange of India
Limited and BSE Limited at www.nseindia.com and www.
bseindia.com respectively and the AGM Notice is also
available on the website of CDSL (agency for providing
the Remote e-Voting facility) i.e. www.evotingindia.com.

Shareholders holding shares in physical mode may
temporarily register their e-mail IDs by clicking on the link
https://investors.cameoindia.com to get the soft copy of
the Notice of AGM. The Central office of the Bank at No.
763, Anna Salai, Chennai — 600 002 shall be the deemed
venue for the meeting.

VOTING RIGHTS:

In terms of sub-section (2E) of Section 3 of the Banking
Companies (Acquisition and Transfer of Undertakings) Act

—/
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1970, No shareholder of the 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.

Subject to the above, each shareholder who has been
registered as a shareholder as on Friday, June 30, 2023,
being the Cut-off Date will be eligible to participate in
AGM for the said 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.

As per Regulation 10 of the Indian Overseas Bank (Shares
and Meetings) Regulations, 20083, if any share stands in
the names of two or more persons, the person first named
in the register shall, as regards voting, be deemed to be
the sole holder thereof. Thus, if shares are in the name of
joint holders, then first named person only is entitled to
participate in the meeting and is eligible to cast vote on
the agenda either through remote e-voting or e-voting at
the AGM.

REMOTE E-VOTING

Pursuant to Regulation 44 of SEBI (LODR) Regulations,
2015 (as amended) and MCA circular No. 14/2020 dated
April 08, 2020, N0.17/2020 dated April 13, 2020, Circular
No. 20/2020 dated May 05, 2020, 22/2020 dated June 15,
2020, Circular No. 33/2020 dated September 28, 2020 &
Circular No. 02/2021 dated January 13, 2021, Circular
No. 10/2022 dated 28" December 2022 and SEBI vide
circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/ 79 dated
12" May, 2020 & circular no. SEBI/HO/CFD/CMD21/
CIR/P/2021/11 dated 15" January, 2021SEBI/HO/CFD/
CMD1/CIR/P/2022/47 dated 08" April 2022, SEBI/HO/
CFD/CMD2/CR/P/2022/62 dated 13" May 2022, SEBI/
HO/CFD/PoD-2/P/CIR/2023/4 dated 5" January 2023 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 item 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. Remote 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 Friday,
June 30, 2023, 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. The Bank has appointed Mr. R.
Sridharan of M/s R Sridharan & Associates, Company
Secretaries (FCS No. 4775) (CP. No. 3239), as the
Scrutinizer for conducting the remote e-voting process as
well as the e-voting process on the date of the AGM in a
fair and transparent manner.

THE INSTRUCTIONS FOR SHAREHOLDERS FOR
REMOTE E-VOTING ARE AS UNDER:

Step 1 : Access through Depositories CDSL/NSDL
e-Voting system in case of individual shareholders holding
shares in demat mode.
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Step 2 : Access through CDSL e-Voting system in case of
shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

The remote e-voting period begins on Tuesday, July 04,
2023, at 9:00 a.m. (IST) and ends on Thursday, July 06,
2023, 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 on June 30,
2023, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting
date would not be entitled to vote at the meeting.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, listed entities are required to provide remote e-voting
facility to its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that the
participation by the public non-institutional shareholders’ /
retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers
(ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the
shareholders.

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by
way of a single login credential, through their demat
accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be able to cast
their vote without having to register again with the ESPs,
thereby, not only facilitating seamless authentication but
also enhancing ease and convenience of participating in
e-voting process.

Step 1 : Access through Depositories CDSL/NSDL
e-Voting system in case of individual shareholders holding

shares in demat mode

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020, on e-Voting
facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are advised to update their mobile number and email Id

in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method
for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/
NSDL is given below:
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holding  securities
in Demat mode with
CDSL Depository

password. Option will be made
available to reach e-Voting page
without any further authentication.
The users to login to Easi / Easiest
are requested to visit CDSL
website www.cdslindia.com and
click on login icon & New System
Myeasi Tab.

After successful login, the Easi /
Easiest user will be able to see
the e-Voting option for eligible
companies where the e-voting is
in progress as per the information
provided by company. On clicking
the e-voting option, the user will
be able to see e-Voting page
of the e-Voting service provider
for casting your vote during the
remote e-Voting period or joining
virtual meeting & voting during
the meeting. Additionally, there
is also link provided to access
the system of all e-Voting Service
Providers  i.e.,  CDSL/NSDL/
KARVY/LINKINTIME, so that the
user can visit the e-Voting service
providers’ website directly.

If the user is not registered for
Easi/Easiest, option to register is
available at CDSL website www.
cdslindia.com and click on login
& New System Myeasi Tab and
then click on registration option.

Alternatively, the user can
directly access e-Voting page
by providing Demat Account
Number and PAN No. from a
e-Voting link available on www.
cdslindia.com home page. The
system will authenticate the user
by sending OTP on registered
Mobile & Email as recorded in the
Demat Account. After successful
authentication, user will be able to
see the e-Voting option where the
e-voting is in progress and also
able to directly access the system
of all e-Voting Service Providers.
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Individual
Shareholders
holding securities
in demat mode with
NSDL

Depository

If you are already registered for
NSDL IDeAS facility, please visit
the e-Services website of NSDL.
Open web browser by typing the
following URL: https://eservices.
nsdl.com either on a Personal
Computer or on a mobile. Once
the home page of e-Services is
launched, click on the “Beneficial
Owner” icon under “Login”
which is available under ‘IDeAS’
section. A new screen will open.
You will have to enter your User ID
and Password. After successful
authentication, you will be able
to see e-Voting services. Click
on “Access to e-Voting” under
e-Voting services and you will be
able to see e-Voting page. Click
on company name or e-Voting
service provider name and you
will be re-directed to e-Voting
service provider website for
casting your vote during the
remote e-Voting period or joining
virtual meeting & voting during
the meeting.

If the user is not registered for
IDeAS e-Services, option to
register is available at https://
eservices.nsdl.com. Select
“Register Online for IDeAS “Portal

or click at hitps://eservices.nsdl.
com/SecureWeb/IdeasDirectReq.
isp

Visit the e-Voting website of
NSDL. Open web browser by
typing the following URL: https://
www.evoting.nsdl.com/either
on a Personal Computer or on
a mobile. Once the home page
of e-Voting system is launched,
click on the icon “Login” which
is available under ‘Shareholder/
Member’ section. A new screen
will open. You will have to enter
your User ID (i.e., your sixteen-
digit demat account number
holding with NSDL), Password/
OTP and a Verification Code
as shown on the screen. After
successful authentication, you will
be redirected to NSDL Depository
site wherein you can see e-Voting

page.

Click on company name or
e-Voting service provider name
and you will be redirected to
e-Voting service provider website
for casting your vote during the
remote e-Voting period or joining
virtual meeting & voting during
the meeting.
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Helpdesk for Individual Shareholders holding securities
in demat mode for any technical issues related to login
through Depository i.e., CDSL and NSDL
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Members facing any
. technical issue in login can
Individual Shareholders | contact  CDSL  helpdesk
holding securltlgs in by sending a request
Demat mode with CDSL | helpdesk.evoting@
cdslindia.com or contact at
Toll free no. 1800 22 55 33

Members facing any
technical issue in login can
contact NSDL helpdesk
by sending a request at
evoting@nsdl.co.in or call
at toll free no.1800 1020 990
and 1800 22 44 30

Individual Shareholders
holding securities in
Demat mode with NSDL

Step 2 : Access through CDSL e-Voting system in case of
shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

(v) Login method for e-Voting and joining virtual meetings for
Physical shareholders and shareholders other than
individual holding in Demat form.

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

(i) Click on “Shareholders” module.
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(iii) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b.For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

c. Shareholders holding shares in Physical Form
should enter Folio Number registered with the Bank.

(iv) Next enter the Image Verification as displayed and
Click on Login.

(v) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing
password is to be used.

(vi) If you are a first-time user, follow the steps given
below:

For Physical shareholders and
other than individual shareholders
holding shares in Demat.

Enter your 10-digit alpha-numeric
PAN issued by Income Tax
Department (Applicable for both
demat shareholders as well as
physical shareholders)

Shareholders who have not updated
their PAN with the Company/
Depository Participant are requested
to use the sequence number sent by
Company/RTA or contact Company/
RTA.
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Date of Birth (DOB)

or in the company records in order
to login.
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If both the details are not recorded
with the depository or Bank, please
enter the member id / folio number
in the Dividend Bank details field.

(vii)  After entering these details appropriately, click on
“SUBMIT” tab.

(viii) Shareholders holding shares in physical form will
then directly reach the Company selection screen.
However, shareholders 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 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.
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For shareholders holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on EVSN 230610001 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.

(xi)

(xii)
(xiii) 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.

(xiv) Once you “CONFIRM” your vote on the resolution,

you will not be allowed to modify your vote.

(xv) You can also take a print of the votes cast by
clicking on “Click here to print” option on the

Voting page.

(xvi) If a demat 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.

(xvii) There is also an optional provision to upload Board
Resolution / Power of Attorney if any uploaded,
which will be made available to scrutinizer for

verification.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS
FOR E-VOTING FOR THE RESOLUTION PROPOSED IN
THIS NOTICE:

1. For Physical shareholders - please provide necessary
details like Folio No., Name of shareholder, scanned copy
of the share certificate (front and back), PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by email to investor@

cameoindia.com; agm@cameoindia.com

For Demat shareholders - Please update your email id
& mobile no. with your respective Depository Participant
(DP)

For Individual Demat shareholders — Please update
your email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE
AGM/EGM THROUGH VC/OAVM & E-VOTING DURING
MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day
of the AGM/ EGM is same as the instructions mentioned

above for e-voting.
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The link for VC/OAVM to attend meeting will be available
where the EVSN of Company will be displayed after
successful login as per the instructions mentioned above
for e-voting.

Shareholders are encouraged to join the Meeting through
Laptops / IPads for better experience.

Further shareholders will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

The Shareholders can join the AGM through the VC/OAVM
mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the
AGM through VC/OAVM will be made available for 1,000
shareholders on first come first served basis. This will not
include large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

Shareholders who would like to express their views/ask
questions during the meeting may register themselves
as a speaker by sending their request in advance on or
before Monday, July 03, 2023, 5.00 p.m. mentioning
their name, demat account number, pan, folio number,
email id, mobile number at investor@iobnet.co.in with
marking copy to investor@cameoindia.com, agm@
cameoindia.com The shareholders who do not wish to
speak during the AGM but have queries may send their
queries in advance by Monday, July 03, 2023 mentioning
their name, demat account number, pan, folio number,
email id, mobile number at investor@iobnet.co.in with
marking copy to investor@cameoindia.com, agm@
cameoindia.com.These queries will be replied to by the
Bank suitably by email.

Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the meeting.

The shareholders attending the AGM through VC/OAVM
will be counted for the purpose reckoning the quorum
under Regulation 58 of Indian Overseas Bank (Shares &
Meetings) Regulations, 2003.

Only those shareholders, who are present in the AGM
through VC/OAVM facility and have not casted their vote
on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to
vote through e-Voting system available during the AGM.
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11. Once the vote on the resolution is cast by a member, the
member shall not be allowed to change it subsequently or
cast the vote again.

12. If any Votes are cast by the shareholders through the
e-voting available during the AGM and if the same
shareholders have not participated in the meeting
through VC/OAVM facility, then the votes cast by such
shareholders shall be considered invalid as the facility
of e-voting during the meeting is available only to the
shareholders attending the meeting.

13. Shareholders who have voted through Remote e-Voting
will be eligible to attend the AGM. However, they will not
be eligible to vote at the AGM.

Note for Non - Individual Shareholders and Custodians-
For Remote Voting Only

e 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 in the
“Corporates” module.

e A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

e  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.

e The list of accounts linked in the login will be mailed to

helpdesk.evoting@cdslindia.com and on approval of the

accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution (BR) 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.

e Alternatively Non Individual shareholders are mandatory
required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the
duly authorized signatory who are authorized to vote, to
the Scrutinizer and to the Bank at the email address viz; at
investor@iobnet.co.in  with marking copy to and
rsaevoting@gmail.com, if they have voted from
individual tab & not uploaded same in the CDSL e-voting
system for the scrutinizer to verify the same.

If you have any queries or issues regarding attending AGM
& e-Voting from the e-Voting System, you can write an email

to helpdesk.evoting@cdslindia.com or contact at toll free no
1800 22 55 33.

All grievances connected with the facility for voting by electronic
means may be addressed to Mr. Rakesh Dalvi, Senior Manager,
(CDSL) Central Depository Services (India) Limited, A Wing,
25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M
Joshi Marg, Lower Parel (East), Mumbai-400013 or send an

email to helpdesk.evoting@cdslindia.com or call toll free no.
1800 22 55 33.
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f) APPOINTMENT OF PROXY:

Pursuant to MCA circulars No. 14/2020 dated April 08,
2020, the facility to appoint proxy to attend and cast vote
on behalf the shareholders is not available for this AGM, as
it is being held through VC/OAVM. Accordingly, the Proxy
Form and Attendance Slip are not annexed to this Notice.

g) APPOINTMENTOFANAUTHORIZED REPRESENTATIVE:

Body Corporates are entitled to appoint authorized
representatives to attend the AGM through VC/OAVM and
participate thereat and cast their votes through e-voting.
Institutional /Corporate Shareholders (i.e., other than
individuals/HUF/NRI, etc) are required to send a scanned
copy (PDF/JPEG Format) of its Board Resolution or
governing body Resolution/Authorization etc., authorizing
its representative to participate in the Annual General
Meeting through VC/OAVM on its behalf and to vote
through e-voting. The said Resolution/Authorization shall
be sent to the Scrutinizer by email through their registered
email address to rsaevoting@gmail.com, investor@
cameoindia.com with copy to investor@iobnet.co.in not
less than FOUR DAYS before the date of Annual General
Meeting i.e., on or before 4.00 p.m. (IST) on Monday, July
03, 2023.

h) CHANGE OF ADDRESS:

Shareholders holding shares in physical form are requested
to intimate changes, if any, in their registered address,
to the Share Transfer Agent of the Bank at the following
address:

M/s.Cameo Corporate Services Ltd.

(Unit-Indian Overseas Bank)

Subramanian Building, V Floor,

No.1 Club House Road, Chennai — 600 002

Tel: 044 — 2846 0390 (Six Lines) / 044 — 2846 0395

Fax: 044 — 2846 0129

email: investor@cameoindia.com,
cameo@cameoindia.com

Shareholders holding shares in electronic form are requested
to intimate changes, if any, in their registered address only to
their respective Depository Participant(s).

i) Norms for furnishing of PAN, KYC, Bank details and
Nomination:

SEBI vide circular No. SEBI/ HO/ MIRSD/ MIRSD-PoD-1/
P/ CIR /2023/ 37 dated 16.03.2023 in supersession of SEBI
circular no. SEBI/HO/MIRSD/MIRSD_RTAMB/P/ CIR/2021/655
dated 3 November 2021 has instructed to mandatorily furnish
PAN, KYC details and Nomination by holders of physical
securities. In other words, it shall be mandatory for all holders
of physical securities in listed companies to furnish PAN,
Nomination, Contact details, Bank A/c details and Specimen
signature for their corresponding folio numbers. Accordingly, it
is once again reiterated that it is mandatory for all holders and
claimants of physical securities to furnish PAN details to RTA.
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Pursuant to above SEBI circular, the shareholders are
requested to furnish valid PAN, email address, mobile number,
Bank account details and nomination details immediately in
the below mentioned forms to the RTA:

Sr. No
1 Form ISR-1

Form Purpose

To register/update PAN, KYC de-
tails

2 Form ISR-2 To Confirm Signature of securities

holder by the Bank

Declaration Form for opting out of
Nomination Form

3 Form ISR-3

4 Form ISR-13 | Nomination Form

Cancellation or Variation of Nomi-
nation (if any)

5 Form ISR-14

Folios wherein any one of the cited details / documents (i.e.,
PAN, KYC, Bank Details and Nomination) are not available with
us, on or after 1st October 2023, shall be frozen as per the
aforesaid SEBI circular.

In view of the above, we request the shareholders to submit
the duly filled-in Investor Service Request forms along with the
supporting documents to Bank’s RTA at below address at the
earliest.

Freezing of Folios without PAN, KYC details and Nomination.

The folios wherein any one of the cited document/details
as in para above are not available on or after October 01,
2023, shall be frozen by the RTA.

2. The security holder(s) whose folio(s) have been frozen
shall be eligible:

2.1. To lodge grievance or avail any service request from the
RTA only after furnishing the complete documents / details

as mentioned in para above.

2.2.For any payment including dividend, interest or
redemption payment in respect of such frozen folios, only
through electronic mode with effect from April 01, 2024. An
intimation shall be sent by the Bank to the security holder
that such payment is due and shall be made electronically
only upon complying with the requirements stated in para

4 of the aforesaid SEBI Circular.

3. Frozen folios shall be referred by the RTA / listed
company to the administering authority under the Benami
Transactions (Prohibitions) Act, 1988 and/ or Prevention
of Money Laundering Act, 2002, if they continue to remain
frozen as on December 31, 2025.

The RTA shall revert the frozen folios to normal status upon
receipt of all the Documents/details as in para above.

M/s.Cameo Corporate Services Ltd.

(Unit-Indian Overseas Bank)

Subramanian Building,

V Floor, No.1 Club House Road,

Chennai — 600 002

Tel: 044 — 2846 0390 (Six Lines) / 044 — 2846 0395

Fax: 044 — 2846 0129

email: investor@cameoindia.com, cameo@cameoindia.com
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j) Dematerialization of Physical Holdings:

SEBI has amended relevant provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 to disallow listed companies from accepting request
for transfer of securities which are held in physical form, with
effect from 01st April 2019. Further it has been mandated
vide amendment 2022 that transmission or transposition
of securities held in physical or dematerialized form shall
be effected only in dematerialized form. The shareholders
who continue to hold shares in physical form even after this
date, will not be able to lodge the shares with Bank / its
RTA for further transfer. They will need to convert them to
demat form compulsorily if they wish to effect, any transfer.
Only the requests for transmission and transposition of
securities in physical form, will be accepted by the RTA.

In view of the aforesaid amendment, the shareholders
of the Bank, who are holding physical shares of Indian
Overseas Bank, are once again advised to get their shares
dematerialized. Shareholders can open a demat account
in either of the two Depositories, viz. National Securities
Depository Ltd., or Central Depository Services India Ltd
through any of the depository participant

Benefits of Dematerialization of Shares:

~

No threat of loss and wear and tear of share certificate,
Easy and convenient way to hold securities, Immediate
transfer of securities, Reduced paperwork for transfer of
securities and Reduced Transaction cost etc.

I) RESULTS OF REMOTE E-VOTING AND E-VOTING

DURING AGM:

The Scrutinizer shall, immediately after the conclusion
of e-voting at the Annual General Meeting, first count the
votes cast during the AGM, thereafter unblock the votes
cast through remote e-voting and make, not later than 2
working days of conclusion of the AGM, a consolidated
Scrutinizer’'s Report of the total votes cast in favour or
against, if any, to the Chairman or a person authorized
by him in writing, who shall countersign the same. The
results of the remote e-voting aggregated with the results
of e-Voting at the AGM will be announced by the Bank in its

website and also informed to the Stock Exchanges. It will
also be postal on the website of CDSL.

By Order of the Board of Directors
For Indian Overseas Bank

-sd/-
Place: Chennai (Ajay Kumar Srivastava)

Date: June 14, 2023 Managing Director & CEO
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Explanatory Statement
Agenda Item No.2

To approval the appointment of Shri Ajay Kumar Srivastava
as Managing Director & CEO of the bank.

In exercise of powers conferred by the proviso to clause (a)
of sub-section (3) of section 9 of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, the
Central Government vide Notification eF.No.4/5/2017-BO. |
dated 26" September 2022, has appointed Shri. Ajay Kumar
Srivastava as Managing Director and Chief Executive Officer
of the bank for a period of three years with effect from 01¢
January 2023.

Shri. Ajay Kumar Srivastava has been elevated as Managing
Director and CEO of Indian Overseas Bank with effect from
1stJanuary 2023 from his current posting as Executive Director
since 9" October 2017.

He started his banking career as Probationary officer in 1991
with Allahabad Bank where he worked in various capacities
in different parts of the country. He is an astute and hardcore
banker with vast field level experience and has the distinction
of having successfully led the largest and most critical areas of
Uttar Pradesh, Gujarat and Delhi while working at senior level
in Allahabad Bank.

After successful completion of about 27 years in Allahabad
Bank he was elevated as Executive Director by Government
of India and he joined Indian Overseas Bank on 09.10.2017.

At Indian Overseas Bank as Executive Director, he had a very
challenging journey. Bank was incurring losses since 2014,
was in PCA since 2015 and financial parameters were in bad
shape besides many other challenges. He made strategies
for each of the key areas and successfully implemented them
at the ground level with the support of the Board. He served
the Bank as Executive Director for more than five years and
handled all the departments and portfolios during the period.
The highlight of his stint as Executive Director is that he had
played a very key role in bringing the Bank out of loss in March
2020 and out of PCA in September 2021. Moreover, he was
the only Executive Director in the Bank for about 14 months
during 2020-2021.

Information of Shri. Ajay Kumar Srivastava, MD & CEO
in accordance with Regulation 36(3) of SEBI (LODR)
Regulation, 2015.

Qualification B.Sc., (Hons), CAIIB (Part 1)
Risk Management Functions,
Expertise in Human Resource Management,
specific func- Corporate Credit, MSME,
tional areas Retail Credit, Financial Inclusion,
Agriculture and Treasury Operations.
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India Infrastructure Finance Company
Limited (IIFCL)

Term- 21.10.2020 to 21.09.2022
Scheduled Commercial Bank Nominee
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Hewas appointed as Director onthe Board of India Infrastructure
Finance Company Limited (IIFCL) by Government of India for
two years. He has also served as Director on the Board of
Regional Rural Bank in his previous Bank.

None of the Directors or their relatives and Key Managerial
Personnel of the Bank other than Shri. Ajay Kumar Srivastava
or his relatives to the extent of their shareholding in the Bank,
if any, are concerned or interested in the Ordinary Resolution
as set out in Item No 2 of the accompanying Notice of AGM.

The Board recommends the resolution set forth in Agenda
Iltem No.2 for the approval of the shareholders as an ordinary
resolution.

Agenda Item No.3

To approve the appointment of Shri.Sanjay Vinayak
Mudaliar as Executive Director of the bank.

In exercise of powers conferred by the proviso to clause (a)
of sub-section (3) of section 9 of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, the
Central Government vide Notification eF.No.4/6/2021-BO. |
2022 dated 21t November 2022 has appointed Shri.Sanjay
Vinayak Mudaliar as the Executive Director of the Bank
with effect from the date of assumption of office on or after
01.01.2023.

Shri.Sanjay Vinayak Mudaliar is a Postgraduate in Science and
Technology and a Certified Project Management Practitioner,
London (UK). He was holding the position of Chief Technology
Officer of Bank of Baroda’s Global Operations spanning across
19 countries. He is a seasoned banker with career spanning
over 30 years across industries and financial institutions. Of
these, for last 25 years he has been associated with Bank of
Baroda in various capacities across the country and in the
United Kingdom.

With his techno-functional knowledge, he has been
contributing to various working groups/committees on product
innovation and process refinement. He has also been part of a
number of key industry initiatives on Banking Technology. He
has been Nominee Director in 6 companies of Bank of Baroda
/ subsidiaries in India and abroad.

He is analytical, sincere and demonstrates positive approach
to the changing requirements.
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Information of Shri. Sanjay Vinayak Mudaliar, Executive
Director in accordance with Regulation 36(3) of SEBI
(LODR) Regulation, 2015.

MSc. (Physics),
PRINCE2-Project Management

lificati
Qualification Practitioner (London, UK), CAIIB,
PGDCSA
Expertise
in specific :
funotional Operations & Technology
areas

Nainital Bank Limited
Directorships (End Date: 31.12.2022).

in other Swift India Domestic Services Private
companies Limited (End Date: 31.12.2022).
(including Baroda Sun Technologies Limited (End
foreign Date: 31.12.2022).

companies) Bank of Baroda (Uganda)Limited (End

Date: 31.12.2022).

Membership/
Chairmanship
of committees
of other Board
Inter- se
Director NIL
Relationship
Name of
Listed Entities
Appointed/
Resigned in
the past three

NIL

NIL
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None of the Directors or their relatives and Key Managerial
Personnel of the Bank other than Shri Sanjay Vinayak Mudaliar
or his relatives to the extent of their shareholding in the Bank,
if any, are concerned or interested in the Ordinary Resolution
as set out in Item No 3 of the accompanying Notice of AGM.

The Board recommends the resolution set forth in Agenda
Iltem No.3 for the approval of the shareholders as an ordinary
resolution.

Agenda Item No.4

To raise paid up equity capital of Rs.1000 Crore through
various options available (QIP/FPO/Right issues/ESPS
etc.)

(@) In order to comply with the Basel Ill guidelines of RBI and
to have a strong Capital Base so as to provide necessary
capital support to fund business growth, the Bank is in
continuous need of capital.

(b) The Govt. of India vide Gazette Notification No. G.S.R.
520(E) dated 30th July 2021 further amended provisions
under Securities Contracts (Regulations) Rules
(SCRR),1957 and in terms of the said amendment in
SCRR, the Central Government may in public interest
exempt any listed public sector company from any or all
of the provisions of SCRR.




>

QY

X

%

@) S 91, g WHR 7 0= 0 e F. Th . 1/14/2018-
tiur feHiferd 06.07.2022 & SIRT Jaft 1 SaTd HRAT 6 Fg
WHR A SHfed # Fofg forn § & vde Teies ardefe
& B HUT, ST b TERISRAMR, 1957 H ufeifd €, et
eI YIRYTRTT T=hg ufa<rd § & g 3R S TEISRSR,
1957 & o 19% o fuffd grg-dim & iR St Jreeie
IRRYINAT DI FH ¥ HH T UG db ! g6l db, 31
SOt Tt ARG B HH I HH U= Ufa=rd dd dgH
& o0 01.08.2024 da e e |

C)

¥% & e ded A ferid 12 1S 2023 #Y 3 do% A
URYRBI & AT 3R 3 TR Fifafdew / FHames
AT & 31efH fafird Sudisy fadedl & [Tead 9 %. 1000
TR DI Ued B Yol Jem & R A 3 g |

TR, ¥ RIS/ THRNRI3CH T A1 IHS T
P weEH J S T Frdvie JIRURd s $ R g
Yol S[e™ &1 T 3adT § | el aoiR fRUfaal & smur
R 9% gR1 39 fashedt &1 TNt fooam S |

HU (SUHH BT ARYUGUN 3R gwraRon SHfAFTH, 1970
IPPd df (e ok fafdy uraym) g, 1970, st
SR fafaw 3R It & s Ui feznfd=n /
fafemt iR eTe Tariel & Iy fafieT wwgia & sruTa
3R Fuffea s wftresvon § Ifed s/ & W1y Jers
S |

g, dfhT B (ST R SUHH BT EXAERO)
STAFTTH, 1970 BT YRT 3(2W) () F IR, U< Isit dgH
¥ fou fot damery, YR WReHR I 30fea srge ur
BT | GTelifes, g IRBR, §HM, 6 B1 Ued el ot &
19 Yfer=rd ¥ $H gl W@ |

AR fafmm, 2015 & g 41 & yiayH € f5 o9
1t §% gRT SIS SR el an vara T3 s &, Hier
YRYRSD| DI FHHUIAS TR TR I B UG FAT &,
e I b SRITURU do& B WRYRS gt ok gt o
A | IF Tohey, Ife TR §1 91T 8, 1 o8P 3R I 9IS Bl
ot B Y SrAfY 3 SIR HiET AIRYURS! HY U
YR W fayfedl &1 IRt 3R srefed A &1 SPR
BT |

Ig Thed §& B! Wial-3 Ui 339 F mead § iR/
g7 ol Wefe & STYR WR 1 HRA PR / SHRSISMS
BRI AT fohelt o e W St Qary/SifimM v/
Tfayfadt B T9F, 9 B, TR HRA 3R 3rafed wA
T e 91 § | 3G W U AR §F B GHI-JHT W
R3S gRT Ay dolt yafwdr sraxadmdrslt & aeigd
B H T&H T |

gg debey SMEdTSISR fafl gr1 uRyiia sifwrss
TRNTT WIERI & Y HIfAhlss TN WIHe B

¢

©

Subsequently, the Central Government vide its letter Ref.
No. F. No. 1/14/2018-PM dated 06.07.2022 conveyed
SEBI that the Central Government has decided in the
public interest that every listed public sector company, as
defined in the SCRR, 1957, which has public shareholding
below twenty five per cent and which could not increase
its public shareholding to at least twenty five per cent
within the timeline stipulated in Rule 19A of SCRR, 1957,
shall get exemption up to 01.08.2024 to increase its public
shareholding to at least twenty five per cent.

The Board of Directors of the Bank in its meeting dated
12t May 2023 has approved for raising paid up equity
capital of Rs.1000 crore through the different available
options subject to approval of shareholders and other
requisite Statutory/Regulatory approvals.

Accordingly, the Bank proposes to raise equity capital
through QIP/ FPO/ Rights Issue/ ESPS or in combination
thereof to increase the public shareholding in the Bank.
These options will be exercised by the Bank based on the
prevailing market conditions.

The equity capital as aforesaid will be raised with due
approvals from the Government of India, Reserve Bank
of India and such other authorities as laid down in
the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 and the Nationalized Banks
(Management and Miscellaneous Provisions) Scheme,
1970, SEBI ICDR Regulations and shall be in compliance
with the other relevant guidelines /regulations of SEBI and
Listing Agreement with Stock Exchanges.

The Bank in terms of Section 3(2B) (c) of the Banking
Companies (Acquisition and Transfer of Undertaking) Act,
1970, 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 create, offer,
issue and allot equity shares/preference shares/securities
by way of Follow-on Public Issue, and/or on a private
placement basis or any other mode approved by GOI/RBI.
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 institutional placement
with qualified institutional buyers as defined by ICDR
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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 SEBI ICDR
Regulations, issue of securities, on QIP basis, can be
made 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”. “Relevant Date” shall mean the date of
the meeting in which the Board or Committee of the Bank
decides to open the QIP Issue.

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
with the provisions of the SEBI ICDR Regulations,
the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 and the Indian Overseas Bank
(Shares and Meetings) Regulations, 2003 as amended
from time to time or any other guidelines/regulations/
consents as may be applicable or required.

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

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

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 Bank or any of its directors or promoter is not a wilful
defaulter or fugitive economic offender.

None of the Directors or the Key Managerial Personnel
or their relatives are concerned or interested in the
Special Resolution as set out in Agenda Item No. 4 of the
accompanying Notice.

The Board recommends the resolution set forth in Agenda
ltem No.4 for the approval of the shareholders as an special

resolution.

Place: Chennai

Date: June 14, 2023

By Order of the Board of Directors
For Indian Overseas Bank

-sd/-

(Ajay Kumar Srivastava)

Managing Director & CEO




