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Dear Sir,

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

Pursuant to SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we submit Notice of Annual General Meeting to be
held on Wednesday, July 11, 2018 at 10.00 a.m. at Chennai.

Please take the same on record.
Thanking You

Yours faithfully,
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DJee&q Chellom
Company Secretary



TURUTEHT B I

TaEaRT a3 S & fob Sty siiavelial 8@ & Smeemat
F 18 & I Iarg 95T TR, f&AiE 11 gaS 2018 S
e 10.00 9o AT, YT Hia, $05aA siawdia d, dt
PR gidlea ¥ ¥1B, 100 Wie e, Fe=HTeH 1 @, 230/78
WA 8% U8, AU TR, 97 600 040 & Fufofaa s
?@G{T’i\'ﬁ!ﬁﬁﬂ'ﬂ'@ﬂ:

1.31 O 2018 TF §F & A@ GAE@ go-dF, 31 W 2018 H
T Y & forw S & @ T 71 O, ST gRI a1 TS o
P aaft & A §F @t Tl IR sl w Fews dea @t
T $iR % A9 9 TE9A TR e @1 NOiE o adi, 3l
Td 38 O & ferm)

2. 3 3R ¥ @ 9l S

famfafeda doedl W A9y Jodd & #v § f9R $e 3
JUYE O S R i S

Heaed [ T # P PN U (SUSH P 6 AR
v S 1970 (fufm), AaSd dF meyT MR
fafde wraern g 1970 IR 305N siavdliw 9@ @R R
934 ) fafrome 2003 (faferam) 2008 a& TurE=IET & UraurT
F HIHA H R 39 Hey F URdig R §F (aRdtarsg), v
@R (efaiens), yrdia winyf ok fafm 915 @dh ok /
7 e TR o Wit g, S @ifa g1, & SrguieHi, wenfot
IR At @1 o W SR 97 FHIEAT &I Aol veH 6 H
T g Puffve P, el oiv g &1 wef o e
d& 1 F1eTe Hed 9ghd § iR o faf ot & orureq # 3
- aql G (sl 1 P AR ediew @ erday Rivgaa
2009 (3MEHIER fafam S fs onw ot fafl oo dxifi &7
feanrdah, ot &1 &, ¥ oguraq 4 ¥ qur U & 3 femnfRm
Ffe fafmm sftfam 1949 ey afifamy, wRda
wioyfa vd fafmma & sflfge 1992 ik e ot arg &reE!
g 3 T Tefira wifis o, < TRy 3R W9 8 €, $ d8a
YR Red o, J5 #1 sflggnelt 7 ot iR wtest
R Fuffa € o ol d& ¥ S dm Rufha g sdf s wie
TR % |y §U gmTH fofen $¥R ot v W g anefye €,
4% & YIRS $1 aeYy 9 Tagar WgHia 918 & Fews Hea
(3 A R - wE - par s o fored Oft 12 < wiwfa <P
wiht o 91 3 nfda fFan 8t o1 39 Hahe g e SifieRt
AfRd o IS F I FE 3 915 F TWed &1 8
o1 29 3R 4 § Irf § 6 @ 99 @en ¥ 3@ adua o
(REAR R ) / wlafadl @aar IRt ot Aol 1 afiar
U i Ul AUl S PR 31 dhw, s i o g w
HArEta €, 37 FeyET R 2rdl &) fafafép #3a gu, f5m anur
TR Hid 9ad &y Aoft &1 i fean wom - @ gdfia
YR oo g gR1 gug-ww Feffi Ram A & seEr)
1 giord, wemiaa, Frifia g emEfed (g seea W e F

OTICE TO SHAREHOLDERS

Notice is hereby given that the 18" Annual General Meeting of
the shareholders of INDIAN OVERSEAS BANK will be held on
Wednesday, 11th July 2018 at 10.00 a.m. at Auditorium, Staff
College, Indian Overseas Bank, Behind Vee Care Hospital 100
Feet Road towards Thirumangalam, 230/7A Jawaharlal Nehru
Road, Anna Nagar, Chennai - 600 040 to transact the following
businessas:

| To discuss, approve and adopt the audited Balance Sheet
of the Bank as at 31 March 2018, Prcfit and Loss account
of the Bank for the year ended 31* March 2018, the report
of the Board of Directors on the working and activities of
the Bank for the period covered by the accounts and the
Auditors’ Report on the Balance Sheet and Accounts.

2. Toissue further shares to public

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 (Regulations) as amended upto 2008 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., SEBl(lssue of Capital and Disclosure Requirements)
Regulations, 2009 {ICDR Regulations) as amended up to date/
guidelines, if any, prescribed by the RBI, SEBI, notifications/
circulars and clarifications under the Banking Regulation Act,
1949 (B R Act), Securities and Exchange Board of India Act,
1992 (SEBI Act) and all other applicable laws and all other
relevant authorities from time to time and subject to the Uniform
Listing Agreements entered into with the Stock Exchanges
where the equity shares of the Bank are listed, consent ot
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
{o exercisa its powers including the powers conferred by this
Resolution) to create, offer, issue and allot (ncluding 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 permitied 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
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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 354,97,76,735 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 of
Rs.10000 crore, heing 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
Corpoerations, 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 requlations/guidelines or
any combination of the above or to QiBs under Institutional
Placement Prograrmme as per Chapter VIl A of ICDR
Regulations, 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 (“SEBlI Regulations™),
preferential issue andjor 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 1o decide, at such price or prices in such manner
and where necessary in consultation with the lead managers
and for underwriters and Jor other advisors or otherwise on
such terms and conditions as the Board may, in ils absolute
discretion, decide in terms of ICDR Regulations, cther
regulations and any and all cther applicable laws, rules,
regulations and guidelines whether or not such investor(s)
are existing members of the Bank, at a price not less than the
price as determined in accordance with relevant provisions
ot ICDR Regulations™.
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" “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 Forsign
Exchange Management (Transfer or lssue of Security by
a Parson Resident Qutside India) Regulations, 2000, and
subject to requisite approvals, consents, permissions
andfor sanctions of SEBi, Stock Exchanges, RBI, Foreign
Investment Promotion Board (FIPB), Depariment of Industrial
Policy and Promotion, Ministry of Commerce (DIPP) and all
other authorities as may be required (hereinafter collectively
referred to as “the Appropriate Authorities™) and subject
to such conditions as may be prescribed by any of them
while granting any such approval, consent, permission
and/or sanction {hereinafter referred to as “the requisite
approvals”) the Board may, at its absolute discretion, issue,
offer and allot, from time to time in one or more tranches,
equity shares or any securities 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 QIBs (as
defined in Chapter VIl of the ICDR Regulations) pursuant
to a Qualified Institutions Placement (QIP} as provided
for under Chapter VIl of the ICDR Regulaticns, and / or
Institutional Investors pursuant to Institutional Placement
Programme (IPP), as provided for under Chapter VIIA of
the ICDR Regulations 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 aquity shares so issued shall notbe less than
the price arrived in accordance with the relevant provisions
of ICDR Regulations”.

“RESOLVED FURTHER THAT in case of a QIP made pursuant
to Chapter VIl of the ICDR Regulations, the allotment of
Securities shall only ba to QIBs within the meaning of
Chapter VIl of the ICDR Regulations, such Securities shall
be fully paid-up and the allotment of such Securities shall
be completed within 12 months from the date of passing of
this resolution”.

“RESOLVED FURTHER THAT in case of QIP issue, the
Bank in pursuance to proviso to Regulation B5(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”.

|
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“HESOLVED FURTHER THAT subject to any approval,
consent, permission and/or sanction of GOI, SEBI, REI and
the stock exchanges, as may be required and subject to all
other necessary approvals, permissions, consents and/or
sanctions of concerned statutory and other relevant authorities
and subject to such terms, conditions and medifications
thereto as may be prescribed by any of them while granting
such approvals, permissions, consents and sanctions and
which may be agreed to by the Board, consent, autherity and
approval is hereby accorded to the Board to create, offer,
issua and allot equity shares of face value of Rs.10 each
{the “Equity Shares") by way of fresh issue of Equity Shares
through an Inslitutional Placement Programme (“IPP™) to
qualified institutional buyers in accordance with Chapter VIIIA
of the SEBI ICDR Regulations, such that the total number
of Equity Shares held by the ‘public’ {as defined in the
Securities Contracts (Regulation) Rules, 1957 as amended
{(“SCRR"), immediately at the completion of such offerings
does not exceed 25 percent of the total number of cutstanding
Equity Shares as at the date of allotment of such Securities,
including pari passu clause for dividend entitlement, as may
be applicable.”

“RESOLVED FURTHER THAT the Board shall have the
authority and power to accept any modification in the proposal
as may ba 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 1o issue,
allotment and listing thereot 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 of new
equity shares / securities, shall be subject to the Regulations
as amended 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 and such
issue and allotment, if any, to NRIs, Flis and/or other eligible
foreign investors be subject to the approval of the RBl under
the Foreign Exchange Management Act, 1999 as may be
applicable but within the overall limits set forth under the Act”.

“RESOLVED FURTHER THAT tha 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 fincluding premium,
if any), face value, premium amount on issue and do all such
acts, deeds, mafters and things and execute such deeds,
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docurnents 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 procesds, 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, withou?
requiring any further approval of the members and that all or
any of the powers conferred on the Bank and the Board vide
this resclution may be exercised by the Board as the Board in
its absolute discretion deems fit".

“RESOLVED FURTHER THAT such of these shares / securities
as are not subscribed may be disposed off by the Beard 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 constitute to give effect to the aforesaid
Resolutions.”

3. To consider further issue of shares to Employees:

To consider and if thought fit, 10 pass, the following Resolution
as a Special Resolution:

“RESOLVED THAT subject to the provisions of The Banking
Companies (Acquisition and Transfer of Underlakings)
Act, 1970 (Act), The Nationalised Banks {Management
and Miscellaneous Provisions) Scheme, 1970 (Scheme),
Regulation 41 of SEBI (Listing Obligations & Disclosure
Reguirements) Regulations, 2015 (LODR), the Indian
Overseas Bank (Shares and Meetings) Regulations, 2003
(Regulations) as amended upto 2008 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
1o time) (“SEBI Regulations”), and subject to the approval,
consent and sanction of RBI, GOI, SEBI, Stock Exchange(s)
in which Bank’s equity shares are listed, wherever applicable,
and subject to any applicable approval(s), permission{s) and
sanction(s), at any slage, of any authority and subject to any
condition(s) and meodification{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 allet, in one or more
tranches, to such permanent employees, whether working
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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 24,45,00,000 equity shares of face value
of Rs. 10/- (Rupess Ten only) each, ranking pari-passu with
the existing equity shares of the Bank for all purpose and in all
respects, including payment of dividend, as may be decided
by the Board under an Employee Stock Purchase Scheme
(hereinafter referred to “SBEB-ESPS 2018"), at such price or
prices, and on such terms and conditions as may be decided
by the Board in its absolute discretion.”

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

"RESOLVED FURTHER THAT the Board be and is hereby
authorized to take necessary steps for listing of the equity
shares allotted under the “SBEB-ESPS 2018, 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 inte effect the “SBEB-ESPS 2018"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 “SBEB-
ESPS 2018”, from time to time, including but not limited to,
amendment(s} with respect to price, period, eligibility criteria
or 1o suspend, withdraw, terminate or revise the “SBEB-ESPS
2018”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
“SBEB-ESPS 2018"and to the shares to be issued pursuant
to the proposed “SBEB-ESPS 2018"without being required
to seek any further consent or approval of the Shareholders
or otherwise to the end and intent that the Sharsholders 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 Committea(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
1o the aforesaid Resolution in compliance 1o Securities and
Exchange Board of India {(Share Based Employee Benefits)
Regulations, 2014 and other applicable laws.

By order of the Board of Directors

Chennai
11.06.2018

(R Subramaniakumar)
Managing Director & CEQ
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1 The Explanatory Statement setting out the material facts in
respect of the business of the meeting is annexed hereto.

2. APPOINTMENT OF PROXY:

A SHAREHOLDER ELIGIBLE TQO ATTEND AND VOTE, IS
ENTITLED TC APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF / HERSELF AND SUCH PROXY NEED
NQT BE A SHAREHOLDER OF THE BANK.

The instrument appointing proxy should, however be
deposited at the Central Office of the Bank not less than four
days before the date fixed for the mesting i.e. on or before
6% July, 2018, 5.00 p.m.

3. APPOINTMENT OF AN AUTHORISED
REPRESENTATIVE:

No person shall be entitled to attend or vote at any meeting
of the shareholders of Indian Overseas Bank as the duly
authorised representative of a company unless a copy of the
resolution appointing him as a duly authorized representative,
certified to be a true copy by the chairman of the meeting at
which it was passed, has been deposited at the Central Office
of the Bank not less than tour days before the date fixed for the
mesting l.e. en or before 6™ July, 2018, 5.00 p.m.

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

5. ATTENDANCE SLIP

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

6. CLOSURE OF REGISTER OF SHAREHOLDERS:

The Register of Shareholders and Share Transfer Books of the
Bank will remain closed from 04.07.2018 (Wednesday) to
11.07.2018 (Wednesday) (poth days inclusive).

7. UNCLAIMED DIVIDEND, IF ANY

The shareholders who have not encashed their Dividend
Warrants / received dividend from 2010-11 onwards are
requested to contact the Registrar and Share Transfer Agent
of the Bank for issue of duplicate.

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

8. CHANGE OF ADDRESS:

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

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

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

9. CONSOLIDATION OF FOLIOS:

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

10. VOTING RIGHTS

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

11. REMOTE E-VOTING

Pursuant to LODR Regulations and the Uniform Listing
Agreements with stock exchanges, your Bank is pleased 1o
provide Remote e-voting facility to enable shareholders to cast
their votes electronically on the items mentioned in the notice
for which Bank has appointed Central Depository Services
(India) Ltd. (CDSL) as e-voting agency to provide the remots
e-voting platform. E-voting is optional. The E-voting rights of
the shareholders/beneficiary owners shall be reckoned on the
equity shares held by them as on Friday, 29.06.2018 being the
Cut-off Date for the purpose. Shareholders of the Bank holding
shares either in physical or in dematerialized form, as on the
Cut-off Date, may cast their vote electronically.

12. VOTING PROCESS on 11* July 2018

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

13. VOTING RESULT

The Bank has appointed M/s R Sridharan & Associates,
Company Secretaries, as the Scrutinizer for conducting the
remote e-voting process and the physical voting process at
the meeting in a fair and transparent manner.
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The Scrutinizer shall after the conclusion of voting at the AGM,
within forty eight hours of the conclusion of the AGM, issue
a consolidated Report of the total votes cast in favour of or
against the Special Resolution to the Chairman of the meeting.

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

The instructions for Remote E-Voting are as under:

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

i) The voting pericd begins on 08.07.2018 at 9.00 a.m.{IST),
and ends on 10.07.2018 at 5.00 p.m.(IST). During this
period shareholders of the Bank, holding shares either in
physical form or in dematerialized form, as cn the cut-off
date 29.06.2018 may cast their vote electronically. The
e-voting modute shall be disabled by CDSL for voting
thereafter,

(i} The shareholders should log on to the e-voting website

ingindia.

{iii} Click on Shareholders.

(iv)

Now Enter your User ID

a. For CDSL.: 16 digits beneficiary 1D,

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

Client ID,

¢. Members holding shares in Physical Form should

enter Folio Number registered with the Bank.
(v} Next enter the Image Varification as displaysd and Click
on Login.
(vi) If you are holding shares in demat form and had logged
on to wwwevolingindia.com and voted on an earlier
voting of any company, then your existing password is to
be used.

(vii} If you are a first time user follow the steps given below

For Members holding shares in Demat
Form and Physical Form

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

PAN

« Members who have not updated their
PAN with the Company/Depository

EI‘—lj’fU 2% F o 70 F TEd @ e R tF:?rtilcit;:ant air?h rgqussled 1odut:e tgec:j lﬁ:st
e o latters of their name and the 8 digits
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|
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B394 0’ () 9w &3 aife afe st 9w letters. Eg. If your name is Ramesh Kumar
WY AR § IR b T 1 § @ i wE ;’Kgosggg’gf."e number 1 then enter
J 0000000% YRS FI | in the PAN field.
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Dividend Enter the Dividend Bank Details or Date of Birth

Bank (in dd/mm/yyyy format) as recorded in your

Details demat account or in the company records in

order to login.

OR Date

of Birth = |f both the details are not recorded with

{DOB) the depository or company please enter
the member id / folio number in the
Dividend Bank details field as mentioned
in instruction (iv}.

{iii)

{ix)

)

(i)
{xii)

(xiii)

(xiv)

(xv)

{ovi)

(xvii)

After entering these dslails appropriately, click on
“SUBMIT" tab.

Members holding shares in physical form will then
directly reach the Company selection screen.
However, members holding shares in demat form will
now reach 'Password Creation’ menu wherein they are
required 1o 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.

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

Click on the EVSN of Indian Overseas Bank.

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

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

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

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

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

It @ 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.
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(xvii) Shareholders can also cast their vote using CDSL's

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

(xix} Note for Non - Indivldual Shareholders and

Custodlans

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

Corporates.

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

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

. The list of accounts linked in the login should be mailed 1o

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

accounts they would be able to cast their vote.

A scanned copy of the Board Resoclution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF formatin the
system far the scrutinizer 1o verify the same.

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

Those who do not opt for remote e-voting can cast their
votes at the Poll to be conducted at the mesting on 11th
July 2018 as per the procedure stated in the Explanatory
Statement section of this Notice.

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

www.evolingindia.com within two days of the AGM of the
Bank and also communicated to NSE/BSE.

4P HET & HeT § By order of the Board of Directors
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Explanatory Statement

Agenda item No. 2

The Capital Adequacy Ratio of the Bank as on
March 31, 2018, as per Basel lll is 9.25% and above the
9.00% stipulated by the Reserve Bank of Indila. However,
with a view to comply with Basel Il requirements relating
1o capital adequacy, there is an increasing need to raise
capital to shore up the capital adequacy of the Bank and
fund the general business needs of the Bank.

The Bank in terms of Section 3(2B}(c) of the Act will cbtain
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
behalfofthe Bank to issue and allot the securities otherwise
than on pro-rata basis to the existing shareholders.

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

The Resolution further seeks to empower the Board of
Directors to undertake a Qualified Institutions Placement
with Qualified Institutional Buyers as defined by ICDR
Regulations. The Board of Directors may in their discretion
adopt this mechanism as prescribed under Chapter VIl
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 Vill of ICDR
Regulations, issue of securities, on QIP basis, can be made
only at a price not less than the average of the weekly
high and low of the closing prices of the shares quoted
on a stock exchange during the two weeks preceding the
“Relevant Date". “Relevant Date” shall mean the date of
the meeting in which the Board or Committee of the Bank
decides to open the QIP Issue,

As on 31.03.2018, GOI holds 89.74% and the public
holds 10.26% of the paid up capital of the Bank. Bank is
proposing an enabling resolution before the shareholders
to create, offer, issue and allot equity shares in one or
more tranches to Institutional Investors under Institutional
Placement Programmae (IPP) under Chapter VIl A of SEB!
ICDR Regulations.

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.
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B. 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. Howaver, the same would be in accordancs
with the provisicns 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, Forreasons aforesaid, an enabling resclution is therefore
proposed to be passed to give adequate tlexibility and
discretion to the Board to finalise the terms of the issue.

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

including dividend.

11. Pricing of Shares relating to the said issue shall be done
in accordance with Chapter VIII / VIl A ot SEBI {ICDR)

Regulations, 2009.

For this purpose the Bank is required to obtain the consent of
the shareholders by means of a special resolution. Accordingly,
the consent of the shareholders through a special resolution
is being sought for the proposal as contained in item no. 2 of
the Notice.

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

Agenda No. 3

In order to meet the growing requirement of funds for
expanding the business by way of long term resources as may
be decided by the Board, as also to comply with BASEL Il
requirements relating to capital adequacy, the Bank proposes
to issue shares under “SBEB-ESPS 2018" 1o its employees.
The said proposal is subject to approvals from GOI/RBI/Stock
Exchanges and other regulatory bodies, if required.

Now, the Bank proposes to grant equity shares 1o 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
“SBEB-ESPS 2018" or as may be decided by the Board or
Commuttee of Directors for Issue of Equity Shares ({Commitiee)
subject to the applicable Laws, Rules, Regulations and
Guidelines, inter-alia, with the following objectives:

i) Providing incentive to sligible employees, to stimulate their
efforts towards better performance to contributing 1o the
growth and profitability of the Bank;

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

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

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

Regulation 41 of the LODR Regulations provides that whenever
any further issue or offer is being made by the Bank, the

=
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=llsting shareholders should be offered the same on pro rata
basis unless the sharsholders 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
ihe 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/PCLICY CELL/2/2015 dated 16th June, 2015 the
fallowing would inter-alia be the broad terms and conditions of
the "SBEB - ESPS 2018™:

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 Qfficer, Executive Directors of the Bank (“Eligible
Employees™) on such terms and conditions as stated under
“SBEB-ESPS 2018" ¢r 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 24.45 crore equity shares
at a face value of Rs 10 each with appropriate premium, at the
time of offer.

2. TOTAL NUMBER OF SHARES TO BE GRANTED

Up to 24,45,00,000 equity shares are proposed to be offered to
the eligible employees under the SBEB - ESPS 2018. However,
the portion of shares offered, pursuant to the SBEB - ESPS
2018, 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 SBEB - ESPS 2018

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

4 REQUIREMENTS OF VESTING AND PERIOD OF

VESTING
Not Applicable

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

/ BENEFIT SHALL BE VESTED
Not Applicable

6 EXERCISE PRICE, SAR PRICE, PURCHASE PRICE OR

PRICING FORMULA

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

14 fe——=x=
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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 SBEB - ESPS
2018

Al permanent employess 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 {o issue maximum of 24,45,00,000 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 SBEB
- ESPS 2018, 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

SBEB - ESPS 2018 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 SBEB - ESPS 2018, the Bank will issua 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 direclly issued o the eligible employees
under the SBEB — ESPS 2018 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 SEB! 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 SBEB - ESPS 2018 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 SBEB - ESPS 2018,
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
employze benefits using the intrinsic value, the difference
between the employee compensation cost so computed
and the employee compensation cost that shall have been
recognized it 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 pericd:

The equity shares issued under SBEB-ESPS 2018 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 zpecial resolution. Henes 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
Resclution(s), except to the extent of their shareholding in the
Bank

By order of the Board of Directors

Chennai
11.06 2018

{R Subramaniakumar)
Managing Director & CEQ

i

L2




Indian Overseas Bank
Central Office:763, Anna Salai, Chennai — 600 002
PROXY FORM
(To be filled in and signed by the Shareholder)

[Regd. FOlD - oorrorsrscomerr
{If not dematerialised)

DPID No. ....cccoruren

CLAIIDNO. s e

(If dematerialised)

(711 T — - resident(s) of T 1 E———

......................... in the district of ..., . . L il the
State of ........... ——e being a shareholder { shareholder(s) of Indian Overseas Bank, Chennai, hereby appoint
Shri/Smt. ..... resident of . . inthe district of ........cccoc il
in the State of or failing him/her, Shri/Smt. resident of
......................................... inthedistrict of ...... ... .............inthestateof................................ &5 my | our proxy

to vote for me / us and on my / our behalf at the Annual General Meeting of the shareholders of Indian Overseas Bank to be held on
11* July 2018 at 10.00 a.m. at Auditorium, Staff College, Indian Cverseas Bank, Behind Vee Care Hospital, 100 Feet Road towards
Thirumangalam, 230/7A Jawaharlal Nehru Road, Anna Nagar, Chennai- 600 040 and at any adjoumment thereof.

Signed this ......... e GAY OF s 2018 Please affix
e e -Signature of Proxy 2.4/

Revenue
Name : ...cocee — Stamp
Address: ... i

Signature of the first named/sole sharehalder

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. Noinstrument of proxy shall be valid unless
a) inthe case of an individual shareholder, it is signed by him/her or his/her attarney, duly authorised in writing,
b) inthe case of joint holders, it is signed by the shareholder first named in the register or his / her attomey, duly authorised in writing,
¢} inthe case of a body corporate signed by its officer or an attorney duly authorised in writing.

2. Aninstrument of proxy shall be sufficiently stamped and signed by the shareholder, if for any reason he/she is unable to sign, then
his / her mark shall be affixed thereto and attested by a Judge, Magistrate, Registrar or Suk»-Registrar of Assurances or othar Government
Gagzetted Officer or an Officer of Indian Overseas Bank.

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

b} acopyofthe power of attorney or autherity, certified by a Notary Public or a Magistrate, should be deposited at the Central Office
of Indian Overseas Bank with the Company Secretary, Indian Overseas Bank, Investor Relations Cell, Balance Sheet Management
Department, Central Office, 763, Anna Salai, Chennai 600 002, not [ess than FOUR DAYS before the date of the Annual General
Meeting i.e. on or before 05.00 p.m., the closing hours of the Bank on Friday, 06" July 2018.

Mo instrument of Proxy shall be valid unless it is duly stamped and it is in Form "B”.
An instrument of proxy depasitec with the Bank shall be irrevocable and final.

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

U

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

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

— — = 17/




Indian Overseas Bank
Central Office:763, Anna Salai, Chennai - 600 002
ATTENDANCE SLIP

{To be surrendered at the time of entry to the Venue)

Date [ 11 guly 2018

Time 10.00 a.m

Place | Auditorium, Staff Calfege, Indian Overseas Bank, Behind Vee Care Hospital, 100 Feet Road towards
Thirumangalam, 23%/7A Jawaharlal Nehru Road, Anna Nagar, Chennai - 600 040

Regd.FolioNo. | o DP ID & Client ID [

(it shares are not dematerialized) (If shares are dematerialized)

Name of the Shareholder o

Number of Shares

Signature of the Shareholder / Proxy/ Representative
present

| hereby record my presence at the Annual General Meeting of the Bank held on 11" July 2018 at Chennai.

Signature of the Shareho'der/ Proxy/ |
Authorised Representative
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