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Indian Overseas Bank
Central Office
763,Anna Salai, Chennai 600 002

NOTICE TO THE SHAREHOLDERS

Notice is hereby given that an Extraordinary
General Meeting of the sharcholders of
Indian Overseas Bank will be held on
Wednesday, 21" March, 2012 at 10.30 a.m. at
Kamraj Memorial Hall, New No. 492, Anna
Salai, Chennai 600 006 to transact the
following business:

1. To consider and if thought fit pass with or
without modification the following
resolution(s) as Special Resolution(s):

“RESOLVED THAT pursuant to the
provisions of the Banking Companies
(Acquisition and Transfer of Undertakings)
Act, 1970 and Indian Overseas Bank (Shares
and Meetings) Regulations, 2003 and subject
to the approvals, consents, sanctions. if any, of
Reserve Bank of India (RBI), Government of
India (GOI), 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 SEBI (Issue of Capital &
Disclosure Requirements) Regulations. 2009
(SEBI ICDR Regulations) and regulations
prescribed by RBI and all other relevant
authorities from time to time and subject to the
Listing Agreements entered into with the
Stock Exchanges where the equity shares of
the Bank are listed, consent of the shareholders
of the Bank be and is hereby accorded to the
Board of Directors of the Bank (hereinafter
called “the Board™ which shall be deemed to
include any Committee which the Board may
have constituted or hereafter constitute. to
exercise its powers including the powers
conferred by this Resolution)
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A) To create, offer, issue and allot up to
17,12,32,876 (Seventeen Crore Twelve
Lac Thirty Two Thousand Eight Hundred
and Seventy Six) equity shares of Rs.10/-
each (Rupees Ten only) for cash at Issue
Price of Rs. 97.82 per Equity Share
(Including premium of Rs. 87.82 per
Equity Share) as determined by the Board
in accordance with Regulation 76 (1) of
SEBI ICDR Regulations up to Rs. 1675
crore (Rupees Sixteen hundred and
Seventy five Crore) only on preferential
basis to Government of India (President
of India).

B) To create, offer, issue and allot up to
3,09,37,467 (Three Crore Nine Lac
Thirty Seven Thousand Four Hundred
and Sixty Seven) equity shares of Rs.10/-
each (Rupees Ten only) for cash at Issue
Price of Rs. 97.82 per Equity Share
(Including premium of Rs. 87.82 per
Equity Share) as determined by the Board
in accordance with Regulation 76 (IV) of
SEBI ICDR Regulations up to Rs.
302,63,03,022 (Rupees Three Hundred
Two Crore Sixty Three Lac Three
Thousand and Twenty Two) only on
preferential basis to Life Insurance
Corporation of India and / or various
Schemes of LIC (LIC).

"RESOLVED FURTHER THAT the
Relevant Date for determination of the Issue
Price is 17" February, 2012.”

"RESOLVED FURTHER THAT the Board
shall have authority and power to accept any
modification in the proposal as may be
required or imposed by the Government of
India / Reserve Bank of India / Securities and
Exchange Board of India/ Stock Exchanges
where the shares of the Bank are listed or such
other appropriate authorities at the time of
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according / granting their approvals, consents,
permissions and sanctions to issue, allotment
and listing thereof and as agreed to by the
Board."

"RESOLVED FURTHER THAT the said
equity shares to be issued shall rank pari passu
with the existing equity shares of the Bank and
shall be entitled to 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 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 equity shares 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 authorize to
the end and intent that the shareholders shall
be deemed to have given their approval thereto
expressly by the 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
Chairman and Managing Director or
Executive Directors or such other officer of
the Bank as it may deem fit to give effect to the
aforesaid Resolution."

By order of the Board of Directors

Y

(A.K. Bansal)

Executive Director

Place : Chennai
Date : 21/02/2012
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NOTES:

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

2. APPOINTMENT OF PROXY

A SHAREHOLDER ENTITLED TO
ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF
HIMSELF / HERSELF AND SUCH A
PROXY NEED NOT BEA SHAREHOLDER
OF THE BANK. The Proxy form, in order to
be effective, must be received by the General
Manager (Investor Relations), Indian
Overseas Bank, Central Office, 763,Anna
Salai, Chennai 600 002, not less than FOUR
DAYS before the date of the Extraordinary
General Meeting i.e., on or before the closing
hours of 05.00 p.m. on Friday 16" March,
2012.

3. APPOINTMENT OF AN
AUTHORISED REPRESENTATIVE

No person shall be entitled to attend or vote at
the meeting as a duly authorized
representative of a Company or any body
corporate which is a shareholder of the Bank,
unless a copy of the resolution appointing
him/her as a duly authorized representative,
certified to be the true copy by the Chairman of
the meeting at which it was passed, shall have
been deposited with the General Manager
(Investor Relations), Indian Overseas Bank,
Central Office, 763, Anna Salai, Chennai
600 002, not less than FOUR DAY S before the
date of the Extraordinary General Meeting,
1.e., on or before the closing hours of 05.00
p.m. on Friday 16" March, 2012.
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4. ATTENDANCE SLIP-CUM-ENTRY
PASS '

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

"Proxy" or

Explanatory Statement and Disclosure as
required to be made in terms of Chapter VII
(SEBIICDR Regulations)

a) Objects of the Preferential Issue
With a view to comply with BASEL (Il &

[II) requirements relating to capital
adequacy, there is an ever increasing need
to raise capital. Government of India
proposes to infuse additional equity
capital into the Bank to strengthen the
government owned financial institutions
and banks. The capital raised would be
utilized to shore up the capital adequacy
of the Bank and to fund the general
business needs of the Bank.

b) The proposed offer of equity shares will
be subscribed by Government of India —
the Promoter of the Bank, Life Insurance
Corporation of India and / or various
Schemes of LIC (LIC).

c) Shareholding Pattern before and after the
Issue will be as under :
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399 & UEet (17.02.2012 =)
Before the Issue (As on 17.02.2012)

WY H AR

After the issue

i v &t
&

No.of shares
held

ES
gfagradr

Percentage of
shareholding

Bl enkcal
&

No. of
shares held

FETRAT ht
gfervraar

Percentage of
shareholding

>

gadeRt it arkar

Promoter’s Holding
becead

Promoters

YT JihR
Government of India

40 7549 343

57 87 82 219*

foresft yeds

Foreign promoters

et U wrERd sateaat

Persons acting in concert

3q &Hed
Sub Total

40 75 49 343

57 87 82 219*

AT gaeent it aner

Non -Promoter Holding

T e

Institutional Investors

T 3Tg
LIC

69210 148

11.19

10 01 47 615*

12.20*

®

A 6 AR R
Mutual Funds and UTI

1 03 95 956

1.68

Wfév‘vﬁum,aﬁm

Banks, Financial Institutions,
Insurance Companies (Other

than LIC) (Central/State Govt.
Institutions/Non-Govt. Institutions)

5049 224

0.82

TRATRAR
FII's

29961771

4.84

ST %A
Sub Total (a+b+c)

4 54 06 951

7.34

AT
Others

fastt frg faara

Private Corporate Bodies

1 64 07 446

2.65

TR ST
Indian Public

75184133

12.15

TSRS / st
NRIs/OCBs

37 06 498

0.60

a alo Hio glr 9

FE 37

Any Other

12 84 824

0.20

3T Hel
Sub Total (a+b+c+d)

15.60

!

14 19 89 852

17.30

Het AT
Grand Total

9 65 82 901

61 87 49 343

100.00

82 09 19 686

100.00

*um oz g i qd et ot & 5 wfavm 6% 3R 9Ra THR . %1675
FIE & [3ft FEH & YR T GRG THR F1 SFE(A ST F a1 F T H1 7t
1 9 R WR / T 37 W & Yft Fre § ¥ wRad g @ a ansfed e s

\ TS A F T S et IS e A e wRata T |

*Number of Shares allotted to Government of India is arrived at assuming capital
contribution by Gol as Rs. 1675 crore and up to 5% of pre-issue equity capital by
LIC. Ifthere is any change in the capital contribution by Gol/LIC number of shares
to be allotted and percentage to equity capital will vary accordingly.
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d) The Bank endeavors to complete the issue
process within the prescribed time lines as
indicated in SEBI ICDR Regulations

e) As the issue is proposed to be made to the
Government of India the major shareholder
and Promoter of the Bank and LIC, there
would not be any change in control.

The Pre and Post issue shareholding of the
Government of India would be as under :

Number of Shares | Percentage to Capital
Pre Issue
{(as on 17th 40 75 49 343 65.87
February 2012)
Post Issue 57 87 82 219* 70.50*

The Pre and Post issue shareholding of the LIC
would be as under :

Number of Shares | Percentage to Capital

Pre Issue

(as on 17th 69210148 11.19
February 2012)

Post Issue 10 01 47 615* 12.20*

*Number of Shares allotted to Government of India is arrived at assuming
capital contribution by Gol as Rs. 1675 crore and up to 3% of pre-issue equity
capital by LIC. If there is any change in the capital contribution by Gof and LIC
number of shares to be allotted (to Gol and L1C) and percentage to equity capital
(both Gol and LIC) undergo change accordingly.

f)  The equity shares of the Bank have been
listed for more than six months and
accordingly, provisions of Regulation 76
(3) and 78 (5) of SEBI ICDR Regulations

are not applicable.

g) All the shares issued and allotted to the
Government of India shall be locked in
for a period of three years and shares
allotted to LIC shall be locked in for a
period of one year from the date of
Allotment.

h) The entire pre-preferential holding of
Central Government will be locked for a
period of six months commencing from

- the Relevant Date to a period of six
months from the date of allotment of
equity shares. Provisions relating to
Lock-in period of existing shareholding
donotapply to LIC.
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1)  The Certificate issued by the Statutory
Auditor(s) certifying that the issue is
being made in accordance with the
requirements of these regulations will be
tabled at the Extraordinary General
Meeting.

The Bank is in compliance with the conditions
of continuous listing of equity shares as
specified in the Listing Agreement with the
Stock Exchanges where the equity shares of
the Bank are listed.

The Government of India has not sold any
equity shares of the Bank during the six

“months preceding the relevant date.

LIC being an insurance Company with Public
Interest and is exempt from the provisions of

~ Regulation 72 (2) of the Regulations relating

to non selling of equity shares during the six
months preceding the Relevant Date.

None of the Directors of the Bank are

concerned or interested in the resolution.

By order of the Board of Directors

™Y

(A.K. Bansal)

Executive Director

Place : Chennai
Date : 21/02/2012
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A Indian Overseas Bank
Y Central Office, 763.Anna Salai, Chennai — 600 002

0%

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

\ Regd. Folio j
| (If not dematerialised) |
\ DP ID |
|
" Clic Client ID \
\L (If dematerialised) “
I/'We resident(s) of in the
district of . in the State of being a shareholder / shareholder(s) of Indian Overseas

Bank, Chennai, hereby appoint Shri /Smt. resident of
in the district of in the State of ) » OR failing him/her,
Shri/Smt. resident of in the district of
in the state of as my / our proxy to vote forme / us and on

my / our behalf at the Extraordinary General Meeting of the shareholders of Indian Overseas Bank to be held on
21st March, 2012 at 10:30 A.M. at Kamraj Memorial Hall, New No. 492, Arma Salai, Chennai 600 006 and at
any adjournment thereof.

Signed this day of 2012. Please Affix
Re.1/- Revenue
Stamp
Signature of Proxy
Name:
Address : Signature of First named/Sole Shareholder

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. Noinstrument of proxy shall be valid unless
a) inthecase of anindividual shareholder, it is signed by him/her or his/her attorney, duly authorised in writing,
b) inthecase of joint holders, itis signed by the shareholder first named in the register or his / her attorney, duly authorised in writing,
¢) inthecase of abody corporate signed by its officer or an attorney duly authorised in writing.

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

3. Theproxy together with
g a) the power of attorney or other authority (if any) under which it is signed, or
b) acopy of the power of attorney or authority, certified by a Notary Public or a Magistrate, should be deposited at the Head Office of
Indian Overseas Bank with the General Manager (Investor Relations), Indian Overseas Bank, Central Office, 763,Anna Salai,

Chennai 600 002 ,not less than FOUR DAYS before the date of the Extraordinary General Meeting i.e. on or before the closing
hours 0of 05.00 p.m. on Friday 16th March, 2012.

4. Noinstrument of Proxy shall be valid unless it is duly stamped.
1. Aninstrument of proxy deposited with the Bank shall be irrevocable and final.
2. Inthecase ofan instrument of proxy granted in favour of two grantees in the alternative, not more than one form shall be executed.

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

4. Noperson shall be appointed as duly authorised representative or a proxy who is an officer or an employee of Indian Overseas Bank.

10



_______.____.______}(_______________________-.._____________8,<___________

<
&

TSI NaTHIS deh

FErT ST, 763, 3100 °@re, 949 600002

Iuteerfa u=ift
(95 & TH R JSY & THT T H T 2)

%

a’tg : 21 w\r=t 2012
7 gaE 10.30 o
F : SIS WIS &7, 98 §6.492, 2700 |reA, ==t 600 006

¥ &' &t WTURUT doek W 3Tt SURYTY TagRT &= hidT g

TR/ gt /3ufter
yfafafer & gwaer
S 4 ‘ iftameet
FATZT ST
(a2 TTsltEa 78 €) (afe TS TE €)
I Rl ATH
T H G
________________________ %(.-______________________
A .
N EAERE] MaTHIST Sk
Y FHg T, 763,300 9, =99 600002
TavT O
(A3 & FHIRA T TET AT R)
W/ TRt /3afted
T & gemR
el s Erftamget
FART S

(afz STl 74 2) (af% AHrTHH 7 2)
I I A1
T S G

VIRERH / JTt 1 g & Wftgd WAy § o0y & 5 3 sudad yaw - off WA F e
Wmmwmmiwmm%mwﬁl T TS G / A9 F
are &t srra i | et oft arer § S % o e T W STty yaer o e s

11



A .
AA Indian Overseas Bank

XYW Central Office, 763.Anna Salai, Chennai — 600 002

ATTENDANCE SLIP
(to be surrendered at the time of Entry to the Venue)

Date: 21st March, 2012
Time: 10.30 A.M
Place: Kamraj Memorial Hall, New No. 492, Anna Salai, Chennai 600 006

I hereby record my presence at the Extraordinary General Meeting of the Bank.

Signature of the Shareholder/ Proxy/
Representative present

Regd. Folio DPID
Client ID
(If not dematerialised) (If dematerialised)

Name of the Shareholder

Number of Shares

¥

A Indian Overseas Bank
Y Central Office, 763.Anna Salai, Chennai — 600 002

ENTRY PASS
(To be retained throughout the meeting)

\O%
<

Signature of the Shareholder/ Proxy/
Representative present

Regd. Folio DPID
Client ID
(If not dematerialised) (If dematerialised)

Name of the Shareholder

Number of Shares

Shareholders / proxy or authorised representative of shareholders are requested to produce the above
Attendance Slip, duly signed in accordance with their specimen signatures registered with the Bank,
alongwith the entry pass, for admission to the venue. The admission will, however, be subject to
verification/checks, as may be deemed necessary. Under no circumstances, any duplicate Attendance Slip
will be issued at the entrance to the meeting.

12




