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INDIAN OVERSEAS BANK
Central Office, 763 Anna Salai, Chennai 600 002

NOTICE TO THE SHAREHOLDERS

NOTICE is hereby given pursuant to Regulation 57
of the Indian Overseas Bank (Shares and Meetings)
Regulations, 2003 (Amended up to 2008) that an
Extraordinary General Meeting of the Shareholders
of Indian Overseas Bank will be held on Wednesday,
the 26th November, 2014 at 10.30 A.M. at Narada
Gana Sabha (Sathguru Gnanananda Hall), 314 TTK
Road, Chennai — 600 018 to transact the following
business:

To elect two Directors from amongst the shareholders
of the Bank (other than the Central Government) in
terms of Section 9(3)(i) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970
(hereinafter referred to as the “Act”) read with the
Banking Regulation Act, 1949 and Nationalized Banks
(Management And Miscellaneous Provisions) Scheme,
1970 (hereinafter referred to as the “Scheme”) and
the Indian Overseas Bank (Shares and Meetings)
Regulations, 2003 (Amended up to 2008) (hereinafter
referred to as “the Regulations”) made pursuant to
Section 19 of the Act, and Notification No.DBOD
No.BC N0.46/29.39.001/2007-08 dated November 01,
2007 read with No.DBOD.BC.N0.95/29.39.001/2010-11
dated May 23, 2011 of Reserve Bank of India (hereinafter
referred to as “RBI Notification”) and GOI Letter dated
03 September 2013 on Guidelines for appointment of
Part Time Non Official Directors in Public Sector Banks,
by passing the following resolution:-

“RESOLVED THAT two Directors elected from amongst
shareholders other than the Central Government
pursuant to Section 9(3)(i) of the Act read with
relevant Scheme, Regulations made thereunder and
RBI Notifications etc., be and are hereby appointed
elected as the Directors of the Bank to assume office
from 8" December 2014 and shall hold office until the
completion of a period of three years from the date of
such assumption of office as Directors”.

(By Order of the Board of Directors)
For Indian Overseas Bank

(Atul Agarwal)
Executive Director

Place : Chennai- 600 002
Date : 20" October, 2014
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NOTES

1.

EXPLANATORY STATEMENT:

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

VOTING RIGHTS:

In terms of sub-section (2E) of Section 3 of the
Act, no shareholder of the corresponding new
Bank, other than the Central Government, shall be
entitled to exercise voting rights in respect of any
shares held by him/her in excess of ten per cent
of the total voting rights of all the shareholders
of the Bank.

Subject to the above, as per Regulation 68,
each shareholder who has been registered
as a shareholder on the Specified Date i.e, on
Friday, the 24h October, 2014 will be entitled
to participate (to nominate, contest and vote) in
the Election of two Shareholders’ Directors of the
Bank (Elections) and shall have one vote for each
share held by him/her as on the Specified Date to
vote on the items on the agenda.

As per Regulation 10 of the Regulations, 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 is only
entitled to attend the meeting and is only eligible
to nominate, contest and vote in the meeting.

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
PROXY NEED NOT BE A SHAREHOLDER OF
THE BANK.

HOWEVER THE PROXY SO APPOINTED WILL
NOT HAVE ANY RIGHT TO SPEAK AT THE
MEETING. NO PERSON SHALL BE APPOINTED
AS A PROXY WHO IS AN OFFICER OR AN
EMPLOYEE OF INDIAN OVERSEAS BANK.

As per Regulations 70(vi), the grantor of an
instrument of proxy shall not be entitled to vote in
person at the meeting to which such instrument

¢
¢

relates.

The Proxy Form, in order to be effective, must be
received at the Central Office of the Bank with the
Assistant General Manager, Investor Relations
Cell, Balance Sheet Management Department,
Central Office, Indian Overseas Bank, 763,
Anna Salai, Chennai - 600 002, not less than
FOUR DAYS before the date of the Extraordinary
General Meeting i.e., on or before 05.00 P.M., the
closing hours of the Bank on Friday, the 21st
November, 2014.

APPOINTMENT
REPRESENTATIVE:

OF AN AUTHORIZED

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 a true
copy by the Chairman of the meeting at which it
was passed, has been deposited at the Central
Office of the Bank with the Assistant General
Manager, Investor Relations Cell, Balance Sheet
Management Department, Central Office, Indian
Overseas Bank, 763, Anna Salai, Chennai 600
002,, not less than FOUR DAYS before the date
of the Extraordinary General Meeting i.e., on or
before 05.00 P.M, the closing hours of the Bank
on Friday, the 21st November, 2014.

ATTENDANCE SLIP-CUM-ENTRY PASS-CUM -
BALLOT PAPER PASS:

For the convenience of the shareholders,
Attendance  Slip-Cum-Entry  Pass-cum-Ballot
Paper Pass is annexed to this Notice. Shareholders
|/ Proxy holders / Authorized Representatives are
requested to fill in and 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 “Proxy” or “Authorized
Representative” as the case may be. The portion
of Ballot Paper Pass shall be surrendered to obtain
Ballot Paper at the time of Poll.

TRANSFERS:

Share certificates along with transfer deeds
should be forwarded to the Share Transfer Agent

2/
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at the address given elsewhere in this Notice for
the transfer of shares of the Bank.

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,

1t 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

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

Shareholders are requested to up date and
intimate the e-mail addresses and the telephone
and mobile numbers to enable the Bank to contact
in case of need.

&

EXPLANATORY STATEMENT
ELECTION OF DIRECTORS:

Your Bank had elected two Directors viz. Shri.
A.V.Sardesai and Shri Sadagopan, from amongst
the shareholders other than Central Government on
18.11.2011 and they assumed office on 08.12.2011.
Their term of office comes to an end on 07.12.2014.

With a view to fill in the vacancies that will arise on
08.12.2014, your Bank proposes to conduct Election
of Shareholder Directors at an Extraordinary General
Meeting convened on Wednesday, 26" November,
2014.

The shareholders (other than the Central Government)
are therefore entitled to send their nominations as
per the procedure detailed in various and relevant
Act / Scheme /Regulations / Notification /Directions
from the Central Government, the relevant extracts
|/ portions of which are reproduced hereunder. Upto
two directors will be elected either after the scrutiny of
the nominations which the shareholders submit to the
Bank and determination of their Fit & Proper Status by
the Nomination Committee of the Board or subsequent
election at the Extraordinary General Meeting. A
Director so elected shall be deemed to have assumed
office from 8" December, 2014 and will hold office for a
period of three years from the date of such assumption.
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LEGAL PROVISIONS:

The following table indicates the provisions contained in various Acts/ Regulation Act/ Scheme/ Regulations/
Notifications/Directions from Central Government applicable in this regard:

ACT/SCHEME/REGULATIONS/ PROVISIONS SHORT PARTICULARS
NOTIFICATIONS/DIRECTIONS
The Banking Regulation Act, 1949 Section 5 (n-e) » Substantial Interest

Section 16 (1) » Prohibition of Common Directors

Section 20 » Restrictions for granting loan or advance to or on behalf
of any of its directors

The Banking Companies (Acquisition and | Section 3 (2E) » Restriction on voting rights
Transfer of Undertakings) Act, 1970 Section 9(3)(i) » No. of directors to be elected by the shareholders

Sec.9(3A)(A)to(C) |» Special knowledge in certain fields

Section 9(3AA) » No person shall be eligible to be elected as director

Section 9(3AB) unless he is a person having fit and proper status based
upon track record, integrity and such other criteria as
RBI may prescribe.

Section 9(3B) » Right of RBI to remove a director so elected who does
not fulfill the requirements of Section 9(3A) and 9(3AA)
of the said Act.

Section 13(2) » Obligation as to fidelity and secrecy

The Nationalised Banks (Management|Clause 9(4) » Term of office of elected directors

And Miscellaneous Provisions) Scheme, | Clause 10 » Disqualifications from being elected as a Director of the
Bank

1970 Clause 11 » Vacation of office of Director

Clause 11A » Removal from office of an elected Director

Clause 11B » Filling of casual vacancy in the office of an elected
Director

Clause 12(8) » Disclosure of interest by directors in certain

arrangements in which they are interested.

Indian Overseas Bank (Shares and

Regulation 10

Exercise of rights of joint holders

»
Meetings) Regulations 2003 Regulation 61 » Voting at General Meetings
(Amended upto 2008) Regulation 63 » Directors to be elected at General Meetings
Regulation 64 » List of Shareholders
Regulation 65 » Nomination of candidates for election
Regulation 66 » Scrutiny of nominations
Regulation 67 » Election disputes
Regulation 68 » Determination of voting rights
Regulation 69 » Voting by duly authorized representative
Regulation 70 » Proxies
RBI Notification No. DBOD. No. BC. No. Pursuant to Fit and Proper criteria for elected directors on the board of
46 and 47/29.39.001/2007-08 dated | Section 9(3AA) and | nationalized banks
01.11.2007 and No. DBOD. BC. No.| Section 9(3AB)
95/29.39.001/2010-11 dated 23.05.2011 of The Banking
Companies
(Acquisition
and Transfer of
Undertakings) Act,
1970

Letter dated 3 September 2013 vide
Ref . No. 16/83/2013-BO.| issued by
Government of India, Ministry of Finance,
Department of Financial Services and
Guidelines for Selection of Part-time Non-
Official Director dated 01.06.2011.

Guidelines for appointment of Part Time Non Official
Directors in Public Sector Banks.

RBI Master Circular DBOD. No. BC.
16/13.03.00/2014-15 dated July 1, 2014

Granting loans and advances to relatives of Directors

Clause 49 of the Listing Agreemenet

Provisions relating Independent Director
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For the convenience of the shareholders, the relevant
extracts from the Act, Regulation Act, the Scheme/
Regulation as well as RBI Notifications No. DBOD.No.
BC.No.46 and 47/29.39.001/2007-08 dated 01.11.2007
and No.DBOD.BC.N0.95/29.39.001/2010-11 dated
23.05.2011 and GOI Guidelines will be hosted in the
Bank’s website, www.iob.in. Such extracts will also
be e-mailed to the intending candidates on receipt of
a written request addressed to the Assistant General
Manager (Investor Relations Cell), Balance Sheet
Management Department, Central Office, Indian
Overseas Bank, 763, Anna Salai, Chennai - 600 002
on or before the last date fixed for submission of
nomination forms viz. Tuesday, 11" November, 2014.

2. In terms of Section 9(3AA) of the Act and RBI
notification, a candidate being a shareholder of the
Bank desires to be a Director of the Bank should
possess ‘Fit and Proper’ status. Further the elected
Director should execute a Deed of Covenants
and is required to furnish annual declarations as
prescribed by the Reserve Bank of India in this

regard.

DISQUALIFICATIONS FROM BEING ELECTED AS A
DIRECTOR OF THE BANK

In terms of Clause 10 of the Scheme, a person shall
be disqualified for being appointed, as and for being
a Director:

PARTICIPATION IN ELECTION: a) if he has at any time been adjudicated an insolvent
Such of those shareholders whose name appear on orlt::a;]s. susr:jinde.d payment or has compounded
the Register of Shareholders / Beneficial Owners as Wwith his creditors, or
furnished by NSDL / CDSL as on the Specified Date b) if he has been found to be of unsound mind and
i. e., on Friday, 24th October, 2014 shall be entitled stands so declared by a competent court; or
to p?rticipatca_ L.e. nominate, contest and vote in c) if he has been convicted by criminal court of an
election of directors from amongst Shareholders offence which involves moral turpitude; or
other than the Central Government.
d) ifheholds any office of profit under any nationalized
QUALIFICATIONS REQUIRED FOR BEING ELECTED Bank or State Bank of India constituted under sub-
AS A DIRECTOR OF THE BANK section (1) of Section 3 of the State Bank of India
1. In terms of Section 9(3A) of the Act, a candidate, Act, 1955 or any Subsidiary Bank as defined in
being a shareholder of the Bank and who desires Section 3 of the State Bank of India (Subsidiary
to be elected as Director of the Bank under Section Banks) Act, 1959, except for holding the post
9(3)(i) of the Act shall of whole time Director, including the Managing
. . . . Director and Directors nominated under clauses
A. have special knowledge or practical experience in , :
) (e) and (f) of sub-section (3) of Section 9 of the Act
respect of the one or more of the following matters
namely:- from among the employees of the Bank and
a) agriculture and rural economy e) if he is not found to be ‘fit and proper’ person in
, terms of Notification of Reserve Bank of India -
b) bank
) banking DBOD. No. BC. No. 46/29.39.001/2007-08 and
C) co-operation DBOD No. 47/29.39.001/2007-08 dated 01.11.2007
d) economics by the Nomination Committee of the Directors of
e) finance the Bank.
f) law f) if heis not found to complying with the Guidelines
i issued by the Central Government in this regard.
g) small scale industry
. List of Shareholders
any other matter the special knowledge of, and . _ . _
practical experience in which, would, in the opinion As provided in Regulation 64 of the Regulations, a copy
of the Reserve Bank of India be useful to the Bank: of the List of Shareholders (ln electronic form i.e., (CD)
or " orsuch other media) will be available from the Assistant
General Manager, Investor Relations Cell, Balance Sheet
B. represents the interest of depositors; or Managment Department, Indian Overseas Bank, 763,

represents the interest of farmers, workers and
artisans

Anna Salai, Chennai at the Central Office of the Bank
from Wednesday, the 5" November, 2014 onwards for
purchase by Shareholders on payment of Rs.50,000/-

o/
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(Rupees fifty thousand only) by Demand Draft / Pay
Order in favor of “Indian Overseas Bank” payable at
Chennai. The candidates desirous of purchasing the
said list shall have to give an undertaking that the list
will be used in canvassing for the election and shall not
be used for any other purpose whatsoever.

The Register of Shareholders will be open for inspection
on all working days (other than Sundays and Bank
Holidays) i.e, Monday to Friday between 11.00 A. M. to
4.00 PM. and on Saturday between 11.00 A.M. to 1.00
PM. at the Bank’s Central Office at 763, Anna Salai,
Chennai 600 002.

If any shareholder requires a copy or computer print of
select / part information of the same shall be supplied
to him on prepayment at the rate of Rs.5/- for every
1,000 words or fractional part thereof required to be
copied.

NOMINATION OF CANDIDATES FOR ELECTION:

Interms of Regulation 65 of the Regulations and in terms
of Notifications of Reserve Bank of India Notification
DBOD No. BC. No. 46 & 47 /29.39.001/2007-08
dated 01.11.2007 read with No.DBOD.BC.No.95/
29.39.001/2010-11 dated 23.05.2011 and other
applicable provisions of Acts, nomination of a candidate
for election as a Director shall be valid provided:

a) He/sheisashareholder holding not less than 100
(One hundred) shares of the Bank as on Friday,
the 24th October 2014 being the Specified Date
of reckoning for participation in the election and
continues to hold a minimum of 100 shares till the
date of the meeting and thereafter till the end of

his/her tenure, if he/she is elected.

b) As on Wednesday, 11" November, 2014, being the
last date for receipt of nomination, he / she is not
disqualified to be Director under the Act / Scheme

/ Regulation / RBI Notifications/ GOl Guidelines.

The nomination is in writing signed by at least one
hundred shareholders entitled to elect Directors
under the Act or by their duly constituted attorney,
provided that a nomination by shareholder who is
a company may be made by a resolution of the
Directors of the said Company and where it is so
made, a copy of the resolution certified to be true
copy by the Chairman of the meeting at which it
was passed shall be dispatched to the Central
Office of the Bank addressed to the General
Manager, Investor Relations Cell, Balance Sheet
Management Department, Indian Overseas
Bank, Central Office, 763, Anna Salai, Chennai
- 600 002 and such copy shall be deemed to be a

¢
¢

nomination on behalf of such Company.

e

The nomination is accompanied by a declaration
signedbythe candidate beforeaJudge, Magistrate,
Registrar or Sub-Registrar of Assurances or other
Gazetted Officer or an officer of the Reserve Bank
of India or any Nationalized Bank, that he / she
accepts the nomination and is willing to stand for
election, and that he / she is not disqualified either
under the Act or the Scheme or the Regulations or
applicable GOI Guidelines from being a Director
along with his / her personal details (bio data)
duly signed and affirming that such details are
true to the best of his / her knowledge and belief
and also his / her undertaking to keep the Bank
fully informed as soon as possible of such events
which are relevant to the information, subsequent
to the declaration.

The nomination forms and declaration form are
as prescribed by the Regulation and as per the
proforma annexed (The proforma is also available
on the Bank’s website, www.iob.in)

He / She is not disqualified under the
Regulation Act, or the Act or the Scheme or the
Regulations, and RBI Notification No.DBOD
No.BCNO.46/29.39.001/2007-08 dated 01.11.2007
and GOI Guidelines dated 01.06.2011.

SUBMISSION OF NOMINATION FORMS

Shareholders desirous of contesting the election of the
Directors of the Bank from amongst the shareholders,
other than the Central Government should submit:

a)
b)

Duly filled in Declaration Form;

Nominations from  minimum of hundred
shareholders entitled to participate in the election;

c) Personal Information, Declaration and Undertaking
in the formats annexed to the Notice together
with the connected documents, testimonials,
viz. self attested copies of Bio-data, Certificate of
Educational Qualifications, Experience, etc., in a
sealed envelope to the General Manager, Investor
Relations Cell, Balance Sheet Management
Department, Indian Overseas Bank, Central
Office, 763, Anna Salai, Chennai - 600 002
on any working day not less than fourteen days
before the date fixed for the Extraordinary General
Meeting i.e., on or before 5.00 PM., on Tuesday,
the 11" November, 2014.

The said nomination forms and other documents
should be complete in all respects failing which,
the nominations are liable to be rejected.

N
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SCRUTINY OF NOMINATIONS AND ELECTION OF
DIRECTORS:

a) Nominations shall be scrutinized on Wednesday,
the 12" November, 2014 the first working day
following the date fixed for the receipt of the
nominations and in case any nomination is not
found to be valid, the same shall be rejected after

recording the reasons therefor.

Nominations shall also be subjected to scrutiny by
the Nomination Committee of the Board in terms of
RBI Notifications / GOI guidelines.

If there are only two or less that two
valid nominations for the vacancies to be
filed by the election, the candidates so
nominated shall be deemed to be elected
forthwith and their names and addresses
shall be published as so elected. In
such an event the Extraordinary General
Meeting will stand cancelled. The newly
elected directors will assume office on 8th
December, 2014.

If there are more than two valid nominations, the
names of the candidate shall be published in the
newspaper/s. Election will be held and candidates
polling the majority of the votes at the election will
be deemed to have been elected and their names
will be announced by the Chairman and also
published in newspapers.

POLL PROCESS ON November 26, 2014:

The voting for Agenda pertaining to Election of Directors
shall be done by Poll. The issue of Ballot Paper/s
will commence immediately after an announcement
in this regard is made by the Chairman & Managing
Director and continue upto 1.30 PM. Ballot Papers
shall be issued at the Counters set up for this purpose
to the shareholders / Proxy holders / authorized
representatives on surrender of Ballot Paper pass
issued at the time of registration. The number of votes
will be equivalent to the number of shares held by them
on Friday, 24" October, 2014.

¢

¢

Shareholders may exercise their right by affixing a
rubber stamp (X) against the names of two candidtes
of their choice in the Ballot Paper and deposit them
in the Ballot Box(es).The counting of votes would be
taken up thereafter and result will be announced by the
Chairman of the meeting.

The entire process of Poll and Election would be
conducted by the Returning Officer appointed by
the Bank, an Independent Consultant (Scrutinizer)
appointed for the said purpose by the Bank and would
be overseen by the Central Government Nominee who
will act as an Observer.

Withdrawal of Nominations:

If any candidate desires to withdraw his/her nomination,
he/she would be entitled to do so by sending a letter or
fax at any time prior to closing hours of the Bank i.e.
5.00 PM., on Tuesday, the 25th November, 2014.

Disputes:

If there is any dispute, the same will be settled as per
Regulation 67 of the Regulations.

Extracts:

Extracts of the relevant portions of the applicable Act
/ Scheme / Regulations / Notification / GOI Guidelines
are annexed for the benefit of the shareholders.

Interest of Directors:

Directors of the Bank to the extent of their shareholding
and such Directors who file their nominations may be
deemed to be concerned or interested in the aforesaid
item of business.

(By Order of the Board of Directors)
For Indian Overseas Bank

o

(Atul Agarwal)
Executive Director

Place : Chennai- 600 002
Date : 20" October, 2014
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ELECTION OF DIRECTORS - EXTRACTS OF
RELEVANT ACTS, SCHEME AND REGULATIONS,
ETC.

In terms of Section 9(3)(i) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970,
the Shareholder Directors shall have to be appointed
depending upon the extent of capital issued under
clause (c) of sub-section (2B) of Section 3 of the Act.

The relevant Sections of the Banking Regulations Act,
1949, the Banking Companies (Acquisition and Transfer
of Undertakings) Act, 1970, the Nationalized Banks
(Management & Miscellaneous Provisions) Scheme,
1970 as amended and the relevant regulations of Indian
Overseas Bank (Shares and Meetings) Regulations,
2008 respectively in this regard, are reproduced below
for the information of the shareholders.

THE BANKING REGULATION ACT, 1949

Section 5 (n-e) “Substantial Interest
() Inrelation to a company, means the holding of a
beneficial interest by an individual or his spouse
or minor child, whether singly or taken together in
the shares thereof, the amount paid up on which
exceeds five lakhs of rupees or ten percent of the

paid-up capital of the company, whichever is less.

In relation to a firm, means the beneficial interest
held therein by the individual or his spouse or
minor child, whether singly or taken together,
which represents more than ten percent of the
total capital subscribed by all the partners of the
said firm.

(i

Prohibition of Common Directors — Section 16(1)

No Banking Company incorporated in India shall have
as a Director on its Board of Directors, any person who
is a Director of any other Banking Company.

Restrictions on Loans and Advances - Section 20

1)  Notwithstanding anything to the contrary contained
in Section 77 of theCompanies Act, 1956 (1 of

1956), no Banking Company shall —

a) grant any loans or advances on the security of its
own shares, or
b) enterinto any commitment for granting any loan or

advance to or on behalf of -

any of its Directors
(i) any firm in which any of its Directors is
interested as partner, manager, employee or

guarantor, or

¢
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(i) any company not being a subsidiary of the
Banking Company or a Company registered
under Section 25 of the Companies Act,
1956 (1 of 1956), or a Government Company
of which or the subsidiary or the holding
company of which any of the Directors of the
Banking Company is a Director, Managing
Agent, Manager, Employee or guarantor or in
which he holds substantial interest, or

(iv)

any individual in respect of whom any of its
Directors is a partner or guarantor.

Where any loan or advance granted by a Banking
Company is such that a commitment for granting
it could not have been made if Clause (b) of sub-
section (1) had been in force on the date on which
the loan or advance was made or is granted by
a Banking Company after the commencement of
Section 5 of the Banking Laws (Amendment) Act,
1968 (58 of 1968), butin pursuance of acommitment
entered into before such commencement, steps
shall be taken to recover the amounts due to
the Banking Company on account of the loan or
advance together with interest, if any, due thereon
within the period stipulated at the time of the grant
of loan or advance or where no such period has
been stipulated, before the expiry of one year
from the commencement of the said Section 5;
Provided that the Reserve Bank may, in any case
on application in writing made to it by the Banking
Company in this behalf, extend the period for the
recovery of the loan or advance until such date,
not being a date beyond the period of three years
from the commencement of the said Section 5
and subject to such terms and conditions, as the
Reserve Bank may deem fit :

Provided further that this sub-section shall not
apply if and when the Director concerned vacates
the office of the Director of the Banking Company,
whether by death, retirement, resignation or
otherwise.

No loan or advance, referred to in sub-section (2),
or any part thereof shall be remitted without the
previous approval of the Reserve Bank, and any
remission without such approval shall be void and
of no effect.

Where any loan or advance referred to in sub-
section (2), payable by any person, has not been
repaid to the Banking Company within the period
specified in that sub-section, then such period
shall, if he is a Director of such Banking Company
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on the date of the expiry of the said period, be
deemed to have vacated his office as such on the
said date.

Explanation in this Section -

a) “Loan or advance” shall not include any
transaction which the Reserve Bank may,
having regard to the nature of the transaction,
the period within which, and the manner and
circumstances in which, any amount due
on account of the transaction is likely to be
realized, the interest of the depositors and
other relevant considerations, specify by
general or special order as not being a loan
or advance for the purpose of this Section;

b) “Directors” includes a member of any Board or
Committee in India constituted by a Banking
Company for the purpose of managing, or
for the purpose of advising it in regard to the
management of, all or any of its affairs.

5) If any question arises whether any transaction is
a loan or advance for the purpose of this Section,
it shall be referred to the Reserve Bank, whose
decision thereon shall be final.

THE BANKING COMPANIES (ACQUISITION AND
TRANSFER OF UNDERTAKINGS) ACT, 1970

Restrictions on voting rights

Section 3(2E) No shareholder of the corresponding
new Bank other than the Central Government shall be
entitled to exercise voting rights in respect of any shares
held by him in excess of ten per cent of the total voting
rights of all the shareholders of the corresponding new
Bank.

Composition of the Board of Directors

Section 9 (3) (i) Where the capital issued under clause
(c) of sub-section (2B) of Section 3 is :-

a) not more than sixteen per cent of the total paid up
capital, one Director

b) more than sixteen per cent of the total paid up
capital, but not more than thirty two per cent of the
total paid up capital, two Directors.

c) more than thirty two per cent of the total paid-
up capital, three Directors to be elected by the
shareholders other than the Central Government
from amongst themselves.

Provided that on the assumption of charge after election
of any such directors under this clause, equal number
of directors nominated under clause (h) shall retire in

¢

¢

such manner as may be specified in the Scheme.

Provided further that in case the number of directors
elected, on or before the commencement of the Banking
Companies (Acquisition and Transfer of Undertakings)
and Financial Institutions Laws (Amendment) Act,
2006, in a corresponding new Bank exceed the
number of directors specified in sub-clause () or sub-
clause (ll) or sub-clause (lll), as the case may be,
such excess number of directors elected before such
commencement shall retire in such manner as may be
specified in the scheme and such directors shall not be
entitled to claim any compensation for the premature
retirement of their term of office.

Section 9(3A) The Directors to be elected under the
said clause (i) shall -

(A) have special knowledge or practical experience in
respect of the one or more of the following matters,
namely-

i) Agriculture and rural economy
i) Banking

i) Co-operation

iv) Economics

v) Finance

vi) Law

vii) Small scale industry

viii) any other matter the special knowledge of,
and practical experience in, which would, in
the opinion of the Reserve Bank be useful to
the Bank.

(B) represent the interests of depositors; or

(C) represent the interest of farmers, workers and
artisans

Section 9(3AA) Without prejudice to the provision of
sub-section 3(A) and notwithstanding anything to the
contrary contained in this Act or in other law for the time
being in force, no person shall be eligible to be elected
as a Director under Clause (i) of Sub-Section (3) unless
he is a person having ‘fit and proper status’ based
upon track record, integrity and such other criteria as
the Reserve Bank may notify from time to time in this
regard.

Section 9(3AB) The Reserve Bank may also specify
in the notification issued under sub-section 3(AA), the
Authority to determine the ‘Fit and Proper’ status, the
manner of such determination, the procedure to be
followed for such determination and such other matters
as may be considered necessary or incidental thereto.
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Section 9(3B) Where the Reserve Bank is ofthe opinion  ¢) if he has been convicted by criminal court of an
that any Director of a Bank elected under clause (i) offence which involves moral turpitude;or
of sub-section (3) does not fulfill the requirements d) ifheholdsany office of profit under any Nationalized

of sub-section (3A) and (3AA), it may after giving to
such Director and the Bank a reasonable opportunity
of being heard, by order, remove such Director and
on such removal, the Board of Directors shall co-opt
any other person fulfilling the requirements of sub-
section (3A) and (3AA), as a Director in place of the
person so removed till a Director is duly elected by the
shareholders of the Bank in the next Annual General
Meeting and the person so co-opted shall be deemed
to have been duly elected by the shareholders of the
Bank as a Director.

Obligation as to Fidelity and Secrecy:

Section 13(2): Every Director, member of a local Board
or a Committee, or Auditor, Advisor, Officer or other
employee of a corresponding new Bank shall before
entering upon his duties, make a declaration of fidelity
and secrecy in the form set out in the Third Schedule.

THE NATIONALISED BANKS (MANAGEMENT AND
MISCELLANEOUS PROVISIONS) SCHEME, 1970

Clause 4: Manner of Retirement of Nominee
Directors

The directors referred to in clause (h) of sub-section
(8) of Section 9 of the Act, shall retire by rotation, when
the elected directors assume charge, in such manner
that the directors who have been longest in office
since last nomination, shall retire first and as between
persons, who became directors on the same day, those
who are to retire, shall, in default of or subject to any
agreement among themselves, be decided by the
Central Government.

Clause 9:Term of office of elected directors
Clause 9(4):

An elected Director shall hold office for three years
and shall be eligible for re-election. Provided no such
Director shall hold office continuously for a period
exceeding six years.

Clause 10: Disqualification of Directors

A person shall be disqualified for being appointed as
and for being a Director:-

a) if he has at any time been adjudicated an insolvent
or has suspended payment or has compounded
with his creditors or

b) if he has been found to be of unsound mind and
stands so declared by a competent court; or

Bank or State Bank of India, constituted under
sub-section (1) of Section 3 of the State Bank of
India Act, 1955 or any subsidiary Bank as defined
in Section 3 of the State Bank of India (Subsidiary
Banks) Act, 1959, except for holding the post of
a whole-time Director, including the Managing
Director and Directors nominated under clauses
(e) and (f) of sub-section (3) of Section 9 of the Act
from amongst the employees of the Bank.

Vacation of office of Directors
Clause 11

1) If a Director becomes subject to any of the
disqualifications specified in clause 10 or is absent
without leave of the board for more than three
consecutive meetings thereof, he shall be deemed
to have vacated his office as such and thereupon
his office shall become vacant.

2) The Chairman or a whole-time Director including
the Managing Director or a Director referred to in
clause (b) or clause (c) or clause (d) of sub section
3 of Section 9 of the Act may resign his office
by giving notice thereof in writing to the Central
Government and on such resignation being
accepted by that Government shall be deemed
to have vacated his office; and any other Director
may resign his office by giving notice thereof
in writing to the Central Government and such
resignation shall take effect on the receipt of the
communication of the resignation by the Central
Government.

3) Without prejudice to the provision of the foregoing
sub-clauses, the office of a Director referred to in
clause (e) or clause (f) of sub-section 3 of Section
9 of the Act shall become vacant as soon as the
Director ceases to be a workman or an employee
other than workman of the Nationalized Bank of
which he is a Director.

4) Where any vacancy occurs in the office of a
Director other than an elected Director, it shall be
filled in accordance with sub-section (3) of Section
9 of the Act.

Removal from office of an elected Director
Clause 11A

The shareholders, other than the Central Government,
may, by a resolution passed by the majority of the
votes of such shareholders holding in the aggregate,
not less than one half of the share capital held by all
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such shareholders, remove any Director elected under
Clause (i) of the sub-section (3) of Section 9 and elect
in his stead another person to fill the vacancy.

Filling of vacancy in the office of an elected Director
Clause 11B

1)  Where any vacancy occurs before the expiry of the
term of office of an elected Director, the vacancy

shall be filled by election.

Provided that where the duration of vacancy is
likely to be less than six months, the vacancy may
be filled by the remaining Directors

2) A person elected or co-opted, as the case may
be, under sub clause (1) shall hold office for the

unexpired portion of the term of his predecessor.
Disclosure of interest by Directors
Clause 12(8)

A Director who is directly or indirectly concerned
or interested in any contract, loan, arrangement or
proposal entered into or proposed to be entered into
by or on behalf of the Nationalized Bank, shall, as soon
as possible after the relevant circumstances have come
to his knowledge, disclose the nature of his interest to
the Board and shall not be present at the meeting of the
Board when any such contract, loan, arrangement or
proposal is discussed unless his presence is required

¢
¢
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Chapter Il
Exercise of rights of joint holders
Regulation 10:

If any share stands in the names of two or more
persons, the first named in the register shall as regards
voting, receipt of dividends, service of notices and all
or any other matters connected with Indian Overseas
Bank except the transfer of shares, be deemed to be
the sole holder thereof.

Chapter IV
Voting at general meetings
Regulation 61:

i)  Atany general meeting, a resolution put to the vote
of the meeting shall, unless a poll is demanded, be
decided on a show of hands.

Save as otherwise provided in the Act, every matter
submitted to a general meeting shall be decided
by a majority of votes.

Unless a poll is demanded under sub-regulation(i),
a declaration by the Chairman of the meeting that
a resolution on show of hands has or has not
been carried either unanimously or by a particular
majority and an entry to that effect in the boks
containing the minutes of the proceedings, shall
be conclusive evidence of the fact, without proof
of the number or proportion of the votes cast in
favour of, or against, such resolution.

ii)

. - iv) Before or on the declaration of the result of the
.by the .other Dlrectqrs for the purpose of eliciting voting on any resolution on a show of hands, a poll
information and no Director so required to be present may be ordered to be taken by the chairman of the
shall vote on any such contract, loan, arrangement or meeting of his own motion, and shall be ordered to
proposal : be taken by him on a demand made in that behalf
Provided that nothing contained in this sub-clause shall by any shareholder or shareholders present in
apply to such Director by reason only of his being: person or by proxy and holding shares in the Bank
_ _ which confer a power to vote on the resolution not
1) a shareholder (other than a Director) holding not being less than one fifth of the total voting power
more than two percent of the paid up capital in any in respect of the resolution.
public Company as defined in th.e Compapies Act, ) The demand for a poll may be withdrawn at any
1956 (1 of 1956), or any corporation established by time by the person or persons who made the
or under any law for the time being in force in India demand.
or any co-operative society, with which orto which iy A o1l demanded on a question of adjournment or
the Nationalized Bank has entered into or made, election of chairman of the meeting shall be taken
or proposes to enter into or make, a contract, loan, forthwith.
arrangement or proposal; or vii) A poll demanded on any other question shall be
2) an officer or other employee of the Nationalized taken at such time not being later than forty eight
Bank, if he is a director referred to in clause (e) or hours from the time when the demand was made,
clause (f) of sub-section (3) of Section 9 of the Act. as the chairman of the meeting may direct.
IV. INDIAN OVERSEAS BANK (SHARES AND Vil The decision of the chairman of the meeting as to
MEETINGS) REGULATIONS, 2003 (AMENDED the qualification of any person to vote, and also
UPTO 2008) in the case of poll, as to the number of votes any
person is competent to exercise shall be final.
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Chapter V
Directors to be elected at general meeting
Regulation 63
i) A Director under clause (i) of sub-section (3)
of Section 9 of the Act shall be elected by the
shareholders on the register, other than the
Central Government from amongst themselves in
the general meeting of Indian Overseas Bank.
i)  Where an election of a Director is to be held at )
e

any general meeting, the notice thereof shall be
included in the notice convening the meeting. Every
such notice shall specify the number of Directors
to be elected and the particulars of vacancies in
respect of which the election is to be held.

List of shareholders

Regulation 64

i)

For the purpose of election of a Director under sub-
regulation (i) of Regulation 63 of these regulations,
a list shall be prepared of shareholders on the
register by whom the Director is to be elected.

The list shall contain the names of the shareholders,
their registered addresses, the number and
denoting distinctive numbers of shares held by
them with the dates on which the shares were
registered and the number of votes to which they
will be entitled on the date fixed for the meeting at
which the election will take place and copies of the
list shall be available for purchase at least three
weeks before the date fixed for the meeting at a
price to be fixed by the Board or the Management
Committee, on application at the Central Office.

Nomination of candidates for election:

Regulation 65:

i)

a)

No nomination of a candidate for election as a
Director shall be valid unless,

he is a shareholder holding not less than 100 (One
hundred) shares in Indian Overseas Bank;

he is on the last date for receipt of nomination, not
disqualified to be a Director under the Act or under
the Scheme;.

he has paid all calls in respect of the shares of
the Bank held by him, whether alone or jointly
with others, on or before the last date fixed for the
payment of the call;

the nomination is in writing signed by at least one
hundred shareholders entitled to elect Directors

under the Act or by their duly constituted attorney,
provided that a nomination by a shareholder who
is a Company may be made by a resolution of the
Directors of the said Company and where it is so
made, a copy of the resolution certified to be a
true copy by the Chairman of the meeting at which
it was passed shall be dispatched to the Central
Office of Indian Overseas Bank and such copy
shall be deemed to be a nomination on behalf of
such Company;

the nomination accompanies or contains a
declaration signed by the candidate before a
Judge, Magistrate, Registrar or Sub-Registrar of
Assurances or other Gazetted Officer or an Officer
of the Reserve Bank of India or any Nationalized
Bank, that he accepts the nomination and is willing
to stand for election, and that he is not disqualified
either under the Act or the Scheme or these
regulations from being a Director;

No nomination shall be valid unless it is received
with all the connected documents complete in
all respects and received, at the Central Office of
Indian Overseas Bank on a working day not less
than fourteen days before the date fixed for the
meeting.

Scrutiny of nominations:

Regulation 66:

Nominations shall be scrutinized on the first
working day following the date fixed for receipt
of nominations and in case any nomination is not
found to be valid, the same shall be rejected after
recording the reason therefor. If there is only one
valid nomination for any particular vacancy to be
filled by election, the candidate so nominated shall
be deemed to be elected forthwith and his name
and address shall be published as so elected. In
such an event there shall not be any election at
the meeting convened for the purpose and if the
meeting had been called solely for the purpose of
the aforesaid election it shall stand cancelled.

In the event of an election being held, if valid
nominations are more than the number of Directors
to be elected, the candidate polling the majority of
votes shall be deemed to have been elected.

A Director elected to fill an existing vacancy shall
be deemed to have assumed office from the date
following that on which he is or is deemed to be
elected.
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Election disputes:
Regulation 67:

i) if any doubt or dispute shall arise as to the
qualification or disqualification of a person
deemed, or declared to be elected, or as to the
validity of the election of a Director, any person
interested, being a candidate or shareholder
entitled to vote at such election, may, within seven
days of the date of the declaration of the result of
such election, give intimation in writing thereof to
the Chairman and Managing Director of the Bank
and shall in the said intimation give full particulars
of the grounds upon which he doubts or disputes
the validity of the election.

i)  On receipt of an intimation under sub-regulation
() the Chairman and Managing Director or in
his absence, the Executive Director of the Bank
shall forthwith refer such doubt or dispute for the
decision of a committee consisting of the Chairman
and Managing Director or in his absence, the
Executive Director and any two of the Directors
nominated under clauses (b) and (c) of sub-
section (3) of Section 9 of the Act.

iy The committee referred to in sub-regulation (i) shall
make such enquiry as it deems necessary and if it
finds that the election was a valid election, it shall
confirm the declared result of the election or, if it
finds that the election was not a valid election, it
shall, within thirty days of the commencement of the
enquiry, make such order and give such directions
including the holding of fresh election as shall in the
circumstances appear just to the committee.

iv) An order and direction of such committee in
pursuance of this regulation shall be conclusive.

Chapter VI

Voting Rights of Shareholders:
Determination of voting rights:
Regulation 68:

i)  Subject to the provisions contained in Section 3
(2E) of the Act, each shareholder who has been
registered as a shareholder on the date of closure
of the register prior to the date of a general meeting
shall, at such meeting, have one vote on show of
hands and in case of a poll shall have one vote for
each share held by him.

i) Subject to the provisions contained in Section 3
(2E) of the Act, every shareholder entitled to vote
as aforesaid who, not being a Company, is present
in person or by proxy or who being a Company
is present by a duly authorized representative, or

¢
¢

by proxy shall have one vote on a show of hands
and in case of a poll shall have one vote for each
share held by him as stated hereinabove in sub-
regulation (i).

Explanation - for this chapter, “Company” means any
body corporate.

i

Shareholders of the Bank entitled to attend and
vote at a general meeting shall be entitled to
appoint another person (whether a shareholder
or not) as his proxy to attend and vote instead of
himself; but a proxy so appointed shall not have
any right to speak at the meeting.

Voting by duly authorized representative:

Regulation 69:

)

A shareholder, being the Central Government
or a Company, may by a resolution, as the case
may be, authorize any of its officers or any other
person to act as its representative at any general
meeting of the shareholders and the person so
authorized (referred to as a “duly authorized
representative” in these regulations) shall be
entitled to exercise the same powers on behalf
of the Central Government or Company which he
represents, as if he were an individual shareholder
of the Bank. The authorization so given may be
in favour of two persons in the alternative and in
such a case any one of such persons may act as
a duly authorized representative of the Central
Government/ Company.

No person shall attend or vote at any meeting of the
shareholders of the Bank as the duly authorized
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
shall have been deposited at the Head Office of
the Bank not less than four days before the date
fixed for the meeting.

Proxies:

Regulation 70

)

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

Provided that an instrument of proxy shall be
sufficiently signed by any shareholder, who is, for
any reason, unable to write his name, if his mark is
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affixed thereto and attested by a Judge, Magistrate,
Registrar or Sub-Registrar of Assurances or other
Government gazetted officer or an officer of the
Bank.

No proxy shall be valid unless it is duly stamped
and a copy thereof deposited at the Head Office
of the bank not less than four days before the date
fixed for the meeting, together with the power of
attorney or other authority (if any) under which it is
signed or a copy of that power of attorney or other
authority certified as true copy by a Notary Public
or a Magistrate unless such a power of attorney
or the other authority is previously deposited and
registered with the Bank.

No instrument of proxy shall be valid unless it is in
Form ‘B’

An instrument of proxy deposited with the Bank
shall be irrevocable and final

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

vi) The grantor of an instrument of proxy under this
regulation shall not be entitled to vote in person at
the meeting to which such instrument relates.

vii) No person shall be appointed as duly authorised
representative or proxy who is an officer or an

employee of the bank.
RBI'S FIT AND PROPER CRITERIA GUIDELINES

Reserve Bank of India (RBI) , in exercise of powers
conferred on it under sub-sections (3AA) and (3AB)
of Section 9 of the Banking Companies (Acquisition
& Transfer of Undertakings) Act 1970/1980 has issued
notification DBOD BC No.46/29.39.001/2007-08 dated
November 01, 2007 laying down specific “ Fit and
Proper “ Criteria to be fulfilled by the persons being
elected as directors on the Board of the Banks under the
provisions of Section 9 (3)(i) of the Banking Companies
( Acquisition & transfer of undertakings) Act 1970/1980.

SALIENT FEATURES OF THE NOTIFICATION The
Authority, Manner/ Procedure and Criteria for deciding
the “Fit and Proper “status etc., are as under:

a) Authority:

All the nationalized banks are required to constitute
a “nomination committee” consisting of a minimum
of three directors (all independent/non-executive
directors) from amongst the Board of Directors. The
Board of Directors should also nominate one among
them as Chairman of the nomination committee. The
quorum required is three, including the Chairman. In
case of absence of any member already nominated, the
board of directors may nominate any other independent
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director in his place for the ensuing meeting. Atthetime
of constituting the nomination committee the board can
decide on its tenure.

b)

The nomination committee should undertake a
process of due diligence to determine the ‘it and
proper status of existing elected directors/the
person to be elected as a director under Sec 9 (3)
(i) of the Act ibid. For this purpose, the banks should
obtain necessary information and declaration, in the
format enclosed, from the existing elected directors/
persons, who file their nominations for election. The
nomination committee should meet before the last date
of acceptance of nominations in case of candidate to
be elected and decide whether or not the person’s
candidature should be accepted based on the criteria
mentioned below. The committee’s discussions
should be properly recorded as formal minutes of the
meeting and the voting if done should also be noted
in case of both existing and proposed Directors.
Based on the information provided in the signed
declaration, Nomination Committee should decide
on the acceptance or otherwise of the candidate and
may make references, where considered necessary
to the appropriate authority/persons, to ensure their
compliance with the requirements indicated.

Manner and procedure:

c) Criteria

The nomination committee should determine the it
and proper’ status of the existing elected directors/
proposed candidates based on the broad criteria as
mentioned hereunder:

(i)
(ii)

(iii) Track record and integrity

Educational qualification

Experience and field of expertise

(The above list is only illustrative and not exhaustive)

The Nomination Committee should see whether the
non-adherence to any of the above criteria would
hamper the existing elected director/proposed
candidate from discharging the duties as a director on
the Board of the bank. Further, the candidate coming to
the adverse notice of any authority/regulatory agency
or insolvency or default of any loan from any bank or
financial institution would make the candidate unfit and
improper to be a director on the Board of a bank.

d) Other matters

It is desirable that the Board ensures, in the public
interest, that the elected directors execute the deed of
covenants as recommended by the Dr.Ganguly Group
vide RBI circular DBOD.No.BC.116/08.139.001/2001-02
dated 20th June 2002 and also every year as on 31st
March.
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gfafafie oft fear < gebar € |

Torem
37) TH SRS 2 F H7 F FH T 21 AT |

q) i, SEEdie T HOT F TEd § wEdE &
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T 2 1 grenifes, TR o e H o wefteht & sHiE @
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It is also mandatory that all the elected directors must
furnish a simple declaration every year as on 31t March
that the information already provided by them has not
undergone any change and where there is any change,
requisite details are furnished by the directors forthwith.
If there are any significant changes, the nomination
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WORK EXPERIENCE

Professionals/academicians should ordinarily have 10
years of work experience in the particular field.

DISQUALIFICATION

committee should undertake the due diligence exercise 3 QZ;ZC;?LZITSS; g grzg’ ?grk /nlz;ri:gggingsca’g%ox
afresh and examine the ‘fit and proper’ status of the any other Bank/Fl.
director.
GOVERNMENT OF INDIA GUIDELINES FOR b) Persons connectgd with hire purchase, financipg,
SELECTION OF PARTTIME NON-OFFICIAL investment, leasing and other para-banking
DIRECTOR: activities, MP_s, MLAs, MLCs qnq St(?ck Brokers will
not be appointed as non-official directors on the
The following criteria may be adopted for nomination of boards of Banks/Fls.
part-time non-official directors (NOD) on the boards of )
public sector banks/financial institutions etc. ¢)  No person may be re- nominated as a NOD on the
Board of a Bank/ Fl on which he/she has served
GENERAL as Director in the past under any category for two
a) Nominations will be made keeping in view the terms or six years whichever is longer.
provisions of the relevant Acts/Rules. d) An NOD would not be considered for nomination
b) The suitability of nominees may be assessed as a Director on the Board of a Bank/Fl if such
in terms of formal qualification and expertise, Director has already been a NOD / shareholder-
track record, integrity etc. For assessing integrity Director on the board of any other Bank/FI for six
and suitability, information on criminal records, years, whether continuously or intermittently. [The
financial position, civil actions undertaken to general rule of two terms for six years for Non-
pursue personal debts, refusal of admission to Official Directors should apply to the Directors
or expulsion from professional bodies, sanctions appointed under CA Category also].
applied by regulators and similar bodies and
previous questionable business practices etc. will PROFESSIONAL RESTRICTION
be relied upon. a) NOD will not accept/will not be allotted any work of
c) Persons with special academic training or th.e Bank/FI for two years after demitting office as
practical experience in the fields of agriculture, Director of that Bank/F.
rural economy, banking, cooperation, €CONOMICS, ) pyring his term as NOD on any Bank, such Director
business management, human resources, finance, will not undertake any professional work (statutory
law, marketing, industry and IT will ordinarily be audit, concurrent audit, legal retainer ship or
considered. ’ ’ . .
empanelment as a lawyer etc.) in that Public Sector
d) As far as possible representation may also be Bank.
given to women and the persons belonging to SC/
ST community. c¢) In the case of SBI, such restrictions will cover
EDUCATION Associate Bar.1ks as well.However, in respect of any
other bank / insurance company, the firm should
a) AnNOD should at least be a graduate be allowed to be engaged, provided the non official
b) Educational qualifications may be relaxed with the director recluses himself/herself from handling that
approval of ACC in case of farmers, depositors and part of the business of the firm, where there may be
artisans. a conflict of interest.
AGE d) If a person having professional relationship with
a) The age of the Director, on the date of bank, including cooperative bank, is selected for
recommendation by Appointments Board, should being nominated on the board of any bank, he will
Eja::jttigr??:dggir;ke;?erSHir\:\(/jevzi tﬁ?&%pg‘;ggﬁﬁ; have to sever his connection with the bank before
may be relaxed only with the approval of the ACC such appointment.
and for reasons to be recorded by the Ministry. (In  e) Professionals shall not be nominated on the Board
the case of this Election the Nomination Committee of a PSB with which they have had a business
of the Board is empowered to relax the age limit at relationship during the last 3 years before such
their discretion) nomination.
31
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Indian Overseas Bank
Central Office : 763,Anna Salai, Chennai-600 002

NOMINATION FORM
(BY THE SHAREHOLDER) (Refer Regulation 65 (d) of the Regulations)

To

The Chairman and Managing Director
Indian Overseas Bank

Central Office,

Chennai - 600 002

Dear Sir,
ELECTION OF DIRECTORS

With reference to your Notice dated 20" October, 2014, |, Shri / Smt

ashareholderofindianOverseasBankholding equitysharesofRs.10/-
each as on Friday, 24" October 2014 i.e., the Specified Date for participating in the Election, do hereby nominate
Shri/Smt. son / daughter / wife of

residing at for being elected as a

Director of Indian Overseas Bank representing the shareholders of the Bank as provided in Section 9(3)(i) of the
Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970 at the Extraordinary General Meeting of
the Shareholders of the Bank to be held on November 26, 2014.

Name

Signature

No. of shares

Regd. Folio No.
(if not dematerialized)

DP ID No. & Client ID No.
(If dematerialized)

Place

Date

Notes:

a) Incase nomination is made by a body corporate, the Nomination Form should be accompanied by a certified
true copy of the resolution passed by the Board of Directors under the signature of the Chairman of the
meeting at which it was passed.

b) Signature of the shareholders nominating the candidature should match with the specimen signature available
with the Share Transfer Agent of the Bank.

c) If any of the columns above is left Blank or the particulars are found to be incorrect, the nomination is liable
to be rejected.
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N
TSI SIS deh
FT KT 763, ITUUT et Tt - 600 002
AT WiH
(IR ameRt g (Tarferamt & fafram 65 (St) o dad o)
Qa1 d
eTe U gaY A2 vh
Fg FwEeE, 9= - 600 002
fora wetea,

fevTeRt w1 frate

f&ATsh 20 SRR, 2014 F 30 AT F Faof  gUeam Sawefis 3% & 24 3 2014, JFAR H 374iq A9 § 90 o &
foru sifirera a1, geish 5.10/- % (dem)
feraet T 1 TR #, a1 § HCER, 26 6 2014 F AT F1H ATl SERUNH i TR0 HHE 93 H, SBHRI
HEIT (ITHHT BT ST F 3HA0T) AT 1970 F & 9(3)(1) F SUHHTAR b oh TR Ta HI AT e aret
3fUeem SRS 9% % fFRve & ®9 § faifad #H 3q
3 foameft o/t /ot
1 TAGE ATIRA Ll /HEd B |

aH

BRI

[T A G

Usfig wifert @
(A FHTTSHH T 2)

S it a1 €1 9. 9 FIEe oIS ©1 .

(a2 Arefig 8)

]

aftg

ML :-
T) A e HURE SR A {31 ST at T G % 91, (R Hed 51 I Gehed 1 FHI0E gof 9fd 7rg doe §
g IR g3 € SHh eI Z gXAAa git =g

ft) STHIEER T AR B AT TR & EART S o IR AT Tl & UG STl FT gedRR & Bl G =1few |
o) afz Swie HicH § 9 F1E ft Hiem @relt BT S ¢ A1 S%a S Y0 U S € A A Wi 8 W 8 |
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Indian Overseas Bank
Central Office : 763,Anna Salai, Chennai-600 002

Declaration
(By the candidate)
(Refer 65 of the Regulations)

son/daughter / wife of Shri/ Smt.

resident of hereby confirm that :

a.

| am a shareholder holding equity shares of the Bank on Friday, 24th October, 2014 i.e., the Specified
date for participating in the elections, and

b. | have special knowledge or practical experience in *(i) agriculture and rural economy, (ii) banking, (iii) co-operation,
(iv) economics, (v) finance (vi) law, (vii) small scale industry, or (special knowledge of and
practical experience of which in the opinion of Reserve Bank would be useful to the Bank) and/or | represent the interest
of the depositors or farmers, workers and artisans, in terms of sub-section 3A of Section 9 of the Act and as an evidence
thereof, | submit herewith the relevant testimonials, and

c. laccept the nominations numbering and

d. lam willing to contest for the election of Directors of Indian Overseas Bank and
I am not disqualified from being a director of the Bank under the provisions of the Act, Scheme, Regulations, Notification
issued by RBI and Guidelines issued by GOI.

f. I neither hold any office of profit nor am | an employee of any Nationalized Bank or State Bank of India constituted under
sub-section (1) of Section 3 of the State Bank of India Act, 1955 or any Subsidiary Bank as defined in Section 3 of the State
Bank of India (Subsidiary Banks) Act, 1959.

g. | have not been declared as proclaimed offender by any Economic Officer or Judicial Magistrate or High Court or any
other Court, and

h.  Iam not a Director in any other Public Sector Bank or Financial Institution; and

i. I have not been a Director on the Board of this Bank, in the past, under any category for two terms or six years whichever
is longer; and

j- | have not been a Director of any Public Sector Bank or Financial Institution under any category (including CA Category)
for two terms or six years, whether continuously or intermittently, and

k. | will severe professional relationship, if any, with the Bank forthwith on getting elected and will not undertake any
professional relationship with the Bank during my tenure as Director and for a period of two years thereafter; and

I. 1 undertake to keep the Bank fully informed, as soon as possible, of events, if any, which take place subsequent to this
declaration which are relevant to the information provided hereto and to execute the Deed of Covenants upon my election
as a Director of the Bank.

m. | enclose my personal details which are to the best of my knowledge and belief true and complete in all respects,

Name
Signature

No. of shares

Regd. Folio No. / DP ID No. & Client ID No

Place

Date

The above declaration was signed before me.
Signature with seal

Name of the attesting official

The declaration must be signed by the nominee before a Judge, Magistrate, Registrar or Sub-Registrar of Assurances, or other
Gazetted Officer or an officer of the Reserve Bank of India or Indian Overseas Bank or any Nationalized Bank.

*Tick whichever is applicable.
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ECCIE I
(31%reff gM)
(fafram & daef 65)

 UA=g T F/d € 5§ =/ ot/ el
ft / st e E

%) #, w, 24 I, 2014 34 T § 99 A & for fAffae s Hi 9% & -- et T W e IS
g, ¥

@) (1) Fi 3 wror srefemre (i) S35 (1) Tt (1v) srefore (v)ﬁﬁ(w)ﬁfﬁ(vu) agrsmaww
(faf¥me J s1eraT UTefiTes e St ﬁ$§'ﬁ§ﬁ@’$ﬁ'f?ﬂl & THATR)
mﬁ:%@aﬁﬁrﬁwmawg@ﬁ@ﬁmr@mgﬁt/awﬁaﬁ%ﬁmﬁw {UE 3 T 3 I e STHR
foheTT, Afiel ST HRTR ST9aT TS o fEal T AT FA g | F TAGER G foId T LT HIAT & AT

M) A g i TR BT / T & 3
() F 3fream oiewls 3% & (2wl & T 5 917 o = / =wed § i

(%) R TR ZRT S fFenfae SR smefiane gr S s, fafemei, Ao, si-em o e & e o %
RS 974 © q3 31 wifee e S g |

(®) 3T F HIT FrAfcd T Tl 2 SR A1 @ & fpeht Ttoga g toar aRdta L2 % rfufTem, 1955 F1 9R 3 Fi S
(1)%%%@2%&%%@2%(@%) e 1959 & 9w 3 # fafffae feft st &
1/ & g

(F) # feret =nfres ARTE S 31erd S=e =ATaTerd 19T (et 31— =Irarerd e foeft et anfefes arfereprdt g sroredt sifo =t
[ERIRRIVAIRIEA

(3) # orelt orr Wretifeieh &7 o oieh 37ora faia S 1 faerss 6 § 31,
(2) #, 3 Prdawret s1ea B8 au ot off I & & foru et oft af o Ted 7o | 39 A% & i & kv 9w/ @ |

(3) #, & Sreferer reer B o St ot AT 8 & 7w, =18 AR e (o Sied (St dameR gart gigq) et of a1 &
Ted foreft qrefstfoies &7 o s steran fachta geom =it e 7 @l / @ )

(3) BV T U I W F 5 o Y AN Faiell FT et FEM/ BRI, AR F1E 2, S LR Frfehrer s1af i
T 2 T TR T AT B 35 A A T TN S W R A T/ F |

(®) ® a9 a1/ it € 15 foeft oft At ot ST et € 3 6t gied sem, Ik B &, S5 & (3w & & F W A |
JEfaer faeia TR S 3 31 T8 Suchey YaAs § FafHd 39 IGHT0N & STar T W I ¢ |

(1) 370 AR farawor Herm # @/ W E S wft ufkge § A St S favard 3 S w ge S el § |

A

BRI

NENEIRETC |

TSRl g8 §eA1/ Sifisss! g
3T e Mg Fee

L2ic]

faAis

JULIST SETOI T A [ g e 7y |
Bl GRS

YTl 3R &l A

ST R et Tt e toar sUea Siiaweist s s1gar wredtg fistd 5% & e stean fopeft Tomaf rfereprt stean
T & WERER 1o 37 LR, AR, Arneter & gwet et SR g%dRr far S =y |

S AT B 39 et e |
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PERSONAL INFORMATION, DECLARATION & UNDERTAKING

Indian Overseas Bank Affix
Self Attested
Passport Size
Photo here
Declaration and Undertaking by the Candidate with enclosures as appropriate as on 2014

. |Personal Details of the Candidate

a. |Full Name (in block capital letters)

Father’s/Husband’s name (in full)

b. | Date of Birth

c. | Educational Qualifications

Academic Qualifications (Please attach self
attested copies of the certificates supporting the
information)

Professional Qualifications (Please attach self
attested copies of the certificates supporting the
information)

d. |Relevant Background and experience

(As required under Section 9(3-A) of the
Banking Companies (Acquisition & Transfer of
Undertakings) Act, 1970)

(Please indicate your experience relevant to the
directorship of the Bank)

Any other information relevant to Directorship of
the Bank

e. |Permanent Address

f. |Present Address

g. |E-mail address
Telephone Number (Landline)
Telephone Number (Mobile)
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I fafa

Srerfites FrEar
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SR AT (1 o THe T H FHoa1 FamTT
H FHATYA I Ferd )

Heif Teef 3R 3 wa

e shft rfafaem, 1970 (31 us seed &
3{TT) it ¥ 9 (3-T) o TR STURIATTER

(ST % o T Tehedl o Hael § 3701 3T a Fafdfa
*)

e o R Y g T Gafd I 37 ga

Tt g

AT T

-0 qar
BT T (AerE)
I FeR (HiaTge)
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1. Permanent Account Number (PAN) (under
the Income Tax Act)

2.  Name and address of the Income Tax Circle
/ Division where personal tax returns are
being filed

Relevant Knowledge and Experience (Please
attach self attested certificates evidencing
knowledge and/ or experience) (Refer Section
9(8A) of The Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970 / 1980)

Any other information relevant to Directorship of
the Bank

Relevant Relationships of the Candidate

List of relatives if any, who are connected with
the Bank (Refer Section 2(77) of the Companies
Act, 2013)

List of entities in which he / she is considered as
being interested (Refer section 2(49) and Section
184 of the Companies Act, 2013) {Refer section
299(3)(a); Section 300 of the Companies Act,
1956 and Section 20 of the Banking Regulations
Act 1949}

List of entities in which in which he / she is
considered as holding substantial interest within
the meaning of section 5 (n-e) of the Banking
Regulation Act 1949 proposed and existing

Name of Bank(s) in which he / she is or has
been a member of the Board (provide details of
period during which such office was held)

Fund and Non Fund Facilities, if any, presently
availed of by him / her and / or by entities listed
in I (b) and Il (c) above from the Bank

Cases, if any, where the candidate or entities
listed in Il (b) and (c) above are in default or
have been in default in the past in respect of
credit facilities obtained from the Bank or any
other Bank/Financial Institution

Records of professional achievements

Professional achievements relevant
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Tt Tl ST (97) (3R AT 3 e )

S |ihel / WUe & AW 3K qar rEe g8t
ST o fled SH X @ &

Heifer g 31T o Wd [ FYA IH AR/ A ered
& e § HUq TAIT 0 Hor e Y | | sehehrt
ot ( SUShHT T TS F 3T ) 3tfyfaEm, 1970
it g 9(3T) HHIH A | |

FE 3= T S IFACIR 37 =1 &

II

IHHigAR T GEITT HaeT

Iufiear % Ryderd @ g, AR HIE &, S a5 @
Ty T § [Sut i, 2013 #t 8w 2(77)

% SFIER |

geoeit it et R seftean 1 fRdas dey g
ISR [Shu sfufEm, 2013 # 9w 184 31K
gR12(49); [ 917 299(3)(T) ; hut &=, 1956
W U300 3T A ffe sfefEm 1949 it
o7 20 & Gl 7 |

dfsh fafvee sffEm 1949 &t o 5(TE)
& o7 F Sl @t g e swfear @ W
Yferepet Hefer €T ST Sl € |

(1] % 1 o sefiee Hed & Tee € A @ &
[ B9 veqR F} Safy & fewor 3]

Frfteamt o swefar 11(ah) T(eh) & gfem et ot
st g A% § adud § ot T2 Ay A -ty
e e, A e

TQ qet, At i &, R sefear a1 suefE 11
) 7 () & g feft o e A G o e
37 o / fadta gear @ oft 7 3R gfaund swmE
2 1 3 A T B |

I

SHTEHT(3Ieh ST SLI Rl TeraTur

IfieaR #t sHEEe: SudfEEt, afe Hig &
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Proceedings, if any, against the Candidate

If the candidate is a member of a professional
association/body, details of disciplinary action,
if any, pending or commenced or resulting in
conviction in the past against the candidate or
whether the candidate has been banned from
entry of any profession/occupation at any time.

Details of prosecution, if any, pending or
commenced or resulting in conviction in the
past against the candidate and/or against any
of the entities listed in 1l (b) and Il (c) above for
violation of economic laws and regulations.

Details of criminal prosecution, if any, pending
or commenced or resulting in conviction in the
past against the candidate.

Whether the candidate attracts any of the
disqualifications envisaged under Section 164
of the Companies Act 2013(section 274 of the
Companies Act 19567?)

Has the candidate or any of the entities listed
in 1l (b) and Il (c) above been subject to any
investigation at the instance of Government
Department or Agency?

Has the Candidate at any time been found guilty
of violation of rules / regulations / legislative
requirements by customs / excise / income tax /
foreign exchange / other revenue authorities? If
so, please furnish particulars.

Whether the Candidate or entities listed in Il (a)
and Il (b) above has at any time come to the
adverse notice of a regulator such as SEBI,
DCA, RBI, IRDA, MCA, FEMA, CIBIL etc.
(Though it shall not be necessary for a candidate
to mention in the column about orders and
findings made by regulators which have been
later on reversed/set aside in toto, it would be
necessary to make a mention of the same, in
case the reversal / setting aside is on technical
reasons like limitation or lack of jurisdiction, etc.,
and not on merit. If the order of the regulator
is temporarily stayed and the appellate/court
proceedings are pending, the same also should
be mentioned).

Any other explanation / information in
regard to items | to Il and other information
considered relevant for judging fit and proper
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Srfiqan & foeg ot T wrag, afy wig @

Iz gemet et sraarel u / e & ge= § at
srftaa % fieg A $1¢ e iy df
2 1 5 & 1 woft et gewd T € A seieaR &
fopeft sft =g / e e | foreft off T T g
T8 i foeur e |

sefteam st / @ swE 1) () § gfm
Fufret & foeg nfds fFom 7 faframt & Sootem
& for e, afk #i2 &1, @ifoq & ar ot § 2 eft
et gt MU E At o € |

Iufiear & faeg afe g SRIfee ARESH dfad
2, 9t @ A eft ot seuw e & A faewor €

1 ITEER Ut AR™_FIT 2013 & G 164
(SOt = 1956 S &RT 274 )ah dgd Tiehfed
et ft STIaT & U oA & |

Teftear a1 swefa LI(a) 11(<h)E gfem fed o
FHueft R et oft et faram an weidt & Uy W
fordt oft T it ArT-UgAA R TE F |

e Iufiear ot ot T fragt / At St
/| Seme / 3 R/ TRt faftma / o= e
TRt | Fifesd fafdes svermet & Seaisd o fog
et JgAT T ey

1 3eftear a1 3uga [I(sh) T1(+) 7 fem fonet
off st & ar § Fet, iy, emseEi, T,
T, fafae snfk S framet g st famia gea
& e 21 (it sreeff % forg sifar ag e B
Top ferferames g0 3 9 SR el ST S & a1g
¥ gonfam / qua: fd & faan 7 3 Saw
T yefdfq &, dAfed Afe & MR W & dfch
TR 3terr SIRBRET T 817 3R dehlah! ol
T HIMeH / TR A o TS | 396k [9eR0T ga
F Ffard € | A faframe & ey srerft vy
T ®o 3T ¢ 3R srficfiar / =maner | fvfa wfem
2 d 35 faawr ft g e 9 =T |

3t 3T vt g &= & fac g 1 & 111
& HEH g T TR / T AT 3=
Heifera feremufter et
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Undertaking :

I Son / Daughter / Wife of Shri
confirm that the above information is to the best of my knowledge and belief, true and complete. | undertake to
keep the Bank fully informed, as soon as possible, of all events which take place subsequent to my appointment,
which are relevant to the information provided above.

| also undertake to execute the deed of covenant upon my election as Director of the Bank.

Date

Place : Signature of the candidate

Enclosures:

1. Wherever space is not sufficient, please attach the information as annexures in chronological order and with
appropriate cross reference.

2. All pages (including annexures) are required to be signed by the candidate.

Observation of Nomination Committee

Committee Member Committee Member Committee Member

Place:

Date:
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T ST T TS Y-



T ST T T RS ¥ - S

»

£
&

Y

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

PROXY FORM (FORM ‘B’)
(To be filled in and signed by the Shareholders)

Regd. Folio No. DP ID
Client ID
(If shares are not dematerialized) (If shares are dematerialized)
I/ We resident of in the district of
in the state of being a shareholder/ shareholders
of the Indian Overseas Bank, hereby appoint Shri / Smt
resident of in the district of in the state of
or failing him / her, Shri/ Smt resident of
in the district of in the state of

as my/ our proxy to vote for me / us and on my/ our behalf at the Extraordinary General Meeting of the Shareholders
of the Indian Overseas Bank to be held on Wednesday, the November 26, 2014 at 10.30 a.m. at Narada Gana
Sabha, (Sathguru Gnanananda Hall) 314 TTK Road, Chennai 600 018 and at any adjournment thereof.

. . Please affix|
Signed this day of 2014 15 paise
Revenue
Stamp
Signature of Proxy Signature of first named / Sole shareholder
Name
Address

Instructions for signing and lodging the Proxy Form
1. No instrument of proxy shall be valid unless,
a) inthe case of an individual shareholder, it is signed by him / her or his / her attorney, duly authorized in
writing,
b) inthe case of joint holders, it is signed by the shareholder first named in the register or his / her attorney,
duly authorized in writing,
c) inthe case of a body corporate signed by its officer or an attorney duly authorized in writing.
2. Aninstrument of proxy shall be sufficiently signed by any shareholder, who is, for any reason, unable to write

his / her name, if his / her mark is affixed thereto and attested by a Judge or Magistrate or Registrar or Sub-
Registrar of Assurances or other Government Gazetted Officer or an Officer of Indian Overseas Bank.

3. The proxy together with the power of attorney or other authority (if any) under which it is signed, or a copy
of the power of attorney or authority, certified by a Notary Public or a Magistrate, should be deposited at
the Central Office of the Bank with the Assistant General Manager, Investor Relations Cell, Balance Sheet
Management Department, Central office, 763, Anna salai, Chennai — 600 002 not less than FOUR DAYS
before the date of the Extraordinary General Meeting i.e on or before 5.00 PM., the closing hours of the Bank
on Friday, 21t November, 2014.

4. No instrument of Proxy shall be valid unless it is duly stamped.
An instrument of proxy deposited with the Bank shall be irrevocable and final.

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

7. 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.

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

@% Central Office : 763, Anna Salai,

A Chennai-600 002 (To be surrendered at the time of entry to the Venue)
Date : 26™ November 2014 [Time : 10.30.a.m.

Place : Narada Gana Sabha(Sathguru Gnanananda Hall), 314 TTK Road, Chennai- 600 018

Regd. Folio No. DP ID & Client ID

(if shares are not dematerialized)

(If share are dematerialized)

Name of the Shareholder

Number of Shares

Signature of the Shareholder /
Proxy/ Representative present

| hereby record my presence at the

Extraordinary General Meeting of the Bank held on 26" November, 2014 at Chennai.

Signature of the Shareholder/
Proxy/Authorised Representative

———————— e et CE e
Indian Overseas Bank _
A ENTRY PASS

@% Central Office : 763, Anna Salai,

Y i i
Chennai-600 002 (To be retained throughout the meeting)

Date : 26" November 2014 |Time : 10.30.a.m.

Place : Narada Gana Sabha(Sathguru Gnanananda Hall), 314 TTK Road, Chennai- 600 018

Regd. Folio No. DP ID & Client ID

(if shares are not dematerialized)

(If share are dematerialized)

Name of the Shareholder

Number of Shares

Signature of the Shareholder /
Proxy/ Representative present

Shareholders / proxy holders / authorized representative are requested to produce the above Attendance Slip-sum-Entry
Pass — cum — Ballot paper pass, duly signed in accordance with their specimen signatures registered with the Bank,for
admission to the venue. The admission may, however, be subject to verifications / checks, as may be deemed necessary.
Under no circumstances, any duplicate Attendance Slip-Cum-Entry Pass will be issued at the entrance to the meeting hall.

———————— S LTS G

Indian Overseas Bank

BALLOT PAPER PASS

&, Central Office : 763, Anna Salai,

WV Chennai-600 002 (To be surrendered at the Polling Counters to get Ballot Paper)
Date : 26" November 2014 [Time : 10.30.a.m.

Place : Narada Gana Sabha(Sathguru Gnanananda Hall), 314 TTK Road, Chennai- 600 018

Regd. Folio No. DP ID & Client ID

(if shares are not dematerialized)

(If share are dematerialized)

Name of the Shareholder

Number of Shares

Signature of the Shareholder /
Proxy/ Representative present
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(A Government of India undertaking)

3 wifa &1 Goar ari

Indian Overseas Bank

Good people to grow with

www.iob.in





