
shall not be less than the price arrived in accordance with the relevant
provisions of ICDR Regulations".

"RESOLVEDFURTHERTHAT in case of a qualified institutional placement
pursuant to Chapter VIII of the ICDR Regulations, the allotment of
Securities shall only be to QIBs within the meaning of Chapter VIII of the
ICDR Regulations, such Securities shall be fully paid-up and the allotment
of such Securities shall be completed within 12 months from the date of
this resolution".

"RESOLVEDFURTHERTHAT in case of QIP issue the relevant date for the
determination of the floor price of the securities shall be in accordance
with the ICDR Regulations".

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

"RESOLVEDFURTHERTHATthe issue and allotment of new equity shares /
preference shares/ securities if any, to NRls, Flls and/or other eligible
foreign investments be subject to the approval of the RBI under the
Foreign Exchange Management Act. 1999 as may be applicable but
within the overall limits set forth under the Act".

"RESOLVEDFURTHERTHATthe said new equity shares to be issued shall be
subject to the Indian Overseas Bank (Shares and Meetings) Regulations,
2003 as amended and shall rank in all respects pari passu with the existing
equity shares of the Bank including dividend, if any, in accordance with
the statutory guidelines that are in force at the time of such declaration".

"RESOLVEDFURTHERTHATfor the purpose of giving effect to any issue or
allotment of equity shares/preference shares/securities, the Board, be and
is hereby authorized to determine the terms of the public offer, including
the class of investors to whom the securities are to be allotted, the number
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amount on issueas the Board in its absolute discretion deems fit and do all
such acts, deeds, matters and things and execute such deeds,
documents and agreements, as they may, in its absolute discretion, deem
necessary, proper or desirable, and to settle or give instructions or
directions for settling any questions, difficulties or doubts that may arise in
regard to the public offer, issue, allotment and utilization of the issue
proceeds, and to accept and to give effect to such modifications,
changes, variations, alterations, deletions, additions as regards the terms
and conditions, as it may, in its absolute discretion, deem fit and proper in
the best interest of the Bank, without requiring any further approval of the
members and that all or any of the powers conferred on the Bank and the
Board vide this resolution may be exercised by the Board" .

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

"RESOLVEDFURTHERTHATfor the purpose of giving effect to the above,
the Board, in consultation with the Lead Managers, Underwriters, Advisors
and / or other persons as appointed by the Bank, be and is hereby
authorized to determine the form and terms of the issue(sJ,including the
class of investors to whom the shares/ securitiesare to be allotted, number
of shares/ securities to be allotted in each tranche, issue price (including
premium, if any), face value, premium amount on issue/conversion of
Securities/exercise of warrants/redemption of Securities, rate of interest,
redemption period, number of equity shares /preference shares or other
securitiesupon conversion or redemption or cancellation of the Securities,
the price, premium or discount on issue/conversion of Securities, rate of
interest, period of conversion, fixing of record date or book closure and
related or incidental matters, listingson one or more stock exchanges in
India and / or abroad, as the Board in itsabsolute discretion deems fit".
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"RESOLVEDFURTHERTHATsuch of these shares / securities as are not
subscribed may be disposed off by the Board in its absolute discretion in
such manner, as the Board may deem fit and as permissible by law",

"RESOLVEDFURTHERTHATfor the purpose of giving effect to this Resolution,
the Board, be and ishereby authorised to do all such acts, deeds, matters
and things as it may in its absolute discretion deem necessary, proper and
desirable and to settle any question, difficulty or doubt that may arise in
regard to the issue, of the shares/ securities and further to do all such
acts, deeds, matters and things, finalize and execute all documents and
writings as may be necessary, desirable or expedient as it may in its
absolute discretion deem fit, proper or desirable without being required to
seek any further consent or approval of the shareholders or authorise to
the end and intent, that the shareholders shall be deemed to have given
their approval thereto expresslyby the authority of the Resolution",

"RESOLVEDFURTHERTHAT the Board be and is hereby authorized to
delegate all or any of the powers herein conferred to the Chairman and
Managing Director or to the Executive Director/(s) to give effect to the
aforesaid Resolutions,"
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Thanking you,

Yours faithfully,

(C.N.Ramachandran]
Assistant General Manager


