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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 TUESDAY, THE 29™
NOVEMBER, 2011 at 10.00 A.M. at Narada Gana
Sabha (Sathguru Gnanananda Hall), 314 TTK Road,
Chennai - 600 018 to transact the following business:

To elect THREE directors from amongst the
shareholders of the Bank, other than the Central
Government, in respect of whom valid nominations
are received 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
(hereinafter referred to as “the Regulation Act”) the
Nationalised 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”)
and Notification Nos. DBOD.No.BC.No.46 and
47/29.39.001/2007-08 dated 01-11-2007 read with
No.DBOD.BC.No. 95/29.39.001/2010-11 dated 23
May, 2011 of Reserve Bank of India (hereinafter
referred to as “RBI Notification”) by passing the
following resolution:

“RESOLVED THAT three 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 Notification, be and are hereby
appointed as Directors of the Bank and that they
shall assume office from 8" December 2011 being
the date subsequent to the date when the present
shareholder Directors retire and hold office until the
completion of a period of three years from the date
of their assumption of office as Directors.”

(By Order of the Board of Directors)
for INDIAN OVERSEAS BANK

i

(M Narendra)
Chairman & Managing Director

Place: Chennai 600 002
Date: 3" October 2011
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NOTES:

1. EXPLANATORY STATEMENT

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

. VOTING RIGHTS

In terms of the 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 one
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 Cut off date i.e.,
Friday the 21%" October 2011, shall have
one vote on show of hands and in case of a
poll shall have one vote for each share held
by him.

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.

. CUT OFF DATE

PursuanttoRegulation 12 ofthe Regulations
Friday, the 215t October 2011 is the Cut
off Date for the purpose of determining the

&Y

names of shareholders entitled to participate
in the election i.e. to nominate, contest and
vote for the election of THREE directors
representing the shareholders of the Bank as
mentioned in the Notice.

. 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 deposited / lodged 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, at least FOUR
DAYS before the date of the Extraordinary
General Meeting i.e. on or before 05.00
pm, the closing hours of the Bank on
Thursday, 24" November 2011.
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5. APPOINTMENT OF AN AUTHORISED

REPRESENTATIVE

No person shall be entitled to attend or
vote at the Extraordinary General Meeting
as a duly authorised representative of any
body corporate which is a shareholder of
the Bank, unless a copy of the resolution
appointing him/her as a duly authorised
representative, certified to be a true copy by
the Chairman of the Meeting at which it
was passed, shall have been deposited
with the Assistant General anager
(Investor Relations Cell) Balance Sheet
Management Department, Central Office,
Indian Overseas Bank, 763, Anna Salai,
Chennai 600 002, at least FOUR DAYS
before the date of the Extraordinary
General Meeting i.e. on or before 05.00
pm, the closing hours of the Bank on
Thursday, 24" November 2011.

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 / Authorised
Representatives are requested to fill in and

affix their signatures at the space provided
therein and surrender the same at the
venue. Proxy / Authorised Representative

&Y

of shareholders should state on the
Attendance Slip-cum-Entry Pass as “Proxy”
or “Authorised Representative” as the case
may be.

The portion of Ballot Paper Pass shall be
surrendered to obtain Ballot Paper at the
time of Poll.

EXPLANATORY STATEMENT

ELECTION OF THREE SHAREHOLDERS-
DIRECTORS

RIGHTS OF SHAREHOLDERS TOELECT
DIRECTORS

The Bank at its Extraordinary General
Meeting held on 25" November 2008
elected three Directors from amongst
the shareholders other than the Central
Government, and they assumed office in
terms of Regulation 66 of the Regulations
on 8th December 2008. Pursuant to Clause
9 of the Scheme, the tenure of office of
the elected Directors is for a period
of three years and thus ends on 7%
December 2011.

For filling the said vacancies that shall
arise on 8" December 2011, the Bank
has convened an Extraordinary General
Meeting of the shareholders of the Bank

in terms of the Regulations to elect three
Directors from amongst shareholders other
than Central Government.
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LEGAL PROVISIONS

The following table indicates the provisions contained in various Acts/Regulations / Notifications

ACT /| SCHEME/ PROVISIONS SHORT PARTICULARS

REGULATIONS /

NOTIFICATIONS
The Banking Regulation Act, Section 20 = Restrictions for granting loan or advance to or on
1949 behalf of any of its directors
The Banking Companies Section 3 (2E) = Restriction on voting rights
(Acquisition and Transfer of Section 9(3)(i) = No. of directors to be elected by the shareholders
Undertakings) Act, 1970 Section 9 (3A) (A) to (C) = Special Knowledge in certain fields

= No person shall be eligible to be elected as director

(
Section 9 (3AA)
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 Clause 9 (4) = Term of office of elected directors
(Management and Miscellaneous | Clause 10 = Disqualifications from being elected as a Director
Provisions) Scheme, 1970 of the bank
Clause 11 = Vacation of office of Directors
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 Regulation 10 = Exercise of rights of joint holders
and Meetings) Regulations, 2003 | Regulation 61 = Voting at General Meetings
(Amended up to 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 Pursuant to Section 9 (3AA) and = Fit and Proper criteria for elected directors on the

No.BC No. 46 AND 47/
29.39.001/ 2007-08 dated
01.11.2007 AND No.DBOD.No.
95/29.39.001/2010-11 dated
23.05.2011

Section 9 (3AB) of The Banking
Companies (Acquisition and Transfer
of Undertakings) Act, 1970

boards of nationalized banks
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EXTRACTS OF ACTS/SCHEME/
REGULATIONS / NOTIFICATION IN
WEBSITE

For the convenience of the shareholders, the
relevant extracts from Regulation Act, the
Act, the Scheme as well as RBI Notifications
No.DBOD.BC.No.46and47/29.39.001/2007-
08 dated 15t November, 2007 and No.DBOD.
BC.N0.95/29.39.001/2010-11 dated 23"
May, 2011 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 request addressed to the
(Assistant General Manager, Investor
Relations Cell), at the Bank’s CENTRAL
OFFICE: 763, ANNA SALAI CHENNAI
600 002, on or before the last date fixed
for submission of nomination forms viz.
14.11.2011. The same are also reproduced
at the end of this Notice.

QUALIFICATIONS FOR A CANDIDATE

The candidate shall comply with the
qualifications prescribed in Section 9 (3A) of
the Actand shall not sufferthe disqualifications
specified in Clause 10 of the Scheme and
shall satisfy the conditions mentioned in
Regulation 65 of the Regulations, are detailed
herein.

(@) In terms of Section 9(3A) of the Act, a

candidate, being a shareholder of the Bank
and who desires to be elected as Director of
the Bank under Section 9(3)(i) of the Act shall

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

agriculture and rural economy

banking

co-operation
economics
finance
law

small scale industry

%
%

"

anyothermatterthespecialknowledge
of, and practical experience in which,
would, in the opinion of the Reserve
Bank of India be useful to the Bank,

or
(B) represent the interests of depositors; or

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

(b) In terms of Section 9(3AA) of the Act and RBI

Notification a candidate being a shareholder
of the Bank and who files nominations to
be a Director of the Bank should possess
‘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.

(c) 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 ADIRECTOR OF THE BANK:

(A)In terms of Clause 10 of the Nationalised

Banks (Management and Miscellaneous
Provisions) Scheme, 1970, a person shall be
disqualified for being appointed, as and for
being a Director:

if he has at any time being adjudicated an
insolvent or has suspended payment or has
compounded with his creditors; or

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

if he has been convicted by criminal court of
an offence which involves moral turpitude; or

if he holds any office of profit under 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, except for holding the post of whole
time Director, including the Managing Director
and Directors nominated under clauses (e)
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and (f) of sub-section (3) of Section 9 of the
Act from among the employees of the Bank

and

(B)In terms of Notifications of Reserve
Bank of India-DBOD. No. BC. No.46 and
47/29.39.001/2007-08  dated 01-11-2007
read with No.DBOD.BC.No0.95/ 29.39.001/
2010-11 dated 23 May, 2011, if he is not
found to be ‘fit and proper’ person, by the
Nomination Committee of the Directors of the
Bank.

LIST OF SHAREHOLDERS TO CONTESTANTS

A list of shareholders of the Bank as on
21° October 2011 will be available for sale
on and from Saturday, 5" November 2011
onwards on payment of Rs. 50,000/-(Rupees
fifty thousand only) by Demand draft in
favour of “Indian Overseas Bank” payable
at Chennai, along with a 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.
The intending candidates may also inspect

the list of Shareholders and take extracts
there from.

¢ |INSPECTION OF THE LIST OF
SHAREHOLDERS

The Register of Shareholders is open for
inspection at the Central Office of the bank
(other than Bank holidays) from Monday
to Friday between 3.00 p.m. and 5.00 p.m.
and on Saturday between 11.00 a.m. and
1.00 p.m. for the purpose of enabling the
contestant to take extracts of any part from
the Register of Shareholders or request the
Bank for computer — prints of the relevant
portions, on prepayment of an amount to be
calculated at the rate of Rs.5/- for every 1000
words or part thereof.

PARTICIPATION IN ELECTION

Such of those shareholders whose names
appear on the Register of Shareholders /
Beneficial owners as furnished by NSDL
/ CDSL / STA as on 21.10.2011, shall be

%
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entitled to participate i.e. nominate, contest

and vote in election of Directors from
amongst Shareholders other than the Central
Government.

As per Regulation 68, each shareholder who
has been registered as a shareholder as on
21.10.2011, the Cut Off Date, prior to the
date of a general meeting, shall have one
vote on show of hands and in case of a poll
shall have one vote for each share held by
him.

NOMINATIONS:

Validity of Nominations

In terms of Regulation 65 of the Regulations and
in terms of Notifications of Reserve Bank of India-
DBOD. No. BC. No.46 and 47/29.39.001/2007-
08 dated 01-11-2007 read with No.DBOD.
BC.N0.95/29.39.001/2010-11 dated 23 May,
2011 and other applicable provisions of various
Acts, nomination of a candidate for election as a
Director will be valid provided:

(a) he is a shareholder holding, as on 21.10.2011
a minimum of 100 (one hundred) shares in
Indian Overseas Bank and continues to hold
a minimum of 100 shares till 29.11.2011 and
thereafter till the end of the tenure, if he is
elected.

(b) ason14.11.2011 being the last date for receipt
of nomination, he/she is not disqualified to
be a director under the Regulation Act, the
Act, the Scheme, the Regulations or RBI
Notifications.

(c) the nomination is in writing signed by at least
100 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 a true copy
by the Chairman of the meeting at which it
was passed shall be despatched to the Bank
addressed to the General Manager (Investor
Relations Cell), Balance Sheet Management
Department, Central Office, Indian Overseas
Bank, 763, Anna Salai, Chennai - 600 002
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and such copy shall be deemed to be a
nomination on behalf of such company.

(d) thenominationsbytheshareholders(Minimum
100) is accompanied by a declaration by the
candidate, as per the specimen forms of
nomination and declaration furnished in this
Notice, duly signed by the candidate before
a Judge, Magistrate, Registrar or Sub-
Registrar of Assurances or other Gazetted
Officer or Officer of 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 from being a
director, either under the Banking Regulation
Act or the Act or Scheme or the Regulations.

(e) the Nomination Forms and the Declaration
Form are as prescribed by the Regulations
and as per the Proforma annexed (the Proforma
is also available on the Bank's Website:
www.iob.in).

Submission of Nomination Forms

Shareholders desirous of contesting the election
of Directors should submit

a) Duly filled in Declaration Form;

b) Nominations from minimum of 100
shareholders entitled to participate in the
elections;

Personal Information, Declaration and
Undertaking together with the connected
documents, testimonials, viz., Bio Data,
Certificates of Educational qualification,
experience, etc.,

in the formats annexed to this notice, 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,
together with the connected documents,
complete in all respects, on a working day at
least 14 days before the date of the meeting, i.e.,
on or before closing hours of the Bank at 5.00
pm on Monday the 14t" November 2011.
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SCRUTINY OF
ELECTION OF DIRECTORS

NOMINATIONS AND

(a) Nominations shall be scrutinised by the Bank
on Tuesday, 15.11.2011, 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 thereof.

(b) Nominations shall also be subjected to
scrutiny by the Nomination Committee of the
Board in terms of the RBI Notification.

(c) Ifthere are only three valid nominations for the
three vacancies to be filled-in 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. However, the
elected candidates shall assume office only
on 8" December 2011.

(d) In the event of an election being held, if
the valid nominations are more than three,
the candidates polling the maijority of 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. They will assume office on
8" December 2011.

(e) Ifthereis any dispute the same shall be settled
as per Regulation 67 of the Regulations.

Poll Process on 29.11.2011

The voting for election of directors will not be on
the basis of show of hands but shall be done by
Poll by means of Secret Ballot.

The issue of Ballot Paper will commence
immediately after an announcement in this regard is
made by the Chairman and continue upto 1.00 p.m.
Ballot Papers shall be issued at the Counters
set up for this purpose to the shareholders /
proxy holders / authorised 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 218t October 2011.
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Shareholders may exercise their right by affixing
a rubber stamp (X) against the names of three
candidates 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 the Results would be announced
by the Chairman

The entire process of Election would be
conducted by a) Returning Officer appointed by
the Bank, an Independent Consultant 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 Candidature

If any candidate desires to withdraw his
nomination, he would be entitled to do so at any
time prior to closing hours of the Bank at 5.00
p.m. on Monday, 28" November 2011.
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Interest of Directors

Directors of Bank may be deemed to be
concerned or interested in the aforementioned
item of business in case they contest the election.

By order of the Board of Directors
for Indain Overseas Bank

—aSFy

(M. Narendra)

Chairman & Managing Director

Place: CHENNALI.
Date: 03.10.2011
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DECLARATION

(BY THE CANDIDATE)
(Refer Regulation 65 of the Regulations)

Shri/Smt

son/daughter of Shri/Smt. ,residing

at

a)

b)

f)

)
h)

hereby confirm that

| am a shareholder holding equity shares of Rs.10/- each of the Bank as on
21.10.2011, the Cut Off Date for participating in the Elections and

| 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 of India, would be
useful to the bank) and / or | represent the interest of Depositors / Farmers, Workers and Artisans, in
terms of subsection 3A of Section 9 of the Act and as evidence thereof | submit herewith the relevant
testimonials, and .

| accept the nominations numbering , and
I am willing to contest the election for Director of Indian Overseas Bank, and

| am not disqualified from being a Director of the Bank under the provisions of the Act, Scheme,
Regulations and RBI Notification, and

I neither hold any office of profit nor | am an employee of any nationalised 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 and

| enclose my personal details which are to the best of my knowledge and belief true and complete and

| 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.

Name

Signature

Number of Shares

Regd Folio / DP ID & Client ID

Place

Date

The above declaration was signed before me
Signature with Seal and

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 Reserve Bank of India or any Nationalised Bank.

* Tick whichever is applicable.
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NOMINATION FORM

( BY THE SHAREHOLDER) (Refer Regulation 65 ( d ) of the Regulations)
INDIAN OVERSEAS BANK, CENTRAL OFFICE: 763, ANNA SALAI CHENNAI 600 002

To

The Chairman and Managing Director
Indian Overseas Bank,

Central Office,

763, Anna Salai,

Chennai — 600 002

Dear Sir,

Nomination for election of a Director

With reference to your Notice dated 03.10.2011, I, Shri/Smt

a shareholder of Indian Overseas Bank, holding equity shares

of Rs.10/- each on Friday, 215t October 2011 (being the cut off Date considered for participating in the
Election) do hereby nominate Shri / Smt. son

/ daughter of Shri / Smt. 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 29t
November 2011.

Name

Signature

Number of Shares

Regd Folio / DP ID & Client ID

Place

Date

Notes:

1) In case 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.

2) Signature of the shareholders nominating the candidate should match with the specimen signatures
available with the Share Transfer Agent of the Bank.
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PERSONAL INFORMATION, DECLARATION & UNDERTAKING

Affix Self
Attested
Passport Size
Photo here

Declaration and Undertaking by the Candidate with enclosures as appropriate as on 2011

l. Personal details of the candidate

a. Full Name (in block capital letters)

Father’'s Name (in Full)

b. Date of Birth

C. Educational Qualification

Qualifications (Educational/academic)
(Please attach self attested copies of the
certificates supporting the information).

Qualifications (Professional)
(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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(1) Permanent Account Number (under the
Income Tax Act).

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

Relevant knowledge and experience (Refer
Section 9(3-A) of the Banking Companies
(Acquisition & Transfer of Undertakings)
Act, 1970/ 1980

Any other information relevant to
Directorship of the Bank

Relevant Relationships of Candidate

List of Relatives if any who are connected
with the Bank (Refer Section 6 and
Schedule 1A of the Companies Act, 1956)

List of entities if any in which he / she is
considered as being interested (Refer
Section 299(3)(a) and Section 300 of the
Companies Act, 1956)

List of entities 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 in which he / she is or
has been a member of the board (giving
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 1l (b) and (c) above from
the bank
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Cases, if any, where the director 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.

Records of professional achievements

Professional achievements relevant

Proceedings, if any, against the director

If the director 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
him / her or whether he / she has been
banned from entry of at any profession /
occupation at any time.

Details of prosecution, if any, pending or
commenced or resulting in conviction in the
past against the director and / or against
any of the entities listed in Il (b) and (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 director

Whether the director attracts any of the
disqualifications envisaged under Section
274 of the Company’s Act 19567

Has the director or any of the entities at
Il (b) and (c) above been subject to any
investigation at the instance of Government
department or agency?

Has the director 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 give particulars
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g. Whether the director at any time come to the
adverse notice of a regulator such as SEBI,
IRDA, DCA, RBI, FEMA, MCA 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).

v Any other explanation / information

in regard to items | to lll and other
information considered relevant for
judging fit and proper

Undertaking

I, Son 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 required to be executed by all the Directors of the Bank.

Signature of the Candidate
Place :
Date:

Enclosures :
Note:

1. Wherever space is not sufficient, please attach the information as annexure 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:

Place:
Date: 1. 2. 3.

Signature of nomination committee members




A .
AN T2 shaweficr &
vv FHelta wrterE, 763,700 e, 49 - 600002

IUR Tt - HE- Y97 US- 98 -9 Ul UTH TN AT S5k

qiE : Hear 20 TR 2011, &8 10.00 Ft
T : ARG T T (e I 816 314 2 TS, =95 - 600 018

Iutkerta w=ft
(33% & ©IH W §39 3 g7 §e7 3 5 )
AW T2 N | (AT TeRt/T) | wmiferan |, /St |, /oo Mg i |, | 919/l st W

..............................................................................................................................................

/A\/Aé\\\ sfodaa 3hawdfia da
\INS s e, 763 smvom a5

PEMRE)

(33% THI 7 7T 51 &)

STHTNUT WTHTT 96eh - ARIE: : HIEAR, 29 Fasr 2011 :: Gag 10.00 St
A 2 3Nl W (WeE/uTeRdt/uar) | wmiferan |, [didtengsh |, / sege amg S W, | IRt Rt W

TITRURHT / YTl A1 SIERERS! & W I § SR 8 % 3 sudad sufted e -¥e- 79y - wff -ve-dee ™ o™
% & T ToRpaIaR AT T8 SR B 93% & WH W §99 & fou F| AV - T I BN TF AT Rl
TR/ Tt SR/ 1 A3 1 A qob Tt =g | Rt oft grem H S o g T W sy sufkafy v Te
YT 0 TE Sofe I e faan s

A, i
AN 552 daweliz S
vv FE HEer, 763,300 e, =498 - 600002

AeTE U UTH

(FeT2 97 9T 3 3 [o7q AT 182X § 7 HA1 8 )

STHTENUT WTHT S5eh - ANIE: : HIeaR, 29 sy 2011 :: Gag 10.00 St

AT oS A | (ASE/UTeRt/ueIR) | wiferat o, /Sidtamget /. / sege IRt "/
AT A, qre
SR/ TR/ TR TR B BRI oot



>

/\/\é\\\ Indian Overseas Bank

Q\/ Central Office: 763, Anna Salai Chennai 600 (
Y B

ATTENDANCE SLIP-CUM-ENTRY PASS-CUM-BALLOT PAPER PASS
EXTRAORDINARY GENERAL MEETING

Date : Tuesday , the 29" November 2011 at 10.00 A.M
At Narada Gana Sabha (Sathguru Gnanananda Hall) 314 TTK Road, Chennai 600 018

ATTENDANCE SLIP

(To be surrendered at the time of entry)
NAME IN BLOCK LETTERS FOLIO No / DPID No / CLIENT ID NO. No. of Shares
(Member/Proxy/AR)

D

>>>
>
2
S
@]
<
o
o
o
v)
5
x

ENTRY PASS

(to be retained throughout the meeting)
EXTRAORDINARY GENERAL MEETING Date: Tuesday, the 29" November 2011 at 10.00 A.M
NAME IN BLOCK LETTERS FOLIO No / DPID No / CLIENT ID NO. No. of Shares
(Member/Proxy/AR)

Shareholders/Proxy holders/Representatives are requested to produce this Attendance-slip-cum-Entry pass-cum-
Ballot Paper Pass duly signed, for admission to the meeting hall. The Entry pass-Ballot Paper Pass portion will
be handed back to the shareholders/Proxy holders/Representatives, who should retain it till the conclusion of the
meeting. The Ballot Paper Pass portion shall be surrendered to obtain Ballot Paper. Under no circumstances, will

any duplicate Attendance slip-cum-Entry pass-cum Ballot Paper Pass be issued.

/A\é\\\é\\\ Indian Overseas Bank

vv Central Office: 763, Anna Salai Chennai 600 (
BALLOT PAPER PASS

(to be surrendered at the Polling Counters to get Ballot Paper )
EXTRAORDINARY GENERAL MEETING Date: Tuesday, the 29'" November 2011 at 10.00 A.M

NAME IN BLOCK LETTERS FOLIO No / DPID No / CLIENT ID NO. No. of Shares/
(Member/Proxy/AR) Votes

Signature of Shareholder/Proxy/Representative present ...

32




O\ 502 Siaeeiio &
NV s s, 763, 5wom A, 7% - 600002

Uit wiH (WH “Sfit’)
(TGN R R T FEARIRA [T ST & oTw)

X

USieha U 4.

(AfE SpTShhd T 2)
gt o7 €t 4.

Foie & ot omd €t |
(3fE AT &)

#/em, foart e
T SUST S sT A% & TR 811 o A4 Tagg i/

sfteet fardt

e T F,

eaTgAh T8 W, off/shudt frrart
e T &I, 3UedT faels 9% o VI GRS

HEAR, 29 FaeR 2011 1 FIg 10.00 T ARG TH 91, (FATE JHa1 8e) 314 2t T, 9= 600 018 | &4
aTCht STHTHROT A= S35 31X 39 18 1T 37 et dae § qgi/aan foe ok 78 /g 37k § aie 37 & forg
gl (Tasht) & &0 H o Ban/Hd &/ § |

¥ 2011 & G fe gEameIia

ot & gE’R o 21

IS / Tohel T GRS o g&dlBR

T T T

Yot ThTH U TR e SR U e oh T TR 9T

1. &2 9§ uiedft forad da ae6 a9 &t 81 5
%, TS VAR o HIet H 34k TS 51T gwaeyiid & o feaftad &9  fafta it fear man &t
@. g‘ww%mﬁﬁwﬁﬁ@a%ﬁﬁmmmﬁﬁmmﬁﬁﬁmwﬁﬁwmmw

|

T, HEfIEE &% A § 39 USRI R A Ul N aEAria & 99 fafyad fofiaa & 8 yifbrgsd o e &t |

2. ot areht o1 forae foreft T S1oR 9Re 510 A9 ®9 8 g&eiid 81, S el ShruTast 70T 19 Tel foRg Heha &1 A 39 W SHH
e T fear ST s 98 frem foreft =amanedier, SueTfaent, STrearal o Usitee a1 377 TLehr} ToTafd STfeehrt a1 3fveam snavEis
ek & ferelt SRR g SAAYHIOT & |

3. . YR A1 311 1S AU (AfX &) e Taa 39 ey {3 a1 & a1 qaReATH 41 37 15 MfEehR i g it A<l afses
7 UL ST YA FfT o &9 H T a1, Terash 7el ya g , ((Fav e er) , 7o T Fa g fawm, sheta saied | 3fteaq
SIS A Hetd HATA, 763 ST, T3 - 600 002 § STHIENUT G soeh i g 6 SR e ugd 319fd 24 76a91 2011,
TEAR 1 S o B GET YA § e 7 HT & IR |

Uierdt &1 e ot forad da de a4 el &I S e afe ST et e T g |

eh B ST faRan T TRt o fored Sifaw sufagsLotta g

& St & UeT § A T Y Wreeht % forad & At § W @ e e e S E |

79 T s = STt o forad foafed 3 & a8 Heifae STErenu] 9y sa § w@d §aeM S & [0 9 =21 &

3o sitatdier S & foeft oft stferpr stean FH= 1 fafead Fiferpa gfafrer a1 yeht o &0 & fege 7 e s =y

0Nk

33



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

2

(&
&

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

Regd. Folio No.
(if not Dematerialised)

DP ID No.

Client ID No.
(if Dematerialised)

[/ We resident/s of
in the district of
in the state of being a shareholder / shareholders of Indian Overseas Bank
hereby appoint Shri / Smt. resident of
in the district of in the state of
or failing him, 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 Indian Overseas Bank
to be held on Tuesday, 29" November 2011 at 10 a.m. at Narada Gana Sabha, (Sathguru Gnanananda

Hall) 314 TTK Road, Chennai 600 018 and at any adjournment thereof.
Signed this day of 2011.

Signature of the Proxy Revenue
stamp

Signature of the first holder/sole holder

Name and 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 authorised in writing,
b) in the case of joint holders, it is signed by the shareholder first named in the register or his / her attorney, duly authorised in
writing,
c) inthe case of a body corporate signed by its officer or an attorney duly authorised 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, Magistrate, 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, Indian Overseas Bank, Central Office,

763, Anna Salai, Chennai — 600 002 not less than FOUR DAY before the date of the Extraordinary General Meeting i.e. on or before

5.00 pm, the closing hours of the Bank on Thursday, 24" November 2011.

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.

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.

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 authorised representative or a proxy who is an officer or an employee of Indian
Overseas Bank.

No o bs
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ELECTION OF DIRECTORS -

EXTRACTS OF RELEVANT ACTS,
REGULATIONS ETC.

In terms of Section 9 (3) (i) of the Banking
Companies (Acquisition and Transfer of
Undertakings) Act, 1970, shareholder directors
shall have to be appointed depending upon
the extent of capital issued under clause (c)
of sub-section (2B) of Section 3. The relevant
sections of The Banking Regulation Act, 1949,
The Banking Companies (Acquisition & Transfer
of Undertakings) Act, 1970, the relevant clauses
of Nationalised Banks (Management and
Miscellaneous Provisions Scheme), 1970, as
amended, and the relevant regulations of the
Indian Overseas Bank (Shares and Meetings)
Regulations, 2003 (Amended up to 2008),
respectively in this regard, are reproduced below
for information of the shareholders.

EXTRACT OF THE BANKING REGULATION
ACT, 1949

Section 5 (n-e) “Substantial Interest

(i) In relation 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.

(ii)

Section 20:
Restriction on Loans and Advances:

1. Notwithstanding anything to the contrary
contained in Section 77 of the Companies
Act, 1956 (1 of 1956), No banking company

shall,-

grant any loans or advances on the security
of its own shares, or

>
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b) enter into any commitment for granting any
loan or advance to or on behalf of -

any of its directors,

any firm in which any of its directors
is interested as partner, manager,
employee or guarantor, or

any company not being a subsidiary
of the banking company or a company

registered under Section 25 of
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.

2. Where any loan or advance granted by a
banking company is such that a commitment
for granting it could not have been made if CI.
(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), but in pursuance of a commitment
entered into before such commencement,
steps shall be taken to recover the amount
due to 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 any 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:
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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.

3. 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.

4. 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 person shall, if he is a director of such
banking company 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
realised, 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) “Director” 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.

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

Restrictions on voting rights
Section 3(2E)

No Shareholder of the bank, other than the
Central Government, shall be entitled to exercise

voting rights in respect of any shares held by him
in excess of one per cent of the total voting rights
of all the shareholders of the 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-

(i) not more than sixteen per cent of the total
paid-up capital, one director;

(i) more than sixteen per cent but not more than
thirty two per cent of the total paid up capital,
two directors;

(iii) 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.

Section 9(3A)

The Directors to be nominated under clause (h)
or to be elected under clause (i) of sub- section
(3) shall:

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

i) agriculture and rural economy
i) banking

iii) co-operation

iv) economics

v) finance

vi) law

vii) small-scale industry
viii) anyothermatterthe specialknowledge 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
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(C) represent the interests of farmers, workers
and artisans.

Section 9(3AA)

Without prejudice to the provisions of sub-
section (3A) and notwithstanding anything to the
contrary contained in this Act or in any other law
for the time being in force, no person shall be
eligible to be elected as 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 (3AA), 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.

Section 9 (3B)

Where the Reserve Bank is of the opinion that
any Director of a bank elected under clause (i)
of sub-section (3) does not fulfil the requirements
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, adviser, officer or other
employee of a bank shall, before entering upon
his duties, make a declaration of fidelity and
secrecy in the form set outin the Third Schedule.
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EXTRACT OF

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 (3) 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

9 (4) An elected director shall hold office for
three years and shall be eligible for re-election.
Provided that no such director shall hold office
continuously for a period exceeding six years.

Clause 10: Disqualification for directorship

Aperson shall be disqualified for being appointed
as, and for being a Director:-

(a) if he has at any time being 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

(c) if he has been convicted by a criminal court
of an offence which involves moral turpitude.; or

(d) if he holds any office of profit under any
nationalised 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 among the employees of the
corresponding new bank.
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Clause 11: Vacation of office of directors

(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) 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) 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.

Clause 11A. Removal from office of an elected
Director

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

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

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

11B(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) Adirector 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 nationalised 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 by the other
directors for the purpose of eliciting information
and no Director so required to be present shall
vote on any such contract, loan, arrangement or
proposal:

Provided that nothing contained in this sub-
clause shall apply to such Director by reason
only of his being:

(i) a shareholder (other than a Director) holding
not more than two percent of the paid-up
capital in any public company as defined in
the Companies Act, 1956 (1 of 1956), or any
Corporation established by or under any law
for the time being in force in India or any Co-
operative Society, with which or to which the
nationalised bank has entered into or made,
or proposes to enter into or make, a contract,
loan, arrangement or proposal or

an officer or other employee of the
nationalised bank, if he is a Director referred
to in clause (e) of clause (f) of sub-section (3)
of Section 9 of the Act.
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EXTRACT OF INDIAN OVERSEAS BANK
(SHARES AND MEETINGS) REGULATIONS,
2003 (AMENDED UP TO 2008)

CHAPTERII
(SHARES AND SHARE REGISTER)
10. Exercise of rights of joint holders:

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

CHAPTER IV
(MEETINGS OF SHAREHOLDERS)
61.Voting at general meetings

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

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

(i) 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 books 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.

(iv) Before or on the declaration of the result of
the voting on any resolution on a show of
hands, a poll may be ordered to be taken
by the chairman of the meeting of his own
motion, and shall be ordered to be taken
by him on a demand made in that behalf by
any shareholder or shareholders present in
person or by proxy and holding shares in the
Bank which confer a power to vote on the
resolution not being less than one fifth of the
total voting power in respect of the resolution.

(v) The demand for a poll may be withdrawn at
any time by the person or persons who made
the demand.
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(vi) Apolldemanded on a question of adjournment
or election of chairman of the meeting shall
be taken forthwith.

(vii) A poll demanded on any other question shall
be taken at such time not being later than
forty eight hours from the time when the
demand was made, as the chairman of the
meeting may direct.

(viii) The decision of the chairman of the meeting
as to the qualification of any person to vote,
and also in the case of poll, as to the number
of votes any person is competent to exercise
shall be final.

CHAPTER V
( ELECTION OF DIRECTORS)
63. Directors to be elected at general meeting

(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 the
Bank.

(i) Where an election of a director is to be held
at 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.

64. List of shareholders

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.

(i) 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
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shall be available for purchase atleast 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 Head Office.

65. Nomination of candidates for election

(i) No nomination of a candidate for election as
a director shall be valid unless ,

(a) he is a shareholder holding not less than100
(one hundred) shares in the Bank;

(b) he is on the last date for receipt of nomination,
not disqualified to be a director under the Act
or under the Scheme;

(c) 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;

(d) 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 despatched
to the Head Office of the Bank and such copy
shall be deemed to be a nomination on behalf
of such company;

(e) 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 nationalised 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
Head Office of the Bank on a working day not
less than fourteen days before the date fixed
for the meeting.

(ii)
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66. Scrutiny of nominations

(i) Nominations shall be scrutinised on the
first working day following the date fixed for
receipt of the 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.

(i) 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.

(iii) 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.

67. Election disputes

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 (i), 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,
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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.

(iii) 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 30 days of the commencement of
the enquiry, make such order and give such
directions including the holding of a 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)
68. Determination of voting rights-

(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.

(ii) 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
authorised 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.

(iif) Shareholders of the Bank entitled to attend
and vote at a general meeting shall be
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69.

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 authorised representative-

(i) Ashareholder, being the Central Government

70.

or a company, may by a resolution, as the
case may be, authorise any of its officials or
any other person to act as its representative
at any general meeting of the shareholders
and the person so authorised (referred
to as a “duly authorised 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 authorisation
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 the duly authorised
representative of the Central Government/
company.

No person shall attend or vote at any meeting
of the shareholders of the Bank as the duly
authorised representative of a company
unless a copy of the resolution appointing
him as a duly authorised 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

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 signed 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
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(ii)

his mark is affixed thereto and attested by a
judge, Magistrate, Registrar or Sub-Registrar
or 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.
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(iii) No instrument of proxy shall be valid unless it
is in Form ‘B’

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

(v) Inthe 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.

P44+t e
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GOLDEN OPPORTUNITY TO ENTER PRIMARY STOCK MARKET
THROUGH ASBA

ROUTE TO APPLY FOR IPO / FPO / RIGHTS ISSUE

» ASBA introduced by SEBI as an alternative mode of payment for Initial Public Offer/ FPO/
RIGHTS OFFER

» Under this process, the application amount will be blocked and will be debited to Applicant’s
account only upon allotment

* In case of part allotment, part amount only will be debited and block for the balance amount
will be removed.

* |n case of non allotment, block for the entire amount will be removed.

Advantages to Client
* Money does not move out of the account till the allotment is made
+ Earns interest in the account as funds do not move out till allotment

* Norefund is involved for non allotment or partial allotment, only blocking is removed for the
balance amount whereby there is no chance of loss of Refund Order.

» Easy to monitor for the client.

Current scenario:

* As on 15.9.2011 , 376 branches of our Bank are designated as ASBA Branches covering
almost all cities and 31 Regions

+ The list of ASBA designated centres are now available in our bank’s website iob.in

+ The list of ASBA designated centres are also available in our bank’s intranet with all
branches.

» For the convenience of investing public- address, telephone number and contact person
names are also provided in the net.

ALL ARE WELCOME TO A HAZZLE FREE INVESTMENT UNDER
IPO/FPO/ RIGHTS ISSUE IN OUR BANK
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