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NOTICE

NOTICE IS HEREBY GIVEN that the 16th Annual General
Meeting of the Members of IDBI Bank Limited will be held
on Monday, August 17, 2020 at 3.30 p.m. exclusively through
video conferencing (VC)/ other audio visual means (OAVM) to
transact the following business :

ORDINARY BUSINESS

1.

2.

To receive, consider and adopt the audited
financial statements of the Bank for the year ended
March 31, 2020 and the Reports of the Board
of Directors & Auditors thereon and the audited
consolidated financial statements of the Bank and
the report of the auditors thereon for the year ended
March 31, 2020;

To re-appoint Shri Rajesh Kandwal (DIN: 025092083),
LIC Nominee Director as rotational Director, who retires
by rotation and, being eligible, offers himself for re-
appointment

To appoint Auditors and fix their remuneration and, in that
behalf, to consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution:-

“RESOLVED THAT pursuant to Section 139-142 and
other applicable provisions, if any, of the Companies Act,
2013 read with the relevant Rules issued in this regard,
the Banking Regulation Act, 1949, Memorandum and
Articles of Association of the Bank and any other law or
guideline applicable, if any, for the time being in force,
the Board of Directors of the Bank be and is hereby
authorized to —

i. appoint / re-appoint Statutory Central Auditors of
the Bank for the Financial Year 2020-21 as per the
approval to be received in this regard from Reserve
Bank of India (RBI) and

ii. appoint/re-appoint Branch Statutory Auditor for
Bank's DIFC, Dubai Branch for the Financial
Year 2020-21 in terms of Section 143(8) of the
Companies Act, 2013 as per the approval to be
received in this regard from RBI.
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On such terms, conditions and remuneration as
the Board of Directors of the Bank may fix for both
the above appointments upon recommendation of
the Audit Committee."

SPECIAL BUSINESS

4.

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

“RESOLVED THAT pursuant to the provisions of
Sections 42, 62(1)(c) and other applicable provisions,
if any, of the Companies Act, 2013 and rules framed
thereunder, the Banking Regulation Act, 1949, SEBI
(ICDR) Regulations, 2018, SEBI (LODR) Regulations,
2015 and/ or any other relevant law/ guideline(s) and
in accordance with the Memorandum and Articles of
Association of the Bank, and subject to the approvals,
if any, of the Relevant Authorities, as may be required in
this regard, consent of shareholders of the Bank, be and
is hereby accorded to the Board of Directors of the Bank
(‘the Board’) to offer, issue and allot by way of an offer
document/prospectus or such other document, in India or
abroad, such number of equity shares of the face value of
310/- each and aggregating upto ¥ 11000 crore (inclusive
of premium amount, if any), whether at a discount
(subject to Section 53 of the Companies Act, 2013) or
premium to the market price, from time to time in one or
more tranches, including but not limited to one or more
of the existing shareholders/members, employees of the
Bank, Qualified Institutional Buyers (QIBs) [pursuant
to a Qualified Institutional Placement (QIP), through a
placement document and at such price and such terms
and conditions as may be determined in accordance
with the relevant provisions of SEBI (ICDR) Regulations]
or such other entities, authorities or any other category
of investors who are authorized to subscribe to the
equity shares of the Bank as per the extant regulations/
guidelines, as deemed appropriate by the Board.”

“RESOLVED FURTHER THAT such issue, offer or
allotment shall be by one or more of the following
modes, i.e., by way of public issue, rights issue, qualified
institutional placement, ESPS, ESOP and/or on a private
placement basis, with or without over-allotment option
and that such offer, issue, placement and allotment be
made as per the applicable and relevant laws/guidelines,
as the Board may deem fit.”

“RESOLVED FURTHER THAT the Board shall have the
authority to decide the issue price and the relevant date
for determination of the Issue price including for QIP
of the equity shares as per the applicable and relevant
regulations/guidelines.”

“RESOLVED FURTHER THAT the allotment of equity
shares shall be completed within 12 months from the
date of passing of this resolution in respect of a QIP”

“RESOLVED FURTHER THAT the said new equity
shares shall be issued in demat form and shall be subject
to and shall rank pari passu in all respects with the
existing equity shares of the Bank and shall be entitled to
dividend declared, if any, by the Bank.”
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“RESOLVED FURTHER THAT for the purpose of giving
effect to any issue or allotment of equity shares, the
Board, be and is hereby authorized to do all such acts,
deeds, matters and things including execution of such
deeds, documents and agreements with the required
agencies, if any, as deemed necessary, and to settle or
give instructions or directions for settling any questions,
difficulties or doubts that may arise with regard to the
offer, issue, allotment of equity shares and utilization
of the issue proceeds, and to accept and to give effect
to such modifications, variations, etc. as regards the
terms and conditions, as deemed fit and proper in the
best interest of the Bank, without requiring any further
approval of the members.”

“RESOLVED FURTHER THAT such of those equity
shares as are not subscribed to may be disposed off by
the Board, in its absolute discretion, in such manner, as
the Board may deem fit and as permissible under relevant
laws/guidelines.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to delegate all or any of the powers,
herein conferred, to the Managing Director & CEO or
to the Deputy Managing Directors or any other Senior
Executive of the Bank and/or to any Committee which
may be/have been constituted to exercise its powers
including the powers conferred by this Resolution.”

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

“RESOLVED THAT pursuant to the provisions of Section
14 of the Companies Act, 2013 (the Act) and other
applicable provisions, if any, of the Relevant Acts, Rules
and Regulations, and other applicable law(s), if any,
and subject to approval of statutory/regulatory bodies
including RBI, if any, as may be required in this regard
and subject to/ in accordance with such terms, conditions
and modifications thereto as may be prescribed by them
in granting their approval, consent of the shareholders
of the Bank be and is hereby accorded for alteration of
Articles of Association of IDBI Bank as per the direction
given by RBI, as follows:

Amended Articles:
Article 114 (b)

Not less than 51% (fifty one percent) of the total number
of members of the Board of Directors shall consist of
persons, who shall have special knowledge or practical
experience in any of the matters mentioned in section
10A of the Banking Regulation Act and who do not
suffer from any of the disqualification mentioned in these
Articles, the Act and the Banking Regulation Act.

Article 116

i Chairman of LIC will be an ex-officio Non Executive
Non Whole time Chairman of IDBI Bank Ltd.;

ii. One whole time Managing Director & CEO
appointed by Board;

ii. Two whole time Deputy Managing Directors
appointed by Board;
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iv. One Official Nominee Director of LIC;
V. Two Nominee Directors of Gol;

vi. 8 Non Rotational Independent Directors appointed
by shareholders in General Meeting in terms of
Sec 149(4) read with Schedule IV of Companies
Act, 2013 for an initial term of 4 consecutive years
but shall be eligible for re-appointment on passing
of special resolution for not more than one more
term of 4 years, subject to maximum term of 8
years on the Board;

vii.  Five Directors at SL. No (iii) to (v) above being
nearest to 2/3rd of the total strength of 15 Directors
(minus 8 independent directors) shall be subject to
retirement by rotation at the AGM in terms of the
provisions of Section 152(6) of the Companies Act,
2013 and shall be eligible for re-appointment;

viii. As per the provisions of Section 149(1)(b) of the
Companies Act, 2013, at least one Independent
Woman Director should be there on the Board of
Directors.

Article 117

The Managing Director & CEO and the whole-time
directors shall hold office for such term not exceeding five
years as the Board may specify in this behalf and any
person so appointed shall be eligible for re-appointment,
subject to such regulatory approval as may be required
under Companies Act, Banking Regulation Act or any
other act in force.

Article 118

Notwithstanding anything contained in these Articles,
Board shall have the right to terminate the term of
office of the Managing Director & CEO and the whole
time directors, as the case may be, at any time before
the expiry of the term by giving him notice of not less
than three months in writing or three months’ salary and
allowances in lieu of such notice; and the Managing
Director & CEO or the whole-time directors, as the case
may be, shall also have the right to relinquish his office
at any time before the expiry of the term specified by
giving to the Board notice of not less than three months
in writing, subject to such regulatory approval as may be
required under Companies Act, Banking Regulation Act
or any other act in force.

Article 119

The Managing Director & CEO and the whole-time
directors shall receive such salary and allowances as
may be determined by the Board and recommended by
the Nomination & Remuneration Committee of the Board
in accordance with the Act and the Banking Act, subject
to such regulatory approval as may be required under
Companies Act, Banking Regulation Act or any other act
in force.

Article 127

The sitting fees payable to a Director for attending a
meeting of the Board or Committee thereof shall be
decided by the Board from time to time within the
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maximum limits of such fees that may be prescribed by
the Companies Act, the Banking Regulation Act, 1949
and regulatory guidelines issued by RBI.

Article 141(a)

The Company may by Ordinary Resolution remove a
Director, (not being a nominee director) before the expiry
of his period of office.

Article 143

Chairman of the Company, if he is present, shall preside
over all the meetings of the Board and the Committee, if
he is a member thereof. If at any meeting, the Chairman is
not present within fifteen minutes after the time appointed
for holding the same, the Directors present shall elect one
of their numbers to be the Chairman of such meeting.

Article 145

The Company Secretary or such other Officer of the
Company as may be authorised by the Directors shall
upon the request of a Director and in consultation with
Chairman or in his absence Managing Director and
CEO or in his absence Whole Time Director of the Bank
convene a meeting of the Directors.

Article 154(1)

Subject to the provisions of Section 35B of the Banking
Act and other necessary approval(s), Board shall appoint
one of the Directors to be the Managing Director & CEO
and he shall be entrusted with the management of the
whole of the affairs of the Company, who shall not be
liable to retire by rotation.

Provided that the Managing Director & CEO shall exercise
his powers subject to the superintendence, control and
direction of the Board of Directors.

Article 154(2)

Subject to the provisions of Section 35B of the Banking
Act and other necessary approval(s), Board shall appoint
two Deputy Managing Directors who shall, subject to
the supervision, direction and control of the Managing
Director and CEO of the Company and subject to the
provisions of these Articles, exercise such powers and
authorities and discharge such functions as may be
delegated to them by the Board or the Managing Director
and CEO.

Article 154(4)

The Chairman shall preside over all the General
Meetings. In case, chairman is not present within 15
minutes after the time appointed for holding the same,
the Directors present shall elect one of their numbers to
be the Chairman of such meeting.

Article 155

Where a person appointed as Managing Director & CEO
on whole-time basis, dies or resigns or is by infirmity or
otherwise rendered incapable of carrying out his duties
or is absent on leave or otherwise, in circumstances not
involving the vacation of his office, Board shall, with the
approval of the Regulatory Agencies, if required, make
suitable arrangements for carrying out the duties of
Managing Director & CEQ for a total period not exceeding
four months.
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“RESOLVED FURTHER THAT the Board of Directors of
the Bank be and is hereby authorized to do or cause to
be done all such acts, deeds and other things including
delegating its authority in this regard to MD & CEO or
any other officer(s) of the Bank, as may be required or
considered necessary or incidental thereto, for giving
effect to the aforesaid resolution.”

To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVEDTHAT the appointment of Ms Meera Swarup
(DIN 07459492) as a Director liable to retire by rotation
during her tenure as Government Nominee Director on
the Board, in compliance of Article 116(1)(v) &(vii) read
with Sections 152(6) and 160(1) of the Companies Act,
2013, be and is hereby approved.”

To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution :

“RESOLVED THAT the appointment of Shri Samuel
Joseph Jebaraj (DIN 02262530), as a Director liable to
retire by rotation and Deputy Managing Director on the
Board of IDBI Bank Limited for 3 years w.e.f. September
20, 2019 at the remuneration approved by RBI vide
letter dated September 04, 2019 and by Board at the
meeting dated September 19, 2019 as elaborated in the
explanatory statement to this item of business, in terms
of Article 116(1)(iii)) & (vii) read with Sections 160(1),
196, 203 of the Companies Act, 2013 and Sections 10B
and 35B of the Banking Regulation Act, 1949, be and is
hereby approved.”

To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution :

“RESOLVED THAT the appointment of Shri Suresh
Kishinchand Khatanhar (DIN 03022106), as a Director
liable to retire by rotation and Deputy Managing Director
on the Board of IDBI Bank Limited, for 3 years w.e.f.
January 15, 2020 at the remuneration approved by RBI
vide letter dated January 09, 2020 and by Board at the
meeting dated January 15, 2020 as elaborated in the
explanatory statement to this item of business, in terms
of Article 116(1) (iii) & (vii) read with Sections 160(1),
196, 203 of the Companies Act, 2013 and Sections 10B
and 35B of the Banking Regulation Act, 1949, be and is
hereby approved.”

To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT the appointment of Shri Anshuman
Sharma (DIN 07555065) as a Director liable to retire
by rotation during his tenure as Government Nominee
Director on the Board, in compliance of Article 116(1)
(v) &(vii) read with Sections 152(6) and 160(1) of the
Companies Act, 2013, be and is hereby approved.”
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To consider and, if thought fit, to pass the following
resolution as an Ordinary Resolution :

“RESOLVED THAT subject to the applicable provisions
of the Companies Act, 2013, the Banking Regulation
Act, 1949, SEBI Regulations and RBI Guidelines and
subject to/in accordance with the approval to be granted
by RBI, approval be and is hereby accorded to the Board
of Directors of IDBI Bank to approve revision(s) in the
compensation structure of MD & CEO and DMDs of the
Bank as proposed herein below :

Salient features of the proposed revisions :

(i) Pensionary Benefits to eligible WTDs considering
Combined Service in Career Post Bank:

Computation of Pension:

For the period of service rendered as WTD the
pension would be notionally calculated for the
combined service in the career post Bank as
well as the Bank where the officer was posted
as WTD as applicable under the Bank’s pension
regulations. The difference between the pension
thus calculated and the pension being paid by the
career post Bank (considering the date of cessation
in career post Bank as deemed retirement) shall be
payable by the Bank where the officer served as
WTD.

Commutation of Pension:

Difference between commutation shall be payable
by the Intermediary Bank or the Bank from which
WTD retired and the commutation paid by the
career post Bank.

Pension Regulations:

The pension regulations of the Bank in which the
WTD serves shall, mutatis mutandis, apply to the
grant of pension to the WTD.

Gratuity and Leave Encashment:

Gratuity and leave encashment shall not be
payable by career post Bank. The career post
Bank shall transfer gratuity and leave encashment
amount payable to officer to the Bank where officer
assumes charge as WTD. The Bank at which,
the WTD retires shall pay gratuity and leave
encashment considering the combined service in
career post Bank at the time of retirement.

(i)  Revision in compensation for MD & CEO and
DMDs:

Existing pay, allowances and superannuation
benefits to be clubbed under Fixed Pay in the
revised compensation structure. Monetary value
of accommodation, driver’s salary and retirement
benefits (Provident Fund, Gratuity and pension (if
applicable) to be valued and added to the fixed pay
of MD & CEO and DMDs as per RBI guidelines.
The proposed increase in compensation would be
in the form of variable pay (cash based as well as
Long term incentives in the form of ESOPs). Target
Variable Pay mix to be at 1/3rd in Annual Cash
Incentives and 2/3rd in Share-based Long Term
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Provision regarding Malus and Clawback has been built in the
proposed compensation structure with a view to encourage
prudent risk taking.

By Order of the Board
For IDBI Bank Limited

Rakesh Sharma
MD & CEO
DIN: 06846594

Registered Office:

IDBI Bank Limited

IDBI Tower, WTC Complex,
Cuffe Parade,

Mumbai-400 005

Dated: June 29, 2020

NOTES:

1. Explanatory Statements in respect of items (including the
ones for items of Special Business under Section 102 of
the Companies Act, 2013) are annexed herewith.

2. In view of massive outbreak of COVID-19 pandemic,
social distancing is a norm to be followed and pursuant
to MCA Circular dated 08/04/2020, 13/04/2020 and
05/05/2020 Annual General Meeting (AGM) may
be held through video conferencing (VC) or other
audio visual means (OAVM). Hence, Members can
attend and participate in the ensuing AGM through
VC/OAVM.

3. Pursuant to Circular dated April 08, 2020, issued by MCA
the facility to appoint proxy to attend and cast vote for the
members is not available for Members attending the AGM
through VC/OAVM. Accordingly, the proxy form is not
annexed to this notice However, the Body Corporates
are entitled to appoint authorised representatives to
attend the AGM through VC/OAVM and participate threat
and cast their votes through e-voting.
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The Members can join the AGM in the VC/OAVM mode
30 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. In accordance with the applicable
circular, the VC/ OAVM will have a capacity to allow at
least 1000 members to participate in the AGM and such
participation shall be on first come first serve basis. This
will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the
AGM without restriction on account of first come first
serve basis.

The attendance of the Members attending the AGM
through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as
amended), and the Circulars issued by the Ministry of
Corporate Affairs dated April 08, 2020, April 13, 2020
and May 05, 2020 the Bank is providing facility of remote
e-voting to its Members in respect of the business to
be transacted at the AGM. For this purpose, the Bank
has entered into an agreement with National Securities
Depository Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency. The facility
of casting votes by a member using remote e-voting
system will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA)
Circular dated April 13, 2020, the Notice calling the
AGM has been uploaded on the website of the Bank
at www.idbibank.in. The Notice can also be accessed
from the websites of the Stock Exchanges, i.e., BSE
Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively
and the AGM Notice is also available on the website of
NSDL (agency for providing the Remote e-Voting facility)
i.e. www.evoting.nsdl.com.

Providing the facility of VC/OAVM in AGM is in compliance
with applicable provisions of the Companies Act, 2013
read with MCA Circulars dated April 08, 2020, April 13,
2020 and May 05, 2020.

The quorum for the Annual General Meeting, as provided
in Section 103 of the Companies Act, 2013 read with
Article 87, is thirty members (including a duly authorized
representative of the LIC) present in the meeting
through VC.
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Shareholders are requested to contact the Registrar &
Transfer Agents of the Bank, viz., KFin Technologies
Private Limited at their address at Selenium Tower
B, Plot No0.31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad-500 032 [Tel. No. (040)
67162222, Toll Free No0.1800-345-4001, Fax No. (040)
23420814, E-mail:einward.ris@kfintech.com] or the
Equity Cell of Board Department of IDBI Bank Ltd. at its
Registered Office at IDBI Tower, 22nd floor, B Wing, WTC
Complex, Cuffe Parade, Mumbai — 400 005 [Tel. No.(022)
66553062/3336/3147/2711,  E-mail idbiequity @
idbibank.co.in] with regard to any share related matter.

Register of members shall be available for inspection at
the Registered Office of the Bank during office hours on
all working days between 11 a.m. and 1p.m.

In terms of the provisions of Section 108 of the Companies
Act, 2013 (the Act) read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (the
Rules) as amended :

i) The Items of Business given in the AGM Notice
shall be transacted through electronic voting
system and the Bank is providing e-voting facility to
the Members in this regard.

ii) The members who have cast their vote by remote
e-voting may also attend the AGM, but shall not be
entitled to cast their vote again at the AGM.

iii)

The Register of Members and the Share Transfer Books

of the Bank will remain closed from Tuesday, August 11,

2020 to Monday, August 17, 2020 (both days inclusive). In

terms of the provisions of Section 108 of the Companies

Act, 2013 (the Act) read with the Rules, the items of

Business given in AGM Notice may be transacted

through electronic voting system by casting of votes by

the Shareholders who appear in the Books as Members

or Beneficial Owners of shares as on August 10, 2020

(End of Day), being the Cut-off date fixed for reckoning

the voting rights of Members to be exercised by remote

e-voting.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE
E-VOTING ARE AS UNDER:-

Details of login id are given below in this Notice.

The remote e-voting period begins on and from
Wednesday August 12, 2020 at 9.00 A.M. (IST) and
ends on Sunday, August 16, 2020 at 5.00 P.M. (IST).
The remote e-voting module shall be disabled by
NSDL for voting thereafter.

How do | vote electronically using NSDL e-Voting
system?

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps”which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://
www.evoting.nsdl.com/




