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Corporate Governance for the Year 2012-13

(afe g9 a1ftfes R & fawet Suieeor & ded i3 faETid qreft St € o 3ush Saieor §et qrH=T )

(In this Annual Report, in case of any discrepancy found in Hindi Version, English Version will prevail)
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LETTER FROM THE CHAIRMAN AND MANAGING DIRECTOR

(T RZ)

7ege] 9 ya Y fe v

[ERNECIC
af 2012-13 & feru e it anfifes fiure qan forcha farawo yeqa & 5T

TS 3T JHAT 8 T | o S Ak i fafRreansii qor fsea
BT Bl ST HIF AT AR |

affer alRge : -

7 a9 o S G e aRkftefaat | 31E fiee & SRy o S
T T 3 STaTeRoT § M BT U8 WI8 1 31.03.2013 i qared 8
1A ferftar et 2012 3 St 3nfefes farere, 31.03.2012 1 g &1
aret faftar at 2011 & 31eies fawr 6.2% & geaht 5% & 74| HY
TS G &7 1 HE R Gl FHR 9 @I 8, e At &7 §
farenre it 71fa & €1 w18 [Teifeh, T8 e St St & foh anffes o A
T Forehfad S 2 SRR ST 3T T 3T § 37 aTe a1 o S

Shri.M.NARENDRA
Chairman and Managing Director

Dear Shareholders,

It gives me immense pleasure to present your Bank's Annual
Report and financial statements for the year 2012-13. | would
like to share with you the highlights and performance indicators
ofthe Bank during the year.

Economic Scenario:-

Bank has to operate in an environment of slower growth
caused by slump in general economic conditions throughout
the year. The economic growth during FY 2012 ended
31.03.2013 decelerated to 5% from 6.2% in the FY 2011 ended
31.03.2012. Agriculture and Services Sector are performing
well while there is slow growth in the manufacturing sector.
However, steps taken by the Government to put the economy
back on growth track are expected to improve business and

FHITER T TEHI %fﬁ?ﬁﬂﬁ&aﬁﬂﬁﬁ’ﬁ I consumer confidence during the coming year.
1 fAeaTe Rt fafyTeeard - 2012-13 Performance Highlights —2012-13
wa&%ﬁﬂqé‘gﬁﬁﬁqﬁqgﬁwaﬁqé . The performance of the Bank during the year under review:
HER & ATISS @4 (3. %UgH)  Business Parameters Amount Z.in Crores)
gfg 2012 -13 Growth 2012-13
31.03.2013 | 31.03.2012 31.03.2013 | 31.03.2012
ThH % Amount %
aAfvas FaR 3,66,501 3,21,707 | 44,794 | 13.92 Global Business 3,66,501 3,21,707 | 44,794 | 13.92
Afyas s 2,02,135 1,78,434 | 23,701 | 13.28 Global deposits 2,02,135 1,78,434 | 23,701 | 13.28
afyas 3w 1,64,366 1,43,273 | 21,093 | 14.72 Global Advances 1,64,366 1,43,273 | 21,093 | 14.72
TR o 3,817 3,534 283 | 8.00 Operating Profit 3,817 3,534 283 | 8.00

31.03.2012 %t TE 14 a7 a9 & fAaa a9 2. 1,050 S &
31.03.2013 & TH@ &4 a1t 99 & [ A H AT o
%.567.23 FUS W1 78 e T & dae § = Rage e
2.508 HUT & TAEUET @M, AT Fo01 @I 2. 691 T F
T WA TR U T T T YT o BRI |

| L

Net Profit of the Bank for the year ended 31.03.2013 stood at
Z. 567.23 crore against . 1,050 Crore for the year ended
31.03.2012. This was lower due to interest reversal in respect
of NPA and restructured Accounts by around . 508 crore and
increased provision on NPA and Restructured Accounts by
%.691 crore.
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d% &1 Toraer f@wr 31.03.2012 &t . 55,566 U T Fga
31.03.2013H1%.61,417 HUSE T |

ITET o ;-

el & I A% 4 R I H 273 W@ Giedt, 2012-13 3 A @reft
1 273 o # ¥, 188 W (68.86%) UrHioT 31K rgved
i 4 8, Ford § 92 vimard o ted arftor 3 4 8 | 59 7 vt
J o ol AU Tgd S TS YU Uk 3 A< i AT AT &Y
T el § GRH FATETE | 7S S § S S e 48% 8 |
AU ASwITE B T & AR 4 39 9 5 e a9 ke
T, 5 AT firs Siuie vrard, 4 & tquas grad 3622
faferse Y 3R AT Wieh T |

31.03.2013 =1, a4 =t 2902 33f wmrd off, {58 T 849 Trefor
M@ (29.26%), 808 TEYRE W@ (27.84%), 649 wEd
I (22.36%) 3 596 HERTIE I (20.54%) of 1 g o o
g EH T 50.08 AE@TCARH SIS |

31.03.2013 & T W H I H 1883 WA &, 50 § 1164
AR, 719 TrFaEe TATH § § 44 i i@ @y WE 1 9%
e S ST A g |

I fafyTeeaTd ;-
> EHEIRE e d% o § grefier & TR & giae
qr.RFAF H 40% F 9 Hu740.03% 2 |

> rtensiT v 9% & e mOT wewfeE ¥ 2.19416 W
%.3,977 (20.48% )53, 23,393 €1 A1 |9 o Hfv 311
1T A e de F07 T U 18.34% @I, S 7S
18% T 31f¥reh o1 59 &7 & F0T o Y8 i i 3 o b2
FHIAZICE |

> 31 9 2013 ® IF F THUNE AFA F FA TS
31.03.2012 %t %. 16,600 HUS 3 Ffd 20.33% 1 foebred <=t
FAELE.19,976 FUS T |

> Ufa su=mt /R 31.03.2012 i 2. 11.76 HUE T Tea
31.03.2013 %1 %. 12.88 HUT & TAT|

>  Tha TAMT 31.03.2012 & 2. 3,920.07 WS F A
31.03.2013 & Z. 6,607.96 Fg T Us yfawa H,
31.03.2012 1 2.74% % 9fa 31.03.2013 HI Tebhel TIHT 1
3T 4.02% | STefeawe § fiRee & HR0T 9 T 6
THAGE, A o oft 7 eI etea d FAE |

> e wadie 31.03.2012 &1 2. 1907.44 FUE & qo |
31.03.2013 %1 2. 4027.21 HU' T&T| Ffwrear 8§ fael Tadig
ST 2.50% 31 1.35% et T |

> a9 2012-13 o fo feeres Head 510 20% o Seigr & S
FTER

> 31.03.2013 I GTeEn sha st STTUT 58.89% T |

Net investments of the Bank increased to 3. 61,417 crore as
on 31.03.2013 from<. 55,566 crore as on 31.03.2012.

Branch Expansion:-

During the year, the Bank opened 273 branches across the
country. Out of 273 branches opened during 2012-13, 188
branches (68.86%) are located in Rural and Semi Urban
centres, of which 92 branches are located in Unbanked Rural
Centres. These new branches have enabled the Bank to
enhance new relationships and spread our presence and
network farther and wider. The average CASA in the new
branches is about 48%.

With a view to stepping up vertical growth in advances portfolio,
5 Specialized Large Corporate Branches, 5 Specialised Mid
Corporate Branches, 4 Specialised SME branches, and 22
Specialised Agricultural Credit Branches were opened during
the year.

As on 31.03.2013, the Bank had 2902 domestic branches,
comprising of 849 rural branches (29.26%], 808 Semi Urban
branches (27.84%), 649 Urban branches (22.36 %) and 596
Metropolitan branches (20.54%). The Bank added 50.08 lacs
new relationships during the year.

As on 31.03.2013, Bank has 1883 ATMs spread across the
country, of which 1164 are onsite, 719 ATMs are off-site of
which 44 are at various Railway Stations. The Bank is a
member of NPCl and VISA consortiums.

Other Highlights:-

»  The percentage of priority sector advances to Adjusted
Net Bank Credit stood at 40.03% as against RBI norms of
40%.

»  The agricultural credit portfolio of the Bank registered a
growth of %. 3,977 crore (20.48%) from . 19,416 crore to
. 23,393 crore in the year under review. The Bank's ratio
of agricultural advances to Adjusted Net Bank Credit
stood at 18.34% and exceeded the 18% norm. The Bank
took a number of initiatives to increase the flow of credit to
this sector.

> The total exposure of the Bank as on March 31, 2013 to
SME sector stood at Rs. 19,976 crore as against Rs.
16,600 crore as on 31.03.2012 registering a growth of
20.33%.

» Business per employee increased from. 11.76 crore as
on 31.03.2012to ¥.12.88 croreason 31.03.2013.

» Gross NPA stood at . 6,607.96 crore as on 31.03.2013
as against . 3,920.07crore as on 31.03.2012 and in
percentage terms, the Gross NPA ratio was 4.02% as on
31.03.2013 as against 2.74% as on 31.03.2012. The
gross NPA has gone up on account of downturn in
economy, butitis still lower than the Industrial Average.

» Net NPA stood at . 4,027.21 crore as on 31.03.2013 as
against?. 1,907.44 crore as on 31.03.2012. In percentage
terms, the Net NPA ratio was 2.50% and 1.35%
respectively.

» Adividend of 20% has been recommended by the Board
of Directors forthe year2012-13.

» Provision Coverage Ratio stood at 58.89% as on
31.03.2013.
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SR SufRaft & e e et & o1 R o % e & e

31.03.2008 & T §sft vafwe desh (39 1) & 95 918 | 39a 1

TGl & STHR e 1 it qafwr A 31.03.2013 % 11.85%

@1, i 35 1. R e g ferfRa 9% 1 ayien @ aga w2 |

e :

T {51 3 &1 H ook BT A S SftHT Seal o v, i et st

forsht 71 o et Seamal TR 2 [ofeh 1% Sftart shar Searaf o faeoT

3 Afade e S st st o (AR sha shar S sumn

FHUHT) % T 37T FITRE T B TAMTFTE |

FATHYEAT ohl G o ST

T bl G o FeTT FATHT § sieh BT HT9T 31U GERA & T

Toft T @t § Rt ST % ded S FRAE ST THAR

92T, aet 7T / Al ST B TS TR-aR Hich To aet

YT & STRTTE THH WO 6 T 5= WHE |

feraoft aftemer : -

TAR R ft ufterer & g &, gard v qui uftenfor faesh st €

- T TR H R AR, qre e hifar, sefehr, 37K angcive § Uh-uh

TG € | 7 o 3T GRI, R & fawor shes <1fye € e sftefesn

¥ R B A g |

¥ o gfaffr srafera geriet (), FararerR (qafmE) @ i

T2t (feraem) 31T STeTesrm(gee ) | i @ o g, feraraas 3ty

=171 % gfaff Fafeat &t qof &9 8 uftefen owar § 5924 2q 9%

e st A et A e 8 |

faeT e, TRA TR | 9 1 1 faRsh Fi W faceft gy

3o / qufd: wfigd TerEd S @ion @ g g2 @ @ |

1eMEeive 2 faraemmm 3 Himferar 4 sftete 5 Hiftar Torrss |

AR S 3 T & A T S WierH 3 S 31 sreiar 3

3TTYT ek oh W1 HYFT ST FW [HATE 1 13.08.2010 Ht HATwTEm &

CEfEaTgetye sk (Hervram) far.” situereh & 90 8 T Hgaa

ST I 2012 9 e ST AR |

HEdt 2013 & A, 3% 3 G, T § U v 3R wretat

THHIET @ie o T 1R % § A A S € |

FTZATS YT LRR

> 2012 % feTu, THUHURE 07 & 7w Tete OehR 9 STgafidt &
TS AT 3 TIUHUHE 0T (SHYT M) § Sehwed & fou,
H.3.9.14. 7 FemEH Ul o FUrE g | TR R 9
foha | % it TfRTUT STE TR W FHHEE TSR TR Sl
(Frumzsfidt) & sepee e fsree g +ft Tt R @ Farst
T |

> @ ac UHH HTTE 6 9 H TifiEet svare 2012 g
T3 & W 9% o 31 3 $oR 37aTE, 9 qidy sffafe
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Capital Adequacy Ratio

The Bank with an International presence has already
moved to New Capital Adequacy Framework (Basel Il)
from 31.03.2008 in line with RBI guidelines. The Bank's
Capital Adequacy Ratio as on 31.3.2013 stood at 11.85%
as per Basel Il norms which is well above the requirement
of 9% prescribed by RBI.

Parabanking:-

In the area of Para-banking, Bank is concentrating on
marketing of insurance products, sale of gold coins and IT
enabled products. The Bank continues with its Corporate
Agency arrangement entered into with Universal Sompo
General Insurance Company Limited (the Non-Life Insurance
Joint Venture Company) for distribution of non-life insurance
products.

Steps to improve Profitability:-

As part of the efforts to improve profitability, bank lays renewed
emphasis on improving the CASA ratio, reduction of NPAs to a
large extent through intensive recovery measures like
conducting frequent Lok Adalats / Recovery Camps, One-Time
Settlements and resorting to legal action under SARFAESI
Actin all eligible accounts.

Overseas Operations:-

As regards our overseas operations, we have six full-
fledged overseas branches — two in Hong Kong and one each
in Singapore, South Korea, Sri Lanka and Thailand.
Remittance Centers function in Boon Lay and Serangoon,
Singapore while an Extension Counter is located in SriLanka.

The Bank's Representative Offices are located in Guangzhou
(China), Kuala Lumpur (Malaysia), Ho Chi Minh City (Vietham)
and Al Karama, (Dubai) and Bank is awaiting RBI permission
for upgrading its representative offices at Dubai, Vietham and
Chinainto full fledged branches.

Ministry of Finance, Government of India has allocated the
following overseas centres for opening of overseas JV/WOS by
the Bank. 1. Thailand, 2. Vietnam, 3.Mongolia, 4. Srilanka and
5. Republic of Korea.

Our Bank has signed a joint venture agreement with Bank of
Baroda and Andhra Bank to open a Banking subsidiary in
Malaysia. The Joint venture has been duly incorporated at
Malaysia on 13.08.2010 by name “India International Bank
(Malaysia) Ltd.” BHD and the banking Joint Venture has
started functioning from July 2012.

During February 2013, Bank has obtained RBI permission for
opening a branch at Sukhumvit, Bangkok and for opening a
FCBU in Colombo.

Awards won by IOB:-

»  National Award for MSME lending for 2012 was awarded
to the Bank and CMD received the National Award for
excellence in MSME lending (2 Place) from His
Excellency, The President of India, Shri. Pranab
Mukherjee. The Bank was also conferred National Award
for its outstanding performance at South Zonal level for
implementation of Prime Ministers’ Employment
Guarantee Programme (PMEGP).

» Bank has bagged Responsible Business Awards 2012
from World Education Congress in 6 categories namely
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TS, BT AT eftet 317% 2 To 3raTe, 9% Hugam Best Bank of the year Award, Best Service Initiative
YRR I | A SUESYH T saETE IR i Awards, Outstanding Banking Leader of the year Award,
) Best CSR Practices Award, Best organization with
W,WWE NUEE 3aTE S e | Innovation HR Practices Award, Best Security Initiative

> dAw @ T ES W fas 2012 @ g A% o § A% Award.

» Bank has received Best Indian Banker and Best Public

3UEa St ST UfecTeh YeFed Sohd 3TaTE AT R | 3 1
i fesfied aEq 2012 ¥ Tice 37arE 3 sy g2efisig
ST AT ST a7 |

> S % 37 T gy R off T R 1 (st Tefiaet foeid
e g ' 7 SIeieted 2 o vadftadt fasitad cfteefim
37aTE | 32013 o 21 7E fEeeh & o 14 & Tt ey
T o TR R (T I7hd 7aTE G TG T |

> 5 Satt 2013 S % % HrE e R e oft T aga 4 i
3 21gs” URASHT & d8d I TR, 99 & TP & ot
UETE A | A P FHONG TRH H [T T T
HTEH =T gaceH 3TaTe * UTe faha |

TR gierargar

wetun Gfed IS 1 ged A, HeT UTgeh HaT I guitd g
HHTEH, T ol AR TaT oheelT & orerd deh Ao wafe it At o
ST TG GU, T ST 3T ek ¢ ST bl g § Ger g |

3T TG, TREGH , 371X FHANET & qoail F el § GHR B 3T
S T T e S A S i s o e
Tt oh S SOt kel S Atemad gereht g e Se et gfa
F yTta & fT TfEE 2 |

STHTTeRT:

39 3 WATE JIHT A FLhH 3R It st & & gegam
e o fRenfE e & o gmeme A g | # gun gt 9o et B
9 W 3R T forear o foTe srrama s € | 7 g weft meehi o wfy oft
39k TR TedIT 3 TH o foIT 39N Yshe F1 € | 3 i 18
STEEl W EEN & o 3T e F § e a1 3G =
R AR RS (e R R E FAR G AR R N RS | 2

TR TREIRH] bl G quef1 311 b T STra 71 SehT 1 g%
T IR § el et S HIeT IR F1et T’ o wiftd & o iftq
UM AR I gt AR 1 septensdi 1 qfef m | & st
Jftraga1 AT BT HO & |

Sector Banker awards in the large bank category from
“The Sunday Standard FINWIZ 2012”. Bank has been
conferred with Gold Award in Business Intelligence and
Data warehousing in the SKOCH Digital Awards 2012.

» Bank's Chairman and Managing Director Shri. M.
Narendra was awarded the JGBS Top Rankers
Excellence Visionary Leadership Award by Jindal Global
Business School and Top Rankers on the occasion of the
14" National Management Summit in New Delhi during
January 2013.

> On 5" January 2013, Bank's Executive Director Shri. A.K
Bansal received the Skoch Financial Inclusion Award for
the Bank's exemplary work in promotion of Financial
Inclusion among the Fishermen of Besant Nagar,
Chennai under the project “Turning the Tide”.

Our Commitment:-

The large network of branches along with ATMs, efficient
customer Service and dedicated human resources are great
source of strength to the Bank which would enable the bank to
reach new heights in opening up new opportunities besides
strengthening the existing relationships.

The bank resolves to achieve versatile growth by making
effective use of the strength and strategies amidst the
competitive and challenging environment in the industry in
order to expand our market share and to improve values and
returns to our customers, shareholders and employees.

Acknowledgements:-

| take this opportunity to thank the members of the Board, the
Government of India and the Reserve bank of India for their
valuable support and guidance. | thank all our shareholders for
the confidence and faith they have reposed in us. | thank all our
customers for their continued co-operation and support. | also
place on record my appreciation for the dedication and
commitment put in by our staff members for enabling the Bank
to scale new heights and performance.

The valuable support of our shareholders and the trust they
repose on the bank will inspire us to work with renewed vigour
to produce better results year after year and to meet the
aspirations of all the stakeholders of the bank. | am indebted to
your commitment and goodwill.

With warm regards,

qray, .

Yours sincerely,

’ e

M NARENDRA

(=) . .
) Chairman and Managing Director
e 9 gaY fevh
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FTOREIERT st GoAT

TAGERT g1 & St € 5 3fead Saeis 9% % ARERH Hi

et afife T das AN 28 [, 2013 i gafe 10.00 o=t

Tt T e, 603, 3700 |, =4 - 600 006 ¥ fferad st g

SIS 1 STEf |

1. 319, 2013 Ft feafq sER S & qem-1, 31 71, 2013 i
ura 9 & U 9-glfy @, dar S % § a9 &

ToRaTeheATa 311 Tl -AaE T W A1 ereh Hed i TS 371X e

T AGT W AT WeqHt F R R == FET, STHE 3R

B HEAT |
2 faftaad 2012-13 & fore araieT st e |

3T 3R A B S BT |

Frreferfiae Gehed W o s 311 AT Het wwreh e at Genes

RESRITERY

Teie Tfed 38 faiy Hohed & &9 8 RT3 8 :

“Heheq Teram T & Tor A5 Sult (SUHAl &1 3T 3T
3faeo) rfefam 1970, TTasd deb (e S fafe graem) s
1970 3 gfUeaq iawdis 9 (V2R N 9% ) fafamT 2003 &
JTeHT o ST H 1 39 Hafy § e R57d 3% (SMeftans), wra
TR (Shtattars), ardta syl s fafma are (@sft) sitc/ ar fad
TH 3T W 5, S Aifea &, & STuieH!, Seafaal s weyai st
I W R I I B F yoH FH I g 91 i
faer, vt S Eene o W REw A 1 R ded 9eHd &
S fafemt & STqarer # 2 - 7o Seft (fSft 1 farfee st ysdiaho
@ STHeT) AT 2009 (312 o <t 3R fafem)/feentre e, afe #ig
21, % SIueH # 8 a9 7 % 3 ey afh e st
1949, et ferf we fafame are siffam 1992 i o Tsft am
HIT & 3 Tt Haier FIfeReil, St qHe g9 WS 8 €, % ded
aReftg e ofep, Teft it rfergeei / aRuE o Tyt 5 fAeffa
g, 3l et A % Sfeaet SeR FaifRa €, | a8l % wis wwasi & 919
T AT B F o W 3 3RA &, 9 % WRURSH FF Taad 9
TASEI FeHfe A€ o e At (31 @ o “aits” et S ik
e vt =612 oft wfafe wnfve @t 8 a1 3 nfed far et a1 59 Sehey
EI Y SAEHR] Ted 370 BRI T ST HIA 7 A& 7 M el
) F 39 v ¥ & Il 2 3 39 g § /st g
(et gt ) / gfaefert (adear o st oo, T e o 3t
et S0ft & fetm ot e, e a e € A et € s
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NOTICE TO SHAREHOLDERS

Notice is hereby given that the Thirteenth Annual General
Meeting of the Shareholders of INDIAN OVERSEAS BANK will
be held on Friday, the 28" June 2013 at 10.00 A.M. at Rani
Seethai Hall, 603, Anna Salai, Chennai — 600 006, to transact
the following business :

1. Todiscuss, approve and adopt the audited Balance Sheet
of the Bank as at 31st March 2013, Profit and Loss
account of the Bank for the year ended 31* March 2013,
the report of the Board of Directors on the working and
activities of the Bank for the period covered by the
accounts and the Auditors' Report on the Balance Sheet
andAccounts.

2. Todeclaredividend for the financial year 2012-13.
3. ToFurtherissue of shares:

To consider and if thought fit, to pass with or without
modification, the following Resolution as a Special Resolution.

"RESOLVED THAT pursuant to the provisions of the Banking
Companies (Acquisition and Transfer of Undertakings) Act,
1970 (Act), The Nationalised Banks (Management and
Miscellaneous Provisions) Scheme, 1970 (Scheme) and the
Indian Overseas Bank (Shares and Meetings) Regulations,
2003 and subject to the approvals, consents, sanctions, if any,
of the Reserve Bank of India (“RBI”), the Government of India
(“GOI”), the Securities and Exchange Board of India (“SEBI”),
and / or any other authority as may be required in this regard
and subject to such terms, conditions and modifications thereto
as may be prescribed by them in granting such approvals and
which may be agreed to by the Board of Directors of the Bank
and subject to the regulations viz., SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009 (ICDR
Regulations) / guidelines, if any, prescribed by the RBI, SEBI,
notifications/circulars and clarifications under the Banking
Regulation Act, 1949, Securities and Exchange Board of India
Act, 1992 and all other applicable laws and all other relevant
authorities from time to time and subject to the Listing
Agreements entered into with the Stock Exchanges where the
equity shares of the Bank are listed, consent of the
shareholders of the Bank be and is hereby accorded to the
Board of Directors of the Bank (hereinafter called “the Board”
which shall be deemed to include any Committee which the
Board may have constituted or hereafter constitute to exercise
its powers including the powers conferred by this Resolution) to
offer, issue and allot (including with provision for reservation on
firm allotment and/or competitive basis of such part of issue
and for such categories of persons as may be permitted by the
law then applicable) by way of an offer document/prospectus or
such other document, in India or abroad, such number of
equity/preference shares (cumulative / non-cumulative) /
securities (in accordance with the guidelines framed by RBI ,
specifying the class of preference shares, the extent of issue of
each class of such preference shares, whether perpetual or
redeemable or irredeemable and the terms & conditions
subject to which each class of preference shares may be
issued) of the face value of Rs.10 each and in any case not
exceeding 41,30,76,921 (Forty One Crore Thirty Lakhs
Seventy Six Thousand Nine Hundred and Twenty One only)
and aggregating to not more than Rs. 413,07,69,210/- (Rupees
Four Hundred and Thirteen Crore Seven Lac Sixty Nine
Thousand two Hundred and Ten only) which together with the
existing Paid-up Equity share capital of Rs 924.0953 crore
amounts to Rs.1337.1722 crore within the total authorized
capital of the bank Rs.3000 crore, being the ceiling in the
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Authorised Capital of the Bank as per Section 3(2A) of the
Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 or to the extent of enhanced
Authorised Capital as per the Amendment (if any), that may be
made to the Act in future, in such a way that the Central Govt.
shall at all times hold not less than 51% of the paid-up Equity
capital of the Bank, whether at a discount or premium to the
market price, in one or more tranches, including to one or more
of the members, employees of the Bank, Indian nationals, Non-
Resident Indians (“NRIs”), Companies, private or public,
Investment Institutions, Societies, Trusts, Research
Organizations, Qualified Institutional Buyers (“QIBs”) like
Foreign Institutional Investors (“FlIs”), Banks, Financial
Institutions, Indian Mutual Funds, Venture Capital Funds,
Foreign Venture Capital Investors, State Industrial
Development Corporations, Insurance Companies, Provident
Funds, Pension Funds, Development Financial Institutions or
other entities, authorities or any other category of investors
which are authorized to invest in equity/preference
shares/securities of the Bank as per extant regulations/
guidelines or any combination of the above as may be deemed
appropriate by the Bank".

"RESOLVED FURTHER THAT such issue, offer or allotment
shall be by way of public issue, rights issue, or such other issue
which may be provided by applicable laws preferential issue
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 provisions of the Banking
Companies (Acquisition and Transfer of Undertakings) Act,
1970, the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (“ICDR Regulations”) and all other
guidelines issued by the RBI, SEBI and any other authority as
applicable, and at such time or times in such manner and on
such terms and conditions as the Board may, in its absolute
discretion, thinkfit".

"RESOLVED FURTHER THAT the Board shall have the
authority to decide, at such price or prices in such manner and
where necessary in consultation with the lead managers and
/or underwriters and/or other advisors or otherwise on such
terms and conditions as the Board may, in its absolute
discretion, decide in terms of ICDR Regulations, other
regulations and any and all other applicable laws, rules,
regulations and guidelines whether or not such investor(s) are
existing members of the Bank, at a price not less than the price
as determined in accordance with relevant provisions of ICDR
Regulations".

"RESOLVED FURTHER THAT in accordance with the
provisions of the Listing Agreements entered into with relevant
stock exchanges, the provisions of Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, the
provisions of the Indian Overseas Bank (Shares and Meetings)
Regulations, 2003, the provisions of ICDR Regulations, the
provisions of the Foreign Exchange Management Act, 1999
and the Foreign Exchange Management (Transfer or Issue of
Security by a Person Resident Outside India) Regulations,
2000, and subject to requisite approvals, consents,
permissions and/or sanctions of Securities and Exchange
Board of India (SEBI), Stock Exchanges, Reserve Bank of
India (RBI), Foreign Investment Promotion Board (FIPB),
Department of Industrial Policy and Promotion (DIPP ), Ministry
of Commerce and all other authorities as may be required
(hereinafter collectively referred to as “the Appropriate
Authorities”) and subject to such conditions as may be
prescribed by any of them while granting any such approval,
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consent, permission and/or sanction (hereinafter referred to as
“the requisite approvals”) the Board may, at its absolute
discretion, issue, offer and allot, from time to time in one or
more tranches, equity shares or any securities other than
warrants, which are convertible into or exchangeable with
equity shares at a later date, in such a way that the Central
Government at any time holds not less than 51% of the Equity
Capital of the Bank, to QIBs (as defined in Chapter VIII of the
ICDR Regulations) pursuant to a qualified institutional
placement, as provided for under Chapter VIII of the ICDR
Regulations, through a placement document and/or such other
documents / writings / circulars / memoranda and in such
manner and on such price, terms and conditions as may be
determined by the Board in accordance with the ICDR
Regulations or other provisions of the law as may be prevailing
at the time; provided the price inclusive of the premium of the
equity shares so issued shall not be less than the price arrived
in accordance with the relevant provisions of ICDR
Regulations".

"RESOLVED FURTHER THAT 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".

"RESOLVED FURTHER THAT 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".

"RESOLVED FURTHER THAT the 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".

"RESOLVED FURTHER THAT the issue and allotment of new
equity shares / preference shares/ securities if any, to NRIs,
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".

"RESOLVED FURTHER THAT the said new equity shares to
be issued shall be subject to the Indian Overseas Bank (Shares
and Meetings) Regulations, 2003 as amended and shall rankin
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”.

"RESOLVED FURTHER THAT for 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
of shares/ securities to be allotted in each tranche, issue price,
premium amount on issue as 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,
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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".

"RESOLVED FURTHER THAT the 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".

"RESOLVED FURTHER THAT for 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(s), including the
class of investors to whom the shares/securities are 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
securities upon 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,
listings on one or more stock exchanges in India and / or
abroad, as the Board in its absolute discretion deems fit".

"RESOLVED FURTHER THAT such 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 fitand as permissible by law".

"RESOLVED FURTHER THAT for the purpose of giving effect
to this Resolution, the Board, be and is hereby 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 expressly by the authority of the Resolution”.

"RESOLVED FURTHER THAT 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."

BY ORDER OF BOARD OF DIRECTORS

TRy Heet &t SR
Chennai (MNARENDRA)
EL (T 5 29.04.2013 Chairman and Managing Director
29.04.2013 3T TS YA [T
! !
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