. . New No. 5, (Old No.12), Sivasailam Street
R.Sridharan & Associates T.Nagar, Chennai - 600 017.
Company Secretaries Phone :42166988, 42555587

email :sridharan.r@aryes.in
web :www.aryes.in

26" February, 2020

The Chairman

Indian Overseas Bank,
763, Anna Salai,

Chennai - 600 002.

Dear Sir,

Sub: Passing of Resolution through Postal Ballot

Pursuant to the resolution passed by the Board of Directors of Indian Overseas
Bank on 21% January, 2020, we have been appointed as Scrutinizer to receive,
process and scrutinize the postal ballot papers and e—votmg in respect of the
following resolutlon

:: ,t Type and Description of the resolution

SPECIAL RESOLUTION

RESOLVED THAT pursuant to the p-ré{iisions of the Banking Companies
(Acquisition and Transfer of Undertaklngs) ct 1970 and the Indlan Overseas
Bank (Shares and Meetings) R egulatm s, 2003 as amended up to 2008

(Regulations) and subject to vthe approvs | 5consents, sanctuons if any, of the
Reserve Bank of India ("RBI"), the ‘Governm :nt 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 & Disclosure Requirements (“ICDR")]
Regulations, 2018 as amended up to date, SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 as amended up to date and SEBI
[Listing Obligations & Disclosure Requirements ("LODR"”)] Regulations, 2015 as
amended up to date, guidelines if any prescribed by the RBI, SEBI,
notifications/circulars and clarifications under Banking Regulation Act, 1949.
Securities and Exchange Board of India Act, 1992 and ?Il otﬁ'e"r"\ rel‘gvant
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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 referred to as “the Board”) to create, offer,
issue and allot such number of Equity Shares of face value of Rs.10/- (Rupees
Ten only) each to the Government of India ("GOI”) aggregating to Rs. 4,360
crore (Rupees Four Thousand Three Hundred and Sixty Crore only) on
preferential basis inclusive of premium for cash at an Issue Price to be
determined in accordance with Regulation 164 of the SEBI (ICDR) Regulations
2018.

RESOLVED FURTHER THAT, the Relevant Date in terms of Regulation 161

se of determination

under Chapter V o

of the Issue Price i

RESOLVED FU
accept any mod
GOI/RBI/SEBI/

such other appr

y and power to
or imposed by
thé Bank are listed or
.. ing / granting their
approvals, conse | tment and listing

thereof and as a

RESOLVED FUR
passu in all resp
Bank and both the n

be subject to the lock-in requirements as prescribed under Regulation 167 of

shall rank pari-
juity shares of the
and the exi Id by the investor(s)

Chapter V of the SEBI ICDR Regulations, and the newly issued equity shares be
listed on the Stock Exchanges on which the existing equity shares of the Bank

are listed.

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 reg@ to the
issue of the equity shares and further to do all such acts, deeds,. uﬁﬁt’e&\and
things, finalise and execute all documents and writings as |t may h lts2 aBs\Qu‘Re
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discretion deem fit, proper, necessary, desirable and expedient 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 this resolution.

RESOLVED FURTHER THAT, the Board of Directors be and is hereby
authorised to delegate all or any of the powers herein conferred on it, to the
Managing Director & CEO or Executive Director(s) or such other functionary to

give effect to the aforesaid Resolution.”

WE REPORT that the Postal ballot notice dated 21% January, 2020 was issued
individually to all the members and the notlces were despatched by Physical mode
and E-mails for those m ; n 25" January, 2020.

Bank had fixed 26"
E-Voting. As stated
on) Rules, 2014 an
advertisement wa press” in 'English’,
“Jansatta” in ver : “in vernacular language
‘Tamil’ on 28" Ja { ormi ou spatch of the Postal Ballot
forms, E-Voting a _ matters ' in. We report that we
have received the : . " :
period starting fro
(5:00 p.m. IST).
through e-voting a

We report that as
February, 2020 as
in Rule 22 of th

All the Postal Ball
(5:00 p.m. IST) or
Bank for receipt of the Postal Ballot forms and E-Voting,
scrutiny.

_last date fixed by the
were considered for our

Envelopes containing Postal Ballot forms returned undelivered aggregated to 5800
(Five Thousand eight hundred). These envelopes were not opened and they are
separately maintained.

During the course of scrutiny of Postal Ballot Forms we have not come across any
mutilated Postal Ballot Forms.

We report that all the Postal Ballot forms and E-Voting were scrutinized and
processed and a computer statement containing the Shareholders Name, Address,
Folio/Client ID Number, Postal Ballot Number, Number of Shares held, Number of
Votes voted, Assented, Dissented and Rejected were generated
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We report that the ballot papers were reconciled with the records maintained by
the Registrar and Transfer Agents of the Bank.

The ballot papers, which were found defective have been treated as invalid and
kept separately.

We report that out of 278817 Shareholders, we have received valid polled Ballot
forms and E-Voting from 1558 Shareholders and the details of polling results are

given below:
Period of Postal Ballot and E- | 28" January 2020 (9:00 a.m. IST) to 26"
Voting February 2020 (5:00 p.m. IST)
Total No. of Shareholders 278817

Total No. of Shares 12585398218
Particulars Af PER Brata) RS pfar Total

. Ballot oting
Postal Ballot Forms ved : 67 1589
Less: Invalid Fo | 0 31
Net Valid 67 1558

*Invalid Post

ite number of Equity
nly) each to the
,360 Crore on
ssue Price to be
e SEBI (ICDR)

ITEM No. 1 - To
Shares of face
Government of
preferential basi
determined in

Regulations 201

(i) Votes in favour of

Number Number of | Number Number of | Total Number | % of
of votes cast | of votes cast | of votes cast | total
members | (Shares) - | members/ | (Shares) - | through E- | number
voted in | E-Voting Proxies Postal Ballot | Voting and | of valid
E- Voting voted by Postal Ballot | votes
Postal cast
Ballot
604 274558064 824 11901702042 | 12176260106 | 99.999
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(ii) Votes against the resolution:

.. Continuation Sheet

Number Number of | Number of | Number of | Total % of
of votes cast | members/ votes cast | Number total
members | (Shares) Proxies voted | (Shares) - | of votes | number
voted in | —-E-Voting | by Postal | Postal cast of valid
E- Voting Ballot Ballot through votes
E-Voting | cast
and
Postal
Ballot
63 101384 67 17050 118434 0.001
(iii) Invalid Votes:
Number of | Number of | Number of Number of | Total Number
members otes of votes cast
voted in through E-
E- Voting Voting and
Postal Ballot
0 9481

RESULT:

As the number
more than the v
Resolution with
Ballot is passed

ilution was three times
ort that the Special
@ Notice of Postal

We further report
approved by the

21% January, 2020
e Chairman of the
Bank/ Managing CEO) or any other
Director/Officer of the' £t » Directors may declare
and confirm the above results of votmg by postal ballot and e-voting in respect of
the resolution referred to herein on Wednesday, 26" February, 2020 at 5.00 p.m.
The results of the postal ballot will be displayed on the Bank's website -
www.iob.in and on the website of NSDL (e-voting agency) within two days of
passing of the resolution besides communication to the Stock Exchanges where the
Bank’s shares are listed. A Compact Disc (CD) containing a list of equity
shareholders who voted “FOR”, "AGAINST” and those whose votes were declared
invalid is enclosed.
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We further report that as per Rule 22 of the Companies (Management and
Administration) Rules, 2014, the Bank has complied with all the provisions of the
Rules. We further report that as per the said Rules, the records maintained by us
such as postal ballot papers including voting by electronic means, the computer
register (to record the consent or otherwise received from the shareholders, which
includes all the particulars of the shareholders such as the name, address, folio
number, number of shares held, number of shares voted and number of shares
assented, number of shares dissented, number of shares abstained, number of
shares rejected), are in our safe custody which will be handed over to the
Company Secretary after the Chairman of the meeting considers, approves and
signs the minutes of the meeting.

We thank you for the opportunity given to us to act as Scrutinizer for the above
Postal Ballot & E-Voting.

Thanking You

Yours faithfully,

CS R SRIDHAR
. 39
FCS No. 4775
UDIN: FO04775A
Place: Chennai
Encl.: a/a
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