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&R Indian Bank

Your Fech-Friandiy Bank

Head Office: 66, Rajaji Salai, Chennai - 600 001,
Corporate Office : 254-260, Avvai Shanmugam Salai, Royapettah, Chennai- 600 014.

NOTICE

NOTICE is hereby given that an Extra-ordinary General Meeting of the Shareholders of
Indian Bank will be held on Monday, the March 23, 2015 at 10.00 a.m. at IMAGE Auditorium,
MRC Nagar, Raja Annamalaipuram, Chennai - 600 028 to transact the following business:

Issue of Equity Shares through preferential allotment to Government of India (GOl

To consider and if thought fit 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 (the Act) and Indian Bank (Shares and Meetings) Regulations, 1999 as
amended from time to time ({the Regulations) and subject to the approvals, consents, sanctions, if
any, of Reserve Bank of India (RBI}, Government of India (GO), Securities and Exchange Board
of India (SEBI) and / or any other authorlty 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 1o by the Board of Directors of the Bank and subject to SEBI (Issue of
Capital & Disclosure Requirements) Regulations, 2009 (SEBI ICDR Regulations) as amended
upto date and regulationsprescribed by RBI and all other relevant authotities from time to time and
- subject to the Listing Agreements entered into with the Stock Exchanges where the equily 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 / may constitute, to exercise its powers including
the powers conferred by this Resoiution) to create, offer, issue and afot such number of equity
shares of T 10/- each (Rupees ten only) for cash at Issue Price including premium as determined
by the Board in accordance with Regulation 76 (1) of SEBI (ICDR) Regulations, 2009, aggregating
upto ¥ 280 crore (Rupees Two Hundred and Eighty crore only) on preferential basls to Government
of India (President of India).”

“RESOLVED FURTHER THAT the Relevant Date for determination of the Issue Price is
February 20, 2015.”

“RESOLVED FURTHER THAT the Board shall have authority and power to accept any
modification in the proposal as may be required or imposed by the Government of India /
Reserve Bank of India / Securities and Exchange Board of India / 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 said equity shares to be issued and allotted on preferential
basis in pursuance of this Resolution shall be issued in dematertalized form and shall be subject to -
lock-in requirements required under Chapter VI of the SEBI-ICDR Reguiations and shalt rank pari
passu in ail respects (including dividend) with the existing equity shares of the Bank and be listed
on the Stock Exchanges where the equity shares of the Bank are listed.”
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“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and
is hereby authorized 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 equity shares and further to do all such acts, deeds, matters and
things, finalise and execute all documenis 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 authorize 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 be and is hereby authorized to defegate all or any of the
powers herein conferred on it, to the Chairman and Managing Director or Executive Directors or
such other officer of the Bank as it may deem fit to give effect to the aforesaid Resolution.”

By Order of the Board of Directors

Place : Chennai T M Bhasin
Date : February 20, 2015 Chairman and Managing Director

11




vl,

NOTES

EXPLANATORY STATEMENT:

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

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. The Proxy Form, in order
to be effective, must be received at the Corporate Office of the Bank at its Investor
Service Cell, not later than FOUR DAYS before the date of the Extra ordinary General Meeting
i.e., on or before the closing hours of the Bank on Wednesday, the March 18, 2015.

APPOINTMENT OF AN AUTHORIZED REPRESENTATIVE:

No person shalf be entitled to atiend or vote at the meeting as a duly authorized representative
of a Company or any body corporate which is a shareholder of the Bank, unless a copy of the
resolution appointing him/her as a duly authorized representative, cetrtified to be a true copy
by the Chairman of the meeting at which it was passed, has been deposited at the Gorporate
Office of the Bank with the Company Secretary, Indian Bank, Investor Services Gell, Wing
2-C, 2™ Floor, No.254-260, Avvai Shanmugam Salai, Royapettah, Chennal - 600 014, not
later than FOUR DAYS before the date of the Exira-ordinary General Meeting i.e., on or
before the closing hours of the Bank on Wednesday, the March 18, 2015,

ATTENDANCE SLIP-CUM-ENTRY PASS |

For the convenience of the shareholders, Attendance Slip-Cum-Entry Pass is annexed to this
Notice. Sharsholders / Proxy holders / Authorized Representatives are requested to fill in and
affix their signatures at the space provided therein and surrender the same at the venue.
Proxy / Authorized Representative of shareholders should state on the Attendance-Slip-Cum-
Entry-Pass as “Proxy” or “Authorized Representative” as the case may be.

VOTING RIGHTS:

In terms of 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 ten per cent of the total voting rights of all the
shareholders of the Bank.

Subject to the above, each shareholder who has been registered as a shareholder on the
Cut-off date i.e, on Friday, the February 13, 2015 will be entitled to participate and vote in the
e-voting or poll at the Extra-ordinary General Meeting and shall have one vote for each share
held by him/her. 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 vote in the meeting.

E-VOTING:

In terms of Clause 35B of the Listing Agreement read with Companies (Management and
Administration) Rules, 2014, the Bank is pleased to provide e-voting facility through Central
Depository Services (India) Limited (CDSL) as an alternative for all members of the Bank to
enable them to cast their votes electronically on the resolution mentioned in the notice of the -
Exira-ordinary General Meeting of the Bank dated February 20, 2015. The Bank has appointed
M/s.S N Ananthasubramanian & Co, Practicing Company Secretaries as the Scrutinizer for
conducting the e-voting process in a fair and transparent manner. E-voting is optional.
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The instructions for members for voting electronically are as under:-

The Electronic Voting Sequence Number (EVSN) is | 15021 8018

(A) In case of members receiving e-mail:

If you are holding shares in Demat form and had logged on to www.evotingindia.com and
casted your vote earlier for EVSN of any Company, then your existing login id and
password are to be used.

Log on to the e-voting website www,evotingindia.com.

Ciick on “Shareholders” tab to cast your votes.

Now, select the Electronic Voting Sequence Number - “EVSN" along with “COMPANY NAME"
from the drop down menu and click on “SUBMIT”
V. Now, fill up the following details in the appropriate boxes:
For Members holding shares For Members holding shares
in Demat Form in Physical Form
User ID For NSDL: 8 Character DP ID Folio Number registered with the
followed by 8 Digits Client ID Company
For CDSL: 16 digits beneficiary
PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
when prompted by the system while -e-voting (applicabie for boih demat
shareholders as well as physical shareholders)
DOB# Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account or folio.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in
Bank Details# | the company records for the said demat account or folio.

* Members who have not updated their PAN with the Company/Depository Participant are
requested to use the default number: <Default Numbers> in the PAN field.

# Please enter any one of the details in order to login.

vi)

vii)

viii)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then reach directly to the voting screen. However,
members holding shares in demat form will now reach ‘Password Change’ menu wherein
they are required to mandatorily change their login password in the new password field. The
new password has to be minimum eight characters consisting of at least one upper case
(A-Z), one lower case (a-z), one numeric value (0-9) and a special character(@ # $%&™). N
is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Kindly note that this changed password is to be also.
used by the Demat holders for voting for resolutions for the Company or any other Company
on which they are eligible to vote, provided that Company opts for e-voting through CDSL
platform. :

Click on the relevant EVSN on which you choose 1o vote.

On the voting page, you will see Resolution Description and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies thal
you assent to the Resolution and option NO implies that you dissent to the Resolution. '
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xi)

xil)

(B)

Click on the “Resolutions File Link” if you wish o view the entire Resolution.

After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "OK”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

In case of members receiving the physical copy of Notice of EGM [for members whose

e-mail IDs are not registered with the company / depository participant(s) or requesting
physical copy]:

(©)

(E)

vii

Pleass follow all sleps from SI. No. (i) to Sl. No. (xii) above, to cast vote.

Institutional shareholders (i.e. other than individuals, HUF, NR1 etc.) are required to log on to
hitps://www.evotingindia.com and register themselves, link their account which they wish to
vote on and then cast their vote. They should upload a scanned copy of the Board Resolution
in PDF format in the system for the scrutinizer to verify the vote.

The voting period starts from 10.00 a.m. on Tuesday, March 17, 2015 and ends at 5.00 p.m.
on Thursday, March 19, 2015. During this period, shareholders of the Bank, holding shares
either in physical form or in dematerialized form, as on the cut-off date of February 13, 2015,
may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter, Once the vote on a resolution is cast by the shareholder, the shareholder shall not
be allowed to change it subsequently.

In case you have any queties or issues regarding e-voting, you may refer the Frequently
Asked Questions ("FAQs") and e-voting manual available at www.evotingindia.com under
help section or write an email to helpdesk.evoling@cdslindia.com.

Poll at the Mesting:

The voting for the agenda item shall be done by e-voting or by Poll and not on show of
hands. Those who have not exercised the option of e-voting shail be entitled to participate
and vote at the Poll to be conducted at the venue of the EGM on the date of the meeting.

After the agenda item has been discussed, the Chairman will order poll in respect of the
agenda item. Poll will be conducted and supervised under Scrutinizers to be appointed for the
purpose. After conclusion of the Poli, the Chairman may declare the meeting as closed. The
Ballot Papers will be issued to the Shareholders / Proxy holders/ Authorized Representatives
present at the meeting. The number of votes will be equivalent to the number of shares held
by them as on the Cut-Off Date i.e. February 13, 2015.The Shareholders may exercise their
right of vote by tick marking as (v} against "FOR" or “AGAINST" as his choice may be, on the
Agenda ltem in the Ballot paper and drop the same in the Ballot Box{es) kept at the meeting
half for the purpose.

The Resulis of the Poll aggregated with the results of e-voting will be announced by the Bank
in its website and also informed to the stock exchanges.

SHAREHOLDERS ARE REQUESTED TO BRING THEIR COPIES OF THE NOTICE TO

THE MEETING.
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Explanatory Statement and Disclosure as required to be made in terms of Chapter VIl SEBI
(ICDR) Regulations, 2009.

a) Objects of the Preferential Issue

* The Paid-up Capital of the Bank consists of 46,48,48,488 Equity Shares of ¥ 10/- each
amounting to ¥ 464.85 crore. Of which, the Government of India is holding 37,88,98,488 Equity
Shares of ¥ 10/- each amounting to ¥ 378.90 crore (81.51%).

Considering a new criteria in which the banks which are more efficient would be rewarded with
extra capital for their equity to enable them to further strengthen their position, the Government of
India has, vide its communication dated February 09, 2015, conveyed its decision to infuse capital
funds to the tune of T 280 crore in the Bank by way of preferential allotment of equity in favour of
the Government of india.

The proposed preferential Issue of equity to the Government will be considered for the Tier |
Capital, which will improve the CRAR to take care of the future business expansion and CET I
requirement stipulated by the regulator. With the proposed Preferential Issue, the holding of
Government of India in the Equity Capital of the Bank will increase from the existing leve! of 81.51%.

b) Pricing of the proposed Preferential Issue:

This entire Preferential Issue is being issued to Government of India and the Issue Price shall
be determined in accordance with Regulation 76 (1) of SEBI (ICDR) Regulations. The ‘Relevant
Date’ for determining the Issue Price of the equity shares is Friday, the February 20, 2015.

c) Shareholding Pattern before and after the issue

Sl.No. Category Before the issue After the issue
(As on February 20, 2015)
No. of shares | Percentage of | No. of shares |Percentage of
held shareholding held shareholding
A Promoter’s Holding 37,88,98,488 81.51 ** o
{Government of India}
B Non-Promoter Holding 8,59,50,000 18.49 8,59,50,000 ik
Total 46,48,48,488 100.00 b **

** The Preferential Issue to Government of India will be of such number of equity shares of
# 10/- each for cash at a premium to be determined by the Board in accordance with SEBI
(ICDR) Regulations. )

d) The Bank endeavors to complete the issue process within the prescribed time lines as indicated
in SEBI (ICDR) Regulations,.

) As the entire Issue is proposed to be made to the Government of India, the majority shareholder
and Promoter of the Bank, there would not be any change in control.

f) The Pre and Post Issue shareholding of Government of India would be as under:
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Number of Shares Percentage to Capital

Pre-issue 37,88,98,488 81.51%
(As on February 20, 2015}
Post-issue ** as per remarks given ** as per remarks given
at (c) above at {c) above
d) The equity shares of the Bank have been listed for more than six months and accordingly,

h)

)]

k)

)

n)

provisions of Regutation 76(3) and 78(5) of SEBI ({CDR) Regulations, 2009 are not applicable.

The fresh shares allotted to Government of India, subject to a maximum of 20% of the
paid-up capital of the Bank shall be locked-in for 3 years from the date of irading approval and
fresh shares allotted beyond the aforementioned 20% shall be locked in for 1 year from the
date of trading approval.

In terms of SEBI ICDR Regulations, pre-preferential hotding of GOl is required to be
locked-in from the Relevant Date for a period of six months from the date of Trading Approval
granted by the Stock Exchange for the shares allotted putsuant to the Special Resolution.

The certificate issued by the Statutory Auditor (s) certifying that the ‘Issue Price’ and the Issue
is being made in accordance with the requirements of these regulations will be tabled at the
Extra-ordinary General Meeting.

All the shares held by the Government of India are in dematerialized mode and the Bank is in -
compliance with the conditions of continuous Histing of equity shares as specified in the Listing
Agreement with the Stock Exchanges where the equity shares of the Bank are listed.

The Government of India has not sold any equity shares of the Bank during the six months
preceding the Relevant Date.

As required in Clause 23 of the Listing Agreement executed by the Bank with the Stock
Exchanges where the Bank’'s Equity Shares are listed and Chapter VIl of SEB! {ICDR)
Regulations, 2009, the Bank seeks the approval of the shareholders by way of a Special
Resolution for the proposed issue of equity shares to Government of india on preferential
basis.

The Bank undertakes to re-compute the price of the equity shares in terms of the provisions
of SEBI (ICDR) Regulations where it is required to do.

Your directors recommend passing of the Speciat Resolution as set out in the Notice.

None of the Directors of the Bank are individually concerned or interested in the Special Resolution.

By Order of the Board of Directors

~ Place : Chennai T M Bhasin
Date : February 20, 2015 Chalrman and Managing Director
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& lndian Bank

Corporate Office, Investor Services Cell
254-260, Avvai Shanmugam Salai, Royapettah, Chennai 600 014.

PROXY FORM
(To be filled in and signed by the Shareholders)
Regd. Folio No. bPID
: Client ID

(If shares are not dematerialized) {lf shares are dematerialized)
L/WE v FESIIONY/S OF 1eveevreirsirerisrereesieermrecsumerimnss s s e s serasennssbie st tieasarssseassarrnnssruis
NG AISHIC OF wonrrrreierveesseveeessnes NTNG SIALE OF ovvuvirsssnsseriesesinssisrers serseneeeeennensenne. D8NG @ Shareholder/
shareholders of the Indian Bank, hereby appoint Shri/Smb ... resident of
SOV TU R OOPPRPPRRPRPVRRRN ¢ [11- e [f:1111+1¢] SRR PP TR
inthe state of .......... reeenetieee e e s or failing him /her, Shri /Smt ..o resident of
e s essassseiasstesssasssessssssessaressee st ne e ssssssnsrearsseeseeons N TNB AISHICLOF cevtiiiirnsissnsrimsearnne s an
inthe state of .....coovveiniciiiininnes as my / our proxy to vote for me / us and on my / our behalf at the

Extra-ordinary General Meeting of the Shareholders of the INDIAN BANK to be held on Monday, the
March 23, 2015 at 10.00 a.m. at IMAGE, MRC Nagar, Raja Annamalaipuram, Chennai - 600 028 and at any
adjournment thereof.

Signed this,......cc.oecvvvnieennes dayof......... N veaeeneeanaeraee 2015 Please affix
15 paise
Revenue
Stamp
Signature of Proxy Signature of first named / Sole shareholder
Name
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 authorized
in writing,
b)  inthe case of joint holders, it is signed by the shareholder first named in the register or his / her atlornay,
duly authorized in writing, '
c) in the case of a body corporate signed by its officer or an attorney duly authorized In writing.
2, An Instrument of proxy shal be sufficiently signed by any shareholder, who Is, for any reason, unable to wrile

his / her name, if his / her mark Is affixed thereto and attested by a Judge or Magistrate or Registrar or
Sub-Registrar of Assurances or other Government Gazetted Officer or an Officer of indian Bank.

3. No proxy shall be valid unless It is duly stamped and deposited at the following address not later than
FOUR DAYS before the date of the Exira-ordinary General Mesling, together with Power of Attorney or other
authority certified as a true copy by a Notary Public or a Magistrate, unless such a power of aitorney or the cther
authority is previously deposited and registered with the Bank.

Indian Bank Cameo Corporate Services Limited
Corporate Office, investor Services Cell Unit : Indian Bank
284-260, Avval Shanmugam Salai Subramanian Building
Royapettah, Chennal 600 014. 1, Club House Road, Chennai - 600 002.

4. Aninstrument of proxy deposited with the Bank shall be irrevocable and final.

5.  Incase of an instrument of proxy granted in favour of fwo grantees in the alternalive, not more than one form shall
be execuied. ‘

6. The shareholder who has executed an insirument of proxy shall not be entitled to vote in person at the
Extra-ordinary General Mesting to which such Instrumant relates.

7. No person shall be appointed as duly authorized representative or a proxy who is an officer or an employee of

INDIAN BANK,
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SR i
v Indian Bank

Vaa¢ ek fiterdiy Banf

Corporate Office, Investor Services Cell

254-260, Avvai Shanmugam Salai, Royapettah, Chennal 600 014,
ATTENDANCE SLIP

(To be surrendered at the time of entry {o the Venue})

Date : March 23, 2015
Time : 10.00a.m. :

Place : IMAGE, MRC Nagar, Raja Annamalaipuram, Chennai - 600 028.

Regd. Folio No. |

DP ID & Client ID |

{If shares are not dematerialized)

(If shares are dematerialized)

Mame of the Shareholder

Number of Shares

Signature of the Shareholder / Proxy/
Representative present “

| hereby record my presence at the Extra-ordinary General Meeting of the Bank held on Monday, the
March 23, 2015 at IMAGE, MRC Nagar, Raja Annamalaipuram, Chennai - 600 028.

Signature of the Shareholder/Proxy/
Authorised Representative

SR i
Indian Bank

Waar Ferrrerdi dank

Corporate Office, Investor Services Cell

254-260, Avvai Shanmugam Salai, Royapettah, Chennai 600 014.
ENTRY PASS -

{%o be retained throughout the meeting)

Cate :March 23, 2015
Time : 10.00 a.m.

Place : IMAGE, MRC Nagar, Raja Annamalaipuram, Chennai - 600 028,

Regd. Folio No. [

DP ID & Client ID |

(if shares are not dematerialized)

Name of the Shareholder

(If shares are dematerialized)

Number of Shares

Signhature of the Shareholder / Proxy/
Representative present

Shareholders / proxy holders / authorized representative are requested to produce the above Attendance Slip,
duly signed in accerdance with their specimen signatures registered with the Bank, along with the entry pass,
for admission to the venus. The admission may, however, be subject to verifications / checks, as may be
deemed necessary. Under no circumstances, any duplicate Attendance Slip-Cum-Entry Pass will be issued at

the entrance to the meeting hall.
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