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IDBI BANK LIMITED
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Regd. Office - IDBI Tower, WTC Complex, Cuffe Parade,
Mumbai- 400 005,
Phone-(022) 66552779, Fax-(022) 22182352,
e-mail: idbiequity @idbi.co.in, website: www.idbi.com

NOTICE

NOTICE IS HEREBY GIVEN that the 1™ Annual General
Meeting of the Members of IDBI Bank Limited will be held on
Wednesday, August 12, 2015 at 3.30 p.m. at Yashwantrao
Chavan Centre Auditorium, General Jagannathrao
Bhonsle Marg, Mumbai — 400 021 to transact the following
business :

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial
Statements of the Bank as at March 31, 2015
together with the Reports of Directors and Auditors
thereon;

2. To declare Dividend for the year 2014-15;

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

“RESOLVED THAT pursuant to Section 139 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 Joint
Statutory Auditor(s) of the Bank for the Financial
Year 2015-16 as per the approval to be received in
this regard from Reserve Bank of India (RBI) and (ii)
appoint Branch Statutory Auditor for Bank’s DIFC,
Dubai Branch for the Financial Year 2015-16 in terms
of Section 143(8) of the Companies Act, 2013 as per
the approval to be received in this regard from RBI,
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 Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 62(1)(c) and other applicable provisions,
if any, of the Companies Act, 2013, Articles of
Association of the Bank, the Banking Regulation Act,
1949, SEBI (ICDR) Regulations, 2009 and/ or any
other relevant law/ guideline(s) and subject to the
approvals, consents, sanctions, if any, of Reserve
Bank of India (RBI), Government of India (GOI),
Securities and Exchange Board of India (SEBI),
and /or any other statutory/ regulatory authority as
may be required in this regard and subject to such



% foae 399 31 feffa o ey, oraf ger gt
& 4 3 Y % & FRve ded gend @), &
o T Hed (30 T e de ¥ =7 A
fSTom 59 oo 5T o ST Hfed 379 Afe &
TN & & SIS ST TS 1 T 21T 96 o1 T3
STl 18 1 Gt onfier T & fore 9ia o g
ST/ foer U5 37eraT U 37 TSy & HRAT
?W?@OO/ g e (N afer gfed)
210/ ucuebwqodg[wé? iEcbEREIRSIREE

STELIEIETE A o HiS[El Ued SfFadl SR IS H 59
T SET ST foF 3% Y bl oies bl Il STl TRT

F efear R o 99T 519% gfaerd 9 &9 7 9,

AT Jod I B(huHT AEHIH, 2013 &1 917
53 % 374 = R T, o, = 3Afe s |
ek AT Ak GEET, S & HHANET, TR A,
AfrarEr Rt (“@Waﬂ"st”) asuﬁ?ﬁ (Fwsit =
grsie), faer geermet, aramsfear a’gg
T, T G el (< T ) Y
TR e (“W&T@Tﬁ’ S, faxirr g,
AT Fg3Td e, Wtra“fﬁ‘ﬁd ﬁ%sﬁaangsﬁ
Frarom, T ST b FrTE, S e,
et Ffepel, o Faferel, feemrer fereir Sierrati =1 a1
LA, UIHLOT 37erar fafrermi/feenfreer &
ST 3 % Sf9T SRR ¥ Frer 5 & foe W
gl 3= S0 & Faeren @ 9 SR 3 g9 e
T J G i, ST i e 3Mefed S (T
aﬂeiamw/mﬁufqéssﬂﬂm%gfa@%ﬁaﬂquHw
3'HHH¢IFH7T°|0H~1 ST 3 T T & Aferaa &
e STETUT o T[T Tfed) o oTe 9 & SRICara &l
TeAfd & T 3 TAaERT & S e,

‘g o] eheq o ST © o oA, e o
e fefafga Al srfq TSt i,
yferer e, s e, trﬁwvﬁﬁa‘fsﬂaﬁw
=1 fosll oo, aifafierd seed & famey gfeq =
e, %WW@%WW&TWW%
BT AT O Tedqre, fiw, e iR aeed &l
AffrEw, 2013, ST fafrma sfufm, 1949, F&
(3MEGER) fafr=m 2009 & gy e fsrd o,
T 37 R 37 fRIeRor, ST & @, SR S 31
Hﬁﬂﬁmﬁ%ﬁ%wﬂmﬁriﬁwwaﬁiﬁﬁaﬁé&
R O FaeHt & ot v fomar srem 59 fees v

379 ot et § 3fad wwer.

<37 o Yeherq fomall ST & o6 SIS 1 o7 ifgehre & b
I% 39 TE § Uo7 Hodt & [Hifd o7 G oK <
ST B, e ST g T/ A SIHERy 37/ 91 37
W%W@mmﬁﬁ@rﬁaﬁr@wﬁm
ST SIS & 0 feoearq &, Fell (STEEIEIeR) fofrm,
I F 3T R = 3 T AT e, e,
fafemt o feenfaest % sy &, =% e
Wﬁé&%w%m?% T T T T TR
I R I (SEEERR) fafem & WW%
IER fefRa gy wFa T e

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, 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 may 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 law then
applicable) 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 ¥ 10/- each and
aggregating to not more than ¥ 6000 crore (inclusive
of premium amount) to be added to the existing
paid-up equity share capital of IDBI Bank in such a
way that the Central Govt. shall at all times hold not
less than 51% of the paid-up Equity share capital of
the Bank, whether at a discount (subject to Section
53 of the Companies Act, 2013) 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 Organisations, 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 who are authorized to invest in equity shares
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 one or more of the following
modes, i.e., by way of public issue, rights issue,
preferential issue, qualified institutional placement
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 Companies Act, 2013, the Banking
Regulation Act, 1949, the SEBI (ICDR) Regulations,
2009 and all other guidelines issued by 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, think fit?

“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 SEBI (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 SEBI (ICDR) Regulations”
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“RESOLVED FURTHER THAT in accordance with
the provisions of the Listing Agreements entered
into with Stock Exchanges, the provisions of the
Companies Act, 2013, the Banking Regulation
Act, 1949, Articles of Association of the Bank, the
provisions of SEBI (ICDR) Regulations, 2009, 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 SEBI, Stock Exchanges, RBI, Foreign
Investment Promotion Board (FIPB), Department
of Industrial Policy and Promotion, Ministry of
Commerce (DIPP) 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, 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 in
such a way that the Central Government at any time
holds not less than 51% of the Equity Share Capital
of the Bank, to Qualified Institutional Buyers (QIBs)
[as defined in Chapter VIII of the ICDR Regulations]
pursuant to a Qualified Institutional Placement
(QIP), as provided for under Chapter VIl of the SEBI
(ICDR) Regulations, 2009, 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
SEBI (ICDR) Regulations, 2009 or other provisions
of 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 at
in accordance with the relevant provisions of SEBI
(ICDR) Regulations, 2009 subject to the provisions
of Section 53 of the Companies Act, 2013

“RESOLVED FURTHER THAT in case of a Qualified
Institutional Placement pursuant to Chapter VIII of
the SEBI(ICDR) Regulations, 2009, the allotment
of Securities shall only be to Qualified Institutional
Buyers within the meaning of Chapter VIII of the
SEBI (ICDR) Regulations and that 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 SEBI (ICDR) Regulations, 2009 and shall be
decided by the Board of Directors of the Bank”

“RESOLVED FURTHER THAT in case of QIP,
in terms of the provisions of the SEBI (ICDR)
Regulations, 2009, the Board may, at its absolute
discretion, issue equity shares at a discount of not
more than five percent or such other discount as
may be permitted under applicable regulations to
the “floor price’ as determined in terms of the SEBI
(ICDR) Regulations, 2009 [subject to the provisions
of Section 53 of the Companies Act, 2013]”
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“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 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, if any, to NRIs, Flls
and/or other eligible foreign investors be subject to
the approval of 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 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, 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, 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 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 their 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 with 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, 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 shares 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
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and is hereby authorized to determine the form and
terms of the issue(s), including the class of investors
to whom the shares are to be allotted, number of
shares to be allotted in each tranche, issue price
(including premium, if any), face value, premium
amount on issue, number of equity shares, the price,
premium or discount (subject to Section 53 of the
Companies Act, 2013) on issue, 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
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 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 with
regard to the issue of the shares and further to do
all such acts, deeds, matters and things, finalise
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 authorities 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 or
Managing Director or to the Deputy Managing
Director or Executive Director(s) or any other Senior
Executive of the Bank, to give effect to the aforesaid
Resolutions”

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

“RESOLVED THAT pursuant to Section 42 and other
applicable provisions, if any, of the Companies Act,
2013, SEBI guidelines, relevant Rules issued under
the Companies Act, 2013, Banking Regulation Act,
1949, Articles of Association of the Bank and other
applicable laws, guidelines, if any and subject to
approvals, if any, required from the Government of
India, Reserve Bank of India, SEBI, Stock Exchanges
and/or any other statutory/ regulatory 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 their approval, the
consent of Members of the Bank be and is hereby
accorded to the Board of Directors of the Bank for
mobilisation in one or more tranches upto ¥ 20,000
crore comprising of Senior / Infrastructure Bonds,
Basel Ill Compliant Tier Il / Additional Tier | Bonds,
by way of Private Placement / Public Issue during
the FY 2015-16 or during one year from the date of
passing this Resolution, whichever is later.”
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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 the Chairman or Managing Director or
Deputy Managing Director of the Bank, or any other
Director or officer 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 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 Act and
Rules made thereunder and the Banking Regulation
Act, 1949 and in order to comply with the provisions
of the Act and Rules made thereunder as well as
Government of India’s directives, the Articles of
Association of IDBI Bank Limited be and are hereby
altered as follows :

(i)  After the Article 1 and before the Article 2,
the following new Article 1A be added in the
Articles of Association :

‘Article 1A

The company shall comply with all the
applicable provisions of the Companies Act,
2013 and Rules made thereunder and in that
regard, wherever these Articles give reference
to the repealed provisions of the Companies
Act, 1956, the same reference or provision
be construed and read as the reference to
the corresponding applicable provision(s) of
the Companies Act, 2013 read with the Rules
made thereunder and complied accordingly.”

(i)  The present Article 116(1)(a) of the Articles of
Association be replaced by the following new
Article 116(1)(a)(i) & (ii):

Article 116(1)(a)

The Board of Directors of the company shall
consist of :

(i) a Non-Executive (Non-whole-time)
Chairman appointed by the Central
Government

(i) a Managing Director & CEO appointed
by the Central Government.

(iii) The present Article 114(a) of the Articles
of Association be modified to provide for
“thirteen” maximum Directors on the Board
instead of “twelve” presently provided.

(iv) The present Article 116A(i) of the Articles
of Association be modified to provide for
appointment of all 5 elected directors
[prescribed under Article 116(1)(e)] as
Independent Directors not liable to retire by
rotation, instead of 4 Independent Directors
presently provided.

(v) The present Article 116A(ii) of the Articles of
Association be altered and replaced by the
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following new Article 116A(ii) :
“Article 116A(ii)

Notwithstanding anything to the contrary
contained in these Articles of Association,
out of the 5 Directors prescribed under Article
116(1)(e) read with Article 116A(i), one Woman
Director shall be appointed on the Board to
comply with the provisions of Section149(1)(b)
of the Companies Act, 2013, unless a Woman
Director is already on the Board appointed /
nominated under Article 116(1)(a) to 116(1)(d)
of the Articles of Association.”

By Order of the Board

(M.S. Raghavan)
Chairman & Managing Director
(DIN 05236790)
Registered Office:
IDBI Bank Limited
IDBI Tower, WTC Complex,
Cuffe Parade,
Mumbai-400005

Dated : June 04, 2015

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 terms of Section 105 of the Companies Act, 2013,
a member entitled to attend and vote at a general
meetingis entitled to appointanother person (whether
a member or not) as his/her proxy to attend and vote
instead of himself/herself but a proxy so appointed
shall not have any right to speak at the meeting. A
person appointed as proxy shall be entitled to vote
at the Meeting only in case the Member appointing
him has not already cast his vote through e-voting
or voting through physical ballot form by post.
Further, as per the provisions of Section 105 read
with Rule 19(2) of the Companies (Management and
Administration) Rules, 2014, a person can act as
proxy on behalf of members not exceeding fifty and
holding in the aggregate not more than ten percent
of the total share capital of the Bank carrying voting
rights provided that a member holding more than
ten percent, of the total share capital of the Bank
carrying voting rights may appoint a single person
as proxy and such person shall not act as proxy for
any other person or shareholder. A form of proxy is
enclosed to this notice. No instrument of proxy shall
be valid unless:
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(a) it is signed by the member or by his/her
attorney duly authorised in writing or, in
the case of joint holders, it is signed by the
member first named in the register of members
or his/her attorney duly authorised in writing
or, in the case of body corporate, it is executed
under its common seal, if any, or signed by
its attorney duly authorised in writing; provided
that an instrument of proxy shall be sufficiently
signed by any member, who for any reason is
unable to write his/her name, if his/her thumb
impression is affixed thereto, and attested by
a judge, magistrate, registrar or sub-registrar
of assurances or other government gazetted
officers or any officer of a Nationalised Bank
or IDBI Bank Limited.

(b) it is duly stamped and deposited at the
Registered Office of the Bank not less than
48 hours before the time 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 certified 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.

(c) The person appointed as a Proxy shall prove his
identity at the time of attending Meeting and for
the purpose, such person shall carry proof of
identity, viz., PAN card or Voter ID or AADHAAR
card or Driving License or Passport, with him at
the time of attending the Meeting.

(d) If a person is appointed Proxy for more than
fifty members, such Proxy shall choose any fifty
Members and confirm the same to the Bank
before the commencement of specified period
for inspection, i.e., before 3:30 p.m. (IST) on
Tuesday, August 11, 2015. In case such Proxy
fails to inform, the Bank will consider the first fifty
proxies received, as valid.

Members/Proxies/Authorised Representatives are
requested to kindly bring the identification forms
duly filled in along with their copies of Annual Report
and Accounts, to the meeting.

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 Central
Government) personally present in the meeting at
the commencement of business.

Shareholders are requested to contact the Registrar &
TransferAgents ofthe Bank, viz., Karvy Computershare
Pvt. Ltd. at their address at Karvy Selenium Tower
B, Plot No0.31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad-500 032 [Tel.No. (040)
67162222, Toll Free No.1800-345-4001, Fax No.
(040) 23420814, E-mail: einward.ris@karvy.com] or
the Equity Cell of Board Department of IDBI Bank
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Ltd. at its Registered Office at 20th floor, IDBI Tower,
WTC Complex, Cuffe Parade, Mumbai — 400 005
[Tel.No.(022) 66552779, 66553062, 66553336, Fax
No.(022) 22182352, E-mail:idbiequity @idbi.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.

Members may please note that no gifts are proposed
to be distributed at the meeting.

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 Bank is also providing facility for voting
alternatively through Physical Ballot Form by
post or through polling paper at the AGM and
Members attending the AGM who have not
already cast their vote by remote e-voting or by
Physical Ballot paper through post shall be able
to exercise their right to cast vote at the AGM.

i)  The members who have cast their vote by
remote e-voting or through Ballot paper by
post prior to the AGM, and continue to be
Members of the Bank as on cut-off date of
August 5, 2015 may also attend the AGM, but
shall not be entitled to cast their vote again at
the AGM.

iv)  Details of login id are given in ldentification

Form sent alongwith this Notice.
As aforesaid, in terms of Clause 35B of the
Listing Agreement, Physical Ballot Forms are
being simultaneously provided for voting by
the shareholders who do not have access to
e-voting facility.

The Register of Members and the Share Transfer

Books of the Bank will remain closed from

Thursday, August 06, 2015 to Wednesday, August

12, 2015 (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 05, 2015 (End of Day), being the Cut-off

date fixed for reckoning the voting rights of Members

to be exercised whether by remote e-voting or by
voting through Physical Ballot Form by post or by
voting at the AGM. The dividend, if declared, in
the Annual General Meeting will be paid to those
shareholders whose names appear on the Register
of Members of the Bank after giving effect to all valid
share transfers lodged with the Registrar & Transfer

Agents of the Bank on or before August 05, 2015 in

respect of shares held in physical form. In respect of

shares held in electronic form, the dividend will be
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payable to the persons who are Beneficial Owners
of shares as at the closing hours of August 05, 2015
as per the details furnished by National Securities
Depository Ltd. (NSDL) and Central Depository
Services (India) Ltd. (CDSL) for this purpose.

The process and manner of e-voting shall be as follows:
[A] Instructions in respect of e-voting to Members
of the Bank whose demat account / folio number
has not been registered for e-voting services of
NSDL and who do not have their existing user id
and password.

i Open e-mail and open PDF file viz; ‘IDBI
Bank Limited e-Voting. pdf * with your Client
ID or Folio No. as password. The said PDF
file contains your user ID and password for
e-voting. Please note that the password is an
initial password.

ii. Launch internet browser by typing the URL:
https://www.evoting.nsdl.com

iii.  Click on Shareholder “Login”

iv.  Put your user ID and password as initial
password noted in step (i) above. Click Login.

V. Password change menu appears. Change
the password with new password of your
choice with minimum 8 digits/characters or
combination thereof. Please take note of the
new password. It is strongly recommended
that you do not share your password with any
other person and take utmost care to keep
your password confidential.

vi. Home page of “e-Voting” opens. Click on
“e-Voting” - Active Voting Cycles.

vii.  Select Electronic Voting Event Number (EVEN)
of IDBI Bank Limited.

viii. Now you are ready for ‘e-Voting’ as ‘Cast Vote
page opens. Voting period commences on and
from Saturday, August 08, 2015 (12:00 a.m.
IST) and ends on Tuesday, August 11, 2015
(5:00 p.m. IST).

ix.  Cast your vote by selecting appropriate option
and click on ‘Submit’ and also ‘Confirm’ when
prompted.

X. Upon confirmation, the message “Vote cast
successfully” will be displayed.

xi. Once you have voted on the item(s) of
business, you will not be allowed to modify
your vote.

xii. Institutional shareholders (i.e., other than
Individuals, HUF, NRI, etc.) are required to
send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/Authority letter, etc.,
together with attested specimen signature of
the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through
e-mail: scrutinizer@snaco.net with a copy
marked to evoting@nsdl.co.in
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[B] Instructions in respect of e-voting to Members
of the Bank whose demat account/folio number
has already been registered for e-voting services
of NSDL

i Launch internet browser by typing URL: https://
www.evoting.nsdl.com

ii. Click on Shareholder - Login

Enter your User ID and existing password
(If you forgot your password, you can reset
your password by using “Forgot User Details/
Password” option available on www.evolting.
nsdl.com)

iii.  Click Login.

iv. = Home page of “e-Voting” appears. Click on
“e-Voting” - Active Voting Cycles.

2 Select E-Voting Event Number (EVEN) of
IDBI Bank Limited for casting your vote in
favour or against the Item (s) of Business.
(Kindly note that vote once cast cannot be
modified. For an EVEN, you can log-in any
number of times on e-voting platform of NSDL
till you have voted on the resolution or till the
end date of voting period, i.e., up to 5:00
p.m. (IST) of August 11, 2015, whichever
is earlier. Voting period commences on and
from Saturday, August 08, 2015 (12:00 a.m.
IST) and ends on Tuesday, August 11, 2015
(5:00 p.m. IST)

vi.  Now you are ready for ‘e-Voting’ as ‘Cast Vote’
page opens.

vii.  Cast your vote by selecting appropriate option
and click on “Submit” and also “Confirm”
when prompted.

viii. Once you have voted on the resolution, you
will not be allowed to modify your vote.

iX. Institutional shareholders (i.e., other than
Individuals, HUF, NRI, etc.) are also required
to send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/Authority letter,
etc., together with attested specimen signature
of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through
e-mail at scrutinizer@snaco.net with a copy
marked to evoting@nsdl.co.in

[C] Instructions in respect of e-voting to persons,

who have become members of the Bank after the

cut-off date for reckoning the despatch of AGM

Notice, i.e., June 26, 2015 and upto August 05,

2015 (being the cut-off date reckoned for voting

rights of shareholders)

Persons who have acquired shares during
the period from June 26, 2015 (Cut-off date
for reckoning the dispatch of AGM Notice) till
August 05, 2015 (Cut-off date for reckoning
voting rights of members) and are continuing
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10.

to be Members as on the said cut-off date of
August 05, 2015, can exercise their voting
right through remote e-voting or physical
Ballot Form by post or polling paper at the
AGM. In case, such Members opt to vote
through remote e-voting, they may obtain
the login ID and password from NSDL by
sending a request to evoting@nsdl.co.in by
giving their shareholding details viz., Name,
shares held, Folio no. or DP ID / Client ID no.,
etc. However, if you are already registered
with NSDL for remote e-voting, then you can
use your existing user ID and password for
casting your vote. If you forgot your password,
you can reset the same by using “Forgot
User Details/Password” option available on
www.evoting.nsdl.com.

Please note that:

J The voting rights of members shall be in
proportion to their shares in the paid up equity
share capital of the Bank as on the cut-off date
of August 05, 2015.

. A member may participate in the AGM even
after exercising his right to vote through remote
e-voting but shall not be allowed to vote again
at the AGM.

. Login to e-voting website will be disabled upon
five unsuccessful attempts to key-in the correct
password. In such an event, you will need to
go to ‘Forgot Password’ option available on the
website to reset the same.

. Your login id and existing password can be
used by you exclusively for e-voting on the
resolutions placed by the companies in which
you are the shareholder.

. It is strongly recommended not to share your
password with any other person and take
utmost care to keep it confidential.

. Members may kindly note that, the remote
e-voting facility shall be blocked forthwith on
Tuesday, August 11, 2015 at 5:00 p.m. (IST).

J The persons, who are not Members of the
Bank as on August 05, 2015, i.e., Cut-off date
fixed for the purpose, shall treat this Notice as
for information only.

For any further details in this regard, you may
contact Karvy Computershare Pvt. Ltd., RTA of the
Bank located at Plot No. 31-32, Gachibowli, Financial
District, Nanakramguda, Hyderabad-500 032 [Tel.
No. (040) 6716 2222, Toll Free N0.1800-345-4001,
Fax No. (040) 23420814, E-mail: einward.ris@
karvy.com] or IDBI Bank Ltd., Equity Cell, Board
Department, 20th Floor, IDBI Tower, WTC Complex,
Cuffe Parade, Mumbai-400 005 (022- 66552779
/3336 /3062) or NSDL -Toll Free No. 1800 222 990.

In terms of Clause 35B of the Listing Agreement,
those members, who do not have access to e-voting
facility, may send their assent or dissent in writing
on the physical Ballot Form attached with this AGM
Notice in the enclosed self-addressed postage
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pre-paid envelope so as to reach the Scrutinizer at
the address M/s. S. N. Anantasubramanian & Co.,
C/o Karvy Computershare Pvt. Ltd., Unit : IDBI
Equity, Plot No. 17-24, Vithal Rao Nagar, Madhapur,
Hyderabad - 500 081. [Tel.No. (040) 67162222, Toll
Free No0.1800-345-4001, Fax No. (040) 23420814,
E-mail: einward.ris@karvy.com] on or before
August 11, 2015 (5:00 p.m. IST). Any Ballot Form
received after this date and time will be treated as if
the reply from the member has not been received.

11.  Polling Papers will be provided to the Members
who have not cast their vote earlier through remote
e-voting/Physical Ballot by post, to cast their vote at
the venue of AGM.

12. The result of e-voting alongwith Scrutinizer's Report
will be announced on August 14, 2015 by displaying
the same on Bank’s Website www.idbi.com and
NSDLs website www.evoting.nsdl.com. Further,
the result of e-voting will also be disclosed to
National Stock Exchange of India Ltd. (NSE) and
Bombay Stock Exchange (BSE) on the same day.

13. The Securities and Exchange Board of India (SEBI)
has mandated the submission of Permanent Account
Number (PAN) by every participant in Securities
Market. Members holding shares in electronic
form are, therefore, requested to submit their PAN
to their Depository Participant with whom they are
maintaining their Demat accounts. Members holding
shares in physical form can submit their PAN to the
Bank/ Karvy.

14. The Bank has transferred the unpaid or unclaimed
dividend declared upto Financial Year 2006-07, from
time to time on due dates, to the Investor Education
and Protection Fund (the IEPF) established by the
Central Government. Pursuant to the provisions of
IEPF (uploading of Information regarding unpaid
and unclaimed amounts lying with companies)
Rules, 2012, the Bank has uploaded the details of
unpaid and unclaimed amounts lying with the Bank
as on June 30, 2014 (Date of last Annual General
Meeting) on the website of the Bank, i.e., www.idbi.
com and also on the website of Ministry of Corporate
Affairs, i.e., www.iepf.gov.in

IMPORTANT NOTE:-

The votes, if any, cast by the Members through
Physical Ballot Form by post before the cut-off date
of August 05, 2015 (fixed for reckoning voting rights of
Members at the AGM) will be valid and counted only
if the said Members(s) continue to hold their shares
and appear in the Books as Members or Beneficial
Owners of shares as on the said cut-off date of August
05, 2015.

Thus, it is once again clarified that only the
shareholders who appear in the Books as Members
or Beneficial Owners of shares as on the Cut-off date
of August 05, 2015, will be entitled to avail the facility
of remote e-voting or voting through Physical Ballot
Form by post or voting at the AGM.
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ANNEXURE TO THE NOTICE

Explanatory Statements in respect of Items of
the Notice

Item No. 2 of the Notice

The Board of Directors has, at their meeting held
on May 26, 2015, recommended Dividend for the FY
2014-15@ % 0.75 per equity share on the fully paid
up equity share capital.

If declared at the Annual General Meeting, the
Dividend @ % 0.75 per equity share will be paid
within 30 days of declaration thereof on the payment
date of September 09, 2015 to those shareholders
whose names appear on the Register of Members of
the Bank after giving effect to all valid share transfers
lodged with the Registrar & Share Transfer Agents of
the Bank on or before August 05, 2015, in respect
of shares held in physical form. In respect of shares
held in electronic form, the dividend will be payable
to the beneficial owners of shares as at the closing
hours of August 05, 2015 as per the details furnished
by National Securities Depository Ltd. (NSDL) and
Central Depository Services (India) Ltd. (CDSL) for
this purpose.

Item No. 3 of the Notice

In terms of Article 187 of the Articles of Association,
the accounts of the Bank are required to be
audited by one or more auditors to be appointed in
accordance with the Banking Regulation Act, 1949,
who may be appointed by the Bank with the prior
approval of RBI in terms of Section 30(1A) of the
Banking Regulation Act, 1949. The appointment
is required to be ratified in the general meeting of
the shareholders by passing Ordinary Resolution
under Section 139 of the Companies Act, 2013.
M/s. Khimji Kunverji & Co., Chartered Accountants,
Mumbai (ICAI Regn. No.105146W) & M/s. G.D Apte
& Co., Chartered Accountants, Pune (ICAlI Regn.
No.100515W) were re-appointed as Joint Statutory
Auditors of the Bank for the FY 2014-15 and M/s.
Ashok Kapur & Associates was re-appointed as
Branch Statutory Auditor for DIFC, Dubai Branch for
the FY 2014-15 in terms of RBI approval received
in this regard. These Auditors will hold office till the
conclusion of the 11th AGM. The Bank would be
requesting Reserve Bank of India for appointment
of the Joint Statutory Auditors. The Reserve Bank
of India would advise the Bank in this regard later.
Therefore, it is proposed that by passing ordinary
resolution under section 139 of the Companies Act,
2013 read with the relevant Rules issued in this
regard, the Board may be authorized by the AGM,
to appoint Joint Statutory Auditors of the Bank for
FY 2015-16 and appoint Branch Statutory Auditor for
DIFC, Dubai Branch for the FY 2015-16 in terms of
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Section 143(8) of the Companies Act, 2013 as per the
approval to be received from RBI in this regard. The
terms & conditions and remuneration of the Statutory
Auditors would be as fixed by the Board of Directors
of the Bank on the recommendation of the Audit
Committee. The Ordinary Resolution as contained at
Item No.3 of the AGM Notice is accordingly proposed
to be passed by the shareholders.

Explanatory Statement under Section 102 of the
Companies Act, 2013 in respect of Iltem No.4 of
the Notice

(i) The present Paid up capital of the Bank is
16039576050/- with Promoters’ shareholding
of 76.50% and Public shareholding of
23.50%. The Bank is required to maintain its
Tier-I capital in accordance with the relevant
Regulatory guidelines issued from time to
time. In view of ongoing expansion plans of
the Bank, the implementation of BASEL Il
norms and consequential capital charge, there
is a need to increase the capital to further
strengthen the Capital Adequacy Ratio. The
Special Resolution passed at the last AGM
held on June 30, 2014 for Issue of Capital
under QIP route, etc., is valid only for one year
upto June 29, 2015 in terms of SEBI(ICDR)
Regulations, 2009 for QIPs.

(i) The Bank will obtain requisite approval of
Government of India, Ministry of Finance for
increasing the paid-up capital. However, the
Central Government shall, at all times, hold
not less than fifty-one per cent of the paid—up
equity capital of the Bank.

(iii)  The Resolution is proposed to be passed as a
Special Resolution pursuant to Section 62(1)
(c) of the Companies Act, 2013. Section 62(1)
(c) of the Companies Act, 2013 and Sub-Clause
(a) of Clause 23 of the Listing Agreement
provide that whenever any further issue or
offer is being made by the Bank, the existing
shareholders should be offered the same on
pro- rata basis unless the shareholders in the
general meeting decide otherwise. The said
resolution, if passed, shall have the effect of
allowing the Board on behalf of the Bank to
issue and allot the securities otherwise than
on pro-rata basis to the existing shareholders.

(iv) The Resolution seeks to enable the Bank to
offer, issue and allot equity shares by way of
public issue, rights issue, preferential issue,
issue on private placement basis, QIP, etc.
In case of preferential Issue, (i) the shares
will be issued to the Promoter, Govt. of India
and/ or other QIBs, if any, as permitted under
chapter VIl of the SEBI (ICDR) Regulations
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(vi)

(vii)

(viii)

(ix)

(x)

20009; (ii) the Relevant Date for pricing of the
preferential issue shall be 30 days prior to the
date of this AGM, i.e., July 13, 2015; (iii) pricing
of the issue shall be calculated as per clause
76 of the SEBI (ICDR) Regulations based
on the Relevant Date of July 13, 2015; (iv)
the shareholding pattern of the issuer before
and after the preferential issue shall be the
existing paid-up capital of ¥ 16039576050/-
plus the actual number of shares allotted
by the Bank aggregating upto ¥ 6000 crore
(inclusive of premium amount) in terms of this
Resolution;

The preferential issue shall be completed
within 15 days of this Resolution or within 15
days of any statutory/ regulatory approval or
the approval of Gol for subscription to this
preferential issue; and

Auditors certificate shall be placed before the
Board Meeting which approves the Preferential
Issue under the authority of this Resolution.
The issue proceeds will enable the Bank to
strengthen its Capital Adequacy Requirements
as specified by RBI from time to time.

The Resolution further seeks to empower the
Board of Directors to undertake a Qualified
Institutional ~ Placement  with  Qualified
Institutional Buyers as defined by SEBI(ICDR)
Regulations, 2009. The Board of Directors
may, in their discretion, adopt this mechanism
as prescribed under Chapter VIII of the ICDR
Regulations for raising funds for the Bank,
without seeking fresh approval from the

shareholders.

In case of a QIP issue in terms of Chapter VIII
of ICDR Regulations, issue of securities, on QIP
basis, can be made at a price not less than the
average of the weekly high and low of the closing
prices of the shares quoted on a stock exchange
during the two weeks preceding the “Relevant
Date’ The Board may, at its absolute discretion,
issue equity shares at a discount of not more
than five percent or such other discount as may
be permitted under applicable regulations to the
‘floor price’ as determined in terms of the SEBI
(ICDR) Regulations, 2009 subject to Section 53
of the Companies Act, 2013.

“Relevant Date” shall mean the date of the
meeting in which the Board or Committee of
the Board decides to open the QIP Issue.

As per the SEBI (ICDR) Regulations, 2009 the
validity of the Special Resolution is restricted
to one year from the date of this AGM for such
QIPs.
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Gua TE 8. e, 39 Qe (3L fafrm,
2009, HUT fEfEE, 2013, dEer fafemT
1Yo, 1949 & UM 372ET 31T AN AT
avas feen-facet / fafrmt / gwfaar &
STER e fepa e,

(xiii) 3T 3Terd RO § fFefe &t orelf ar 3ifom &9

S foTe 9IS 3l it S=iene i [
e & & T O gHder ohed T &
R ESSIERS

(xiv)3Tefad sRadT 9T oo sftedt ¥ oF & Hiee

sfaadl ORI & FHEY B

= TS & T §% 5 VAR ¥ O 9w
Teheq % S TEHd ol S92 8. 3T 3T
A TX VIR ol Fend o SR Rl St
. FroTeh Hed G A Ae . 4 7 Sfoafad dwedt
I QI Tt 7 RIS el 8. ST avfferm,
2013 9T 102( 1) & FaerT & RS
% o ST Tehe TR e F 9 & T o
mewmmmmw
IMESIIATE S 7 bl DR 1/ ST, (A
FIE =) il G BISHY, o = 31 &0 H e
AT R 1 ot 74 .

4. FEATHRIAE W, 5o Yo U shu sifafEm, 2013
T G 102 % 3iavia e e

(i)

(ii)

A€ T fedqi® 04 A 2015 F GO ST d3F
T fa<drg o 2015-16 & TR 3726T 39 Faeq
& WA oF & 9@ ¥ o 9y, S off s |
B, F O T A7 3G AH 9 H A &
T fras/aresies fefa & wreem 3 ifay
SHZFI dig, a9 M1 U fa 1/
Afafiad foae 1 sfs &t e 7 20,000 FU8
1 w7 ais Fefe o ergefad 3 2.

ol (ufeyfadl @ faeoma SR smeEe)
fremmaet, 2014 & 799 14 F 91 ufed &uAr
3RIFIm, 2013 o 9T 42 & TR, Hayfaat
% fon faee & fae faom dwew & 3w
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(xi)

(xii)

(xiii)

(xiv)

The detailed terms and conditions for the offer
will be determined in consultation with the
Advisors, Lead Managers and Underwriters
and such other authority or authorities as may
be required, considering the prevailing market
conditions and other regulatory requirements.

As the pricing of the offer cannot be decided
except at a later stage, it is not possible to state
the price of shares to be issued. However,
the same would be in accordance with the
provisions of the SEBI (ICDR) Regulations,
2009, the Companies Act, 2013, the Banking
Regulation Act, 1949 or any other guidelines /
regulations / consents as may be applicable or
required.

For reasons aforesaid, an enabling resolution
is therefore proposed to be passed to give
adequate flexibility and discretion to the Board
to finalise the terms of the issue.

The equity shares allotted shall rank pari
passu in all respects with the existing equity
shares of the Bank.

For this purpose, the Bank is required to obtain
the consent of the shareholders by means of
a special resolution. Hence, Shareholders’
consent is requested for the above proposal.
The Board of Directors recommends passing
of the Resolutions as contained at Item No.4
in the notice. In terms of Section 102(1) of the
Companies Act, 2013, it is submitted that none
of the Directors or Key Managerial Personnel
of the Bank or their relatives is concerned
or interested, financial or otherwise, in the
passing of the aforesaid resolution except to
the extent of their shareholding/bondholding,
if any, in IDBI Bank.

Explanatory Statement under Section 102 of the
Companies Act, 2013 in respect of Iltem No.5 of
the Notice

(i)

(i)

The Board, at its meeting held on March 04,
2015, has approved a rupee bond issuance limit
of ¥ 20,000 crore for FY 2015-16 comprising
of Senior/Infrastructure Bonds, Basel |lll
compliant Tier Il /Additional Tier | Bonds by
way of private placement/public issue during
FY 2015-16 or during one year from the date of
passing of this resolution, whichever is later, in
one or more tranches.

In terms of Section 42 of the Companies Act,
2013 read with Rule 14 of the Companies
(Prospectus and Allotment of Securities)
Rules, 2014, private placement of securities will
require previous approval of the shareholders



TATHRH T T ST il SNETARAl B
TR 3fad-r fesrRt & amet § a 9T & T
TG T o Heg H 9 Yl STA ay
& R ¥ ¢ fora s

(iii) T 1 et 1 el g i o e o
et ST GehelT 2. ¥R ST & e 561 by &
frrafeor ST #1 acar Rufqar o 3% & o
Y IR AT TT 35k TG o 3TE T2
ST

TR, e Heel Sward WS o foTe faeTs Hehed
T ek ST § 376 F AT BT B
e Hed o1 &l /e 9. 5 | 3fcafad dahedt @
T A ST ORIt et 2.

O MffTE, 2013 F AT 102(1) F AR T8
TRl et 1Tt & o Sefere S Wi e o Sh o
foplT off FIeoTer T Y& Y hifteh o7 3ok Saiferar
P, AEETNATE S T ST TR/ srgenfean, 7
FIE B, I W &l DS, o a1 377 9 § FiE of
I T foct 4 &

5. gmaﬁna#. 6 o Gag | hU- erfarfrEw, 2013

G 102 o 3Tl SeTeTeh faaur

(i) SMESHIRE S 1 gaqH gL fafaq S
ATITTT 1956 F T STTESIIBTE I STES SIS
feafree & w0 H ffad sea g o9 T
3T T AR, HERIY & U 3Ee! TSliehIuT
e T e T AT SRFTE 1956 3T 3T
fofir=r grrei & yragHr % 9o ¥ 5% gLR 4
TQ ST 3rffErT 2013 it rfrgfd e § T
3G g 12 fadaT 2013/ 01 31deT 2014
TN & AT LTSNS ek 7 T2 37ferfrem & @y
TTSRITHT o1 ST I &< faaT . Teen afdfem
FT AU Hd F9 foRel ifd § o o foe
e 7 e 1T (fae Geew § fear 7€)
SiTe &1 TEdTd T STl & S 76 T el © foh
STat o aear tafem g e sifufm 1956
& T et &1 ey <, g% 39 39 ST
T T 99 & 9@y ufad q9 ur sty
2013 & TEJEUT @] YEHHT & "o & w7 H
U 3R TG ST T TTIR 3G STITeH
[ERIES]ES

I FFR & o2l & ued & fae T8
Edfere foRal ST © o aremer wd yey feoms
(TGS & TaHH TS P STeE 3T gay e
Tg WE & 2 Uar H fauifsra fmer sme e
TETR S8 TIag o o Sfa-am 116(1)(T)
! fafdq femar se.

(i)
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by Special Resolution. Provided that in case
of non-convertible debentures, such approval
may be taken in the beginning of the year in
respect of all proposed issues during the year.

(iii) The pricing of the issuances can be decided
only at the time of each issue. The pricing of
the issuance in the domestic market would
be decided based on the prevailing market
conditions and its impact on overall cost of
borrowing for the Bank.

Accordingly, Shareholders’ approval is sought by
the Board of Directors for the above purpose by
passing of the Special Resolution. The Board of
Directors recommends passing of the Resolutions
as contained at Item No. 5 in the notice.

In terms of Section 102(1) of the Companies Act,
2013, it is submitted that none of the Directors or Key
Managerial Personnel of the Bank or their relatives
is concerned or interested, financial or otherwise,
in the passing of the above resolution except to the
extent of their shareholding / bondholding, if any, in
IDBI Bank.

Explanatory Statement under Section 102 of the
Companies Act, 2013 in respect of Iltem No.6 of
the Notice

(i) The present Articles of Association of IDBI
Bank were prepared and registered with the
ROC, Maharashtra at the time of incorporation
of IDBI as IDBI Ltd. under the Companies Act,
1956 and contain references to the provisions
of the Companies Act, 1956 and various
sections thereof. Central Government has
notified the new Companies Act, 2013 and
the provisions have come into effect from
September 12, 2013 / April 01, 2014 and IDBI
Bank has begun to comply with the applicable
provisions of the new Act. In order to avoid
any confusion while complying with Articles
of Association, it is proposed to add a new
Article 1A (given in the Special Resolution),
clarifying that wherever the present Articles
give reference to the repealed provisions
of the old Companies Act, 1956, the same
be construed and read as reference to the
corresponding applicable provisions of the
new Companies Act, 2013 read with the Rules
made thereunder and complied accordingly.

(i)  Tocomplywith GovernmentofIndia’s directives,
it is proposed to separate the present post of
Chairman & Managing Director (CMD) into 2
posts of a Chairman and a Managing Director
& CEO and accordingly alter Article 116(1)(a)
to provide for the same.



(iii) ufomERRT, dfem 114(T) & o uftafda
o ST 1 & O 12(ae) FRvet % adum
TEEE & ©H T 9 § fmad 13(3%®)
freeTept o fore greri femam ST .

(iv) UiOmEesy, ol afafad 2013 &1 9rT
149(4) % IUTCH H 7% JEtfad i i & i
4 A DTl o FCHM Jra o T I8 I
5 = fewmet [3faf = 116(1)(3) & sfarid
i ] i Frgfere o Fore orarei feer sTTe, arifen
=SSR FHE SR W arg & fore
T TE T ¢ ST a9 Hehey # iU SER
sfaffam 1167(i) @ uftafda e s,

(v) ¥ & 3faaw & faw 1163Gi) ¥ sfeafaa
HfeelT e &l FHferd Sl graem o Sosiao
& fere e Teafer e srar & o 3 efaffam s
foom Hehey # fou 3T{ER Fo/afEfda siafam
1169(ii) § gfceenfud foar S

31‘cr T8 Edlferd fmar S © T dhoT srfufrm 2013

4R 14 %va%aﬂﬁ%ﬂﬁmmﬁw
1 i 2 37 37af o™ 114(T), 116(1)(T)
1169(i), B9 1169(ii) & gftafdd 7 & fae aiftfe
T o1 S ¥, 6 H fearad e daheq &
TR T ST 78 SeoRg R STl & o qate e
TR T T X B o o o off Feomes =1 geer
TSI It T 3 e 3T, TooreT 3Terar STycaey

(iii) Consequently Article 114(a) is also being
altered to provide for 13 (thirteen) maximum
Directors on the Board instead of 12 (twelve)
presently provided.

(iv) Consequently, in compliance of Section 149(4)
of the Companies Act, 2013, it is proposed
to provide for appointment of all 5 elected
directors [prescribed under Article 116(1)(e)],
as Independent Directors not liable to retire by
rotation, instead of 4 Independent Directors
presently provided and alter Article 116A(i) as
given in the Special Resolution.

(v) To clarify the provisions for appointment of
a Woman Director as provided under Article
116A(ii) of the Articles of Association, it is
proposed to replace the said Article with new/
altered Article 116A(ii) as given in the Special
Resolution.

It is therefore proposed to pass the Special
Resolution contained under Item No.6 of the AGM
Notice for incorporating new Article 1A and alter
Articles 114(a), 116(1)(a), 116A(i) and 116A(ii) of the
Articles of Association in terms of Section 14 of the
Companies Act, 2013. It may be mentioned that no
Director or Key Managerial Personnel of IDBI Bank
or their relative is, whether directly or indirectly,
concerned or interested, financial or otherwise, in

“«_\EU\{ AT A z”%a:@% the passing of the aforesaid Special Resolution.
A & SRITY By Order of the Board
(TH. TH. Ead) (M.S. Raghavan)
37T { gaE ﬁi’?‘lﬂ? Chairman & Managing Director
5 Q? (DIN 05236790)
( 05236790) Registered Office:
Fefiehel AT IDBI Bank Limited
RS 33!1'5%% o iqég, IDBI Tower, WTC Complex,
STESIAITE 2[aY, SIS HIFTIH, Cuffe Parade,
6 TE, GaE - 400 005 Mumbai - 400 005.
fedieh : 4 S 2015 Dated: June 04, 2015
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(D) IDBI BANK|
MESATeE Ak fer.
it |, TATE-11
WierdI-thit
[T AT, 2013 FTIRT 105(6) SR FTH (T T FOIRGT) FTHEA 2014 % 77 19(3) % 391
CIN: L65190MH2004GOI1148838

FHr & A L e % T,
EBETEIRIERE : STEEEIBTE 2aY, SN HFcid, FF TE, §aE-400005

TER(A) T/ T
ESEGRG

<0 37EST :
BT ./ e 3RS
SRS :

1.

3.

H/em, 3 Sfeafad & IIRT % U G B & A1 TAERT

qH

qdr :

<O ML ¢

TR T 37T 3 STURY B T,
EILE

qdr -

<O TS ¢

TR - T 37FAT 3Tk SR B Y,
qH

qdr

ST STEST ¢

BRI :

TYTEANT TFTUT Ye T TSI, Tt ST STieel Ui, Yo - 400021, 7 12 3FR 2015 <hT U 3,30 T ST hl FTeAl
31 35 ol €T U TS RaTel ek el TITE aTfieh WeTaT  frfotfae daett & Fa o i/enn fore siie iry/enmd ot & sufera e
3T A (HaH & T¥) 5 o (o JierdT frgeret eal/aheell /e &

Heheq GET:

1.

6.
feqien

VAT & TR =
TR Tah( i) & BRI : Bl

7oy fetids 31 A1 2015 1 SMESTHIATE S o wfer foreirer foarott i1 39 TR Frecomet o ora Tirerat 3 R 3 e T et (Jy
The).

TN 2014-15 & T F=2f &1 T SR & 0.75 &L W < AL Sl 0T (SRR Hahed ).

T 2015-16 % foTe SMELITE 9 v T Tifafes: o Themi 3R MESIHeNE S 1 SIEawd, 5o% SR & I Fifaf oiar e
FI Fferct o fofe fereTen He el bl Wi el aTet Sehed ((HTERo §ahe).

PRI Hied (A & = T & A1 3 3t ¥ 6000 FErg (T T Sfed) T & DRI & ST & o fof@ &u1 Siff=m, 2013 #
T 62(1)(HT) F 3T Tehed (T Taed).

fetrer o 2015-16 % ST STeraT S Tehed & WA &H 1 ARG § OF a9, ST o oIS 7 2, % S O 1 399 s ar 7§ DRt & e
s /et i o Areer § W e/ PR die, ST 11 3Ter 2o 11/ ifafierd faom 1 afe @1 faamese % 20,000 F18 T@ J2H
& e dhT arffam, 2013 31 41T 42 % Sfard Sehed (faem daed).

SIS e o T Ao T e B T S1ffm, 2013 31 91T 14 % 31 e S,

I 2015 & TR,
&7

Tewult: =g g Wi o g S % Q5 fafera T 9 o7 ST 91 S 93 IE o T T F FH 48 FS et (31 TET, 10 3R 2015 B
TG 3.30 ST ek 21 ST Teeh ) oh Tollghel i ¥ ST faham ST,
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(D) IDBI BANK]

IDBI Bank Limited

Form No. MGT-11
Proxy Form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3)of the
Companies (Management and Administration) Rules, 2014]

CIN:L65190MH2004G 01148838

Name of the company : IDBI Bank Ltd.
Registered office : IDBI Tower, WTC Complex, Cuffe Parade, Mumbai- 400 005

Name of the member (s)
Registered address
E-mail Id

Folio No/ Client Id

DP ID

1/We, being the member (s) of shares of the above named company, hereby appoint

1.

Name:
Address:
E-mail Id:
Signature: or failing him

Name:
Address:
E-mail Id:
Signature: or failing him

Name:
Address:
E-mail Id:

Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 11th Annual General Meeting of the Bank, to be
held on the 12th day of August 2015 at 3:30 p.m. at Yashwantrao Chavan Centre Auditorium, Gen. Jagannathrao Bhonsle Marg,
Mumbai — 400 021 and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution No.

1.

Adoption of the Audited Financial Statements of IDBI Bank as on March 31, 2015 together with Reports of Directors and Auditors
thereon (Ordinary Resolution)

2. Declaration of Dividend @ % 0.75 per share for the year 2014-15 payable to Members (Ordinary Resolution)

3. Resolution authorising the Board of Directors to appoint Joint Statutory Auditors of IDBI Bank and Branch Statutory Auditor of
DIFC, Dubai Branch of IDBI Bank for FY 2015-16 (Ordinary Resolution)

4. Resolution u/s 62(1)(c) of the Companies Act, 2013 for issue of shares aggregating upto I 6000 crore (inclusive of premium
amount) through various modes of issue including QIP (Special Resolution)

5. Resolution u/s 42 of the Companies Act, 2013 for mobilization in one or more tranches upto ¥ 20,000 crore comprising of Senior/
Infrastructure Bonds, Basel IIl Compliant Tier |I/Additional Tier 1 Bonds, by way of Private Placement/Public Issue during the FY
2015-16 or during one year from the date of passing this Resolution, whichever is later (Special Resolution)

6. Special Resolution u/s 14 of the Companies Act, 2013 for amendment to Articles of Association of IDBI Bank

Signed this day of 2015 -

Affix

Signature of shareholder: Revenue

Stamp

Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Bank, not less
than 48 hours before the commencement of the Meeting. (i.e. on or before 3:30 p.m. on Monday, August 10, 2015).
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() IDBI BANK
CIN: L65190MH2004G0OI148838

(TSI AT : SAMESEIATE AT, SIS HFCTE, Fh TS, HaE - 400 005, BH-(022) 66552779,
TerT-(022) 22182352, ¥ : idbiequity @idbi.co.in, STEZ : www.idbi.com]

ifereh STeh U= Y (aTiieh HeTawT H E-a1feTT & adal )

| | Shal/ JUY T &AM

2 | HET g, A FE o, F/F AW

3 | goTged BIfcT T/ ST 3RS T,/ UTeeh ML 4.

4 | oy et & g

/%W, TAGERT S 4 S 2015 F Aftich Heree Yo H Sfeaiad FReR g $-aifdm ifaew S Taus e B & e i

op ST AT T () 3 e 3, Py 3 2 Sferet ey 3 o (') o o 3t e () & SH/@HIET el 2 ST S e

3T, W/BHR TARHR i FAT T TE/TE §/TE E.

W | faawm W oEw ufa| HEweTd ERETak

g. NEREIRE REGE SRR

1# | 77 &R 31 A 2015 F SMESTENE S % orn wiferd fawir faaot

1 37 T eI ST orT Titereht <l I o Trer SR AT (W

).

2. | ¥ 2014-15 F f< T 91 % 0.75 9 DRI &l & F 2 AT ol

ST (ST Hehed)

3. | by fafreme erffem, 1949 1 €17 30(1-T) T ST rfufTem,

2013 & 4R 139 3T 41T 143(8) F el & aR ford o9&

AT U B W faRig 9 2015-16 & T SMEERE 9% 7

T S I Wit oial T @ R & faw oo ged @

TR AT (T e )

4% | FRMEY Ofed frf & fafs ade & T ¥ Fd 2 6000 S

(iftrer fer wfed) e o PRt ol S R o fore Jifyeh & ge T

1o, 2013 F ERT 62(1)(H) & T Hehed TR BT (HERo

).

5. | faxir af 2015-16 % SR 37aT 39 Gohod % WA @9 &1 AE

o 9, S 0 9% § @, % A OF A7 3T 31 9§ SRl F

it it/ sifes ffe o Hreem @ Gifesy SR de oS, Iet 11

IIeH faa¥ 11/ tfafar faaw 1 i & e % 20,000 FE a6

S[aT & foTe Wi < 5T o fff=i, 2013 &1 91T 42 & Sfaria

Gehed R 3 (oI Hehed)

6.5 | SMELISTINE S h T ST H Goier & fore et eiffem, 2013

FT 4R 14 o 3T PR e Geheq wiitd &

(i) T SfarT ¥ T Al 1T 91 59 SFawel & i onfid &
e T SRR, 1956 & T JaT o6 A Sfcf-em o adf St
I ST ST, 2013 % T T TEET S 35 Sfaid s
T et 3 ST T 3R el ST e Taeq TIeH T ST,

(i) T TR o FEONEEN & THR ey Od Yy T & Ta 3l
e R TR 3 G FIoTeh O e el uTcieh Sifehrd) o6 < 3Tl
& A o fre A Sfafem 116(1) () H e fopa s,
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TN oo ST,

(iii ) HF T, e § a9 “dRe” 9 & LI 11 femay
“oe (vt @ g & faT gdae ofa e 114(T) |

(iv) ST TR, 2013 FTURT 149(4) F AU H 4 Tl 9
& I WM & I I Woid fe9ms & 9 § 5 =i fewmt

116T(i) § Feme famar S

[sfaffam 116(1)(3) & sfarfa f