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POSTAL BALLOT NOTICE

Dear Member(s),

NOTICE IS HEREBY GIVEN that pursuant to Section 108 & 110 and
other applicable provisions, if any, of the Companies Act, 2013 read
with Rules 20 & 22 of the Companies (Management & Administration)
Rules, 2014 as amended from time to time read with General Circular
No. 11/2022 dated December 28, 2022 and the previous circulars on
COVID-19 related relaxations issued by Ministry of Corporate Affairs
(MCA) applicable in this regard (“MCA Circulars”), applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”),
Secretarial Standard on General Meetings (“SS-2") issued by the
Institute of Company Secretaries of India and any other applicable law,
rules and regulations (including any statutory amendment(s),
modification(s), variation(s) or re-enactment(s) thereto, for the time
being in force, and as amended from time to time), the special
businesses given below in this notice are proposed for approval of the
members of IDBI Bank Ltd. to be transacted through Postal Ballot only
by way of voting through electronic means.

In compliance with the aforesaid MCA Circulars, this Postal Ballot
Notice is being sent only through electronic mode to those Members
whose e-mail addresses are registered with the Bank/Depositories.
The communication of assent or dissent of the Members would only
take place through the remote e-voting system.

Special Business

Item No.1: Alteration in the Authorized Share Capital and
consequent amendment to Clause V of the Memorandum of
Association and Article 3 of the Articles of Association of the
Bank

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

“RESOLVED THAT pursuant to the provisions of Sections 13,14,
61(1)(e) and other applicable provisions, if any, of the Companies Act,
2013 and rules made thereunder, the provisions of Article 10(c) of the
Articles of Association of the Bank, applicable provisions of the
Banking Regulation Act, 1949 {including any statutory modification(s)
or reenactment(s) thereof for the time being in force} and subject to
approval of the Reserve Bank of India ('RBI'") or such other statutory or
regulatory approval(s), sanction(s), and permission(s) as may be
required, approval of the Members, be and is hereby accorded, to
reduce the Authorised Share Capital of the Bank from
Rs.25000,00,00,000/- (Rupees Twenty Five Thousand Crore) divided
into 2500,00,00,000 (Twenty Five Hundred Crore) equity shares of
Rs.10/- each to Rs.21000,00,00,000/- (Rupees Twenty One
Thousand Crore) divided into 2100,00,00,000 (Twenty One Hundred
Crore) equity shares of Rs.10/- each by cancelling shares, which have
not been issued, taken or agreed to be taken by any person and
diminishing the amount of Authorised Share Capital of the Bank by an
amount of Rs.4000,00,00,000/- (Rupees Four Thousand Crore)
representing 400,00,00,000 (Four Hundred Crore) equity shares of
Rs.10/- each and consequently the existing Clause V of the
Memorandum of Association and Article 3 of the Articles of Association
of the Bank be and is hereby substituted with the following:

Clause V of the Memorandum of Association:

The Authorised share capital of the company shall be
Rs.21000,00,00,000/- (Rupees Twenty One Thousand Crore Only)
divided into 2100,00,00,000 equity shares of Rs.10/- each.
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Article 3 of the Articles of Association:

The Authorised share capital of the company shall be
Rs.21000,00,00,000/- (Rupees Twenty One Thousand Crore Only)
divided into 2100,00,00,000 equity shares of Rs.10/- each.”

“RESOLVED FURTHER THAT the Board of Directors of the Bank be
and is hereby authorized, to take such steps as may be necessary
including the delegation of all or any of its powers herein conferred to
any Director(s), the Company Secretary or any other senior
executive(s) of the Bank for obtaining approvals, statutory, contractual
or otherwise, in relation to the above and to do all such acts, deeds,
matters and things that may be necessary, proper, expedient or
desirable for the purpose of giving effect to the aforesaid resolutions
and in connection with any matter incidental thereto.”

Item No.2: Re-appointment of Shri Suresh Kishinchand
Khatanhar (DIN: 03022106) as Deputy Managing Director (DMD)

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

“RESOLVED THAT pursuant to Article 116(1)(iii) and (vii) of the
Articles of Association of the Bank, relevant provisions of Section 35B
and other applicable provisions, if any, of the Banking Regulation Act,
1949, as amended and the rules, guidelines and circulars as issued by
the Reserve Bank of India (RBI) in this regard, from time to time,
provisions of Sections 160, 196, 197, 203 and Schedule V of the
Companies Act, 2013 as amended, read with the relevant rules made
thereunder and Regulation 17(1C) and other applicable provisions of
the SEBI Listing Regulations and any other applicable laws (including
any statutory amendment(s), modification(s), variation(s) or re-
enactment(s) thereof, for the time being in force) and pursuant to
recommendation by the Nomination and Remuneration Committee
(NRC) and the Board of Directors of the Bank, approval of members of
the Bank, be and is hereby accorded to the re-appointment of Shri
Suresh Kishinchand Khatanhar (DIN: 03022106) as Deputy Managing
Director (DMD) of the Bank, liable to retire by rotation, for a period of
one year commencing from January 15, 2023 as approved by the RBI
vide their letter dated December 22, 2022 and by the Board of
Directors of the Bank on December 28, 2022, on such terms and
conditions including remuneration as set out in the explanatory
statement to this resolution of the Postal Ballot Notice.”

“RESOLVED FURTHER THAT the Company Secretary of the Bank
be and is hereby authorized to execute all such agreements,
documents, instruments and writings as deemed necessary, to file
requisite forms or applications with statutory/regulatory authorities
and to do all such acts, deeds, matters and things as may be
considered necessary and appropriate to give effect to this
Resolution.”

By Order of the Board
For IDBI Bank Limited

Jyothi Biju Nair
Company Secretary
Membership No. : A20554
Place: Mumbai
Date : December 30, 2022

Registered Office:

IDBI Bank Limited

CIN: L65190MH2004G01148838
IDBI Tower, WTC Complex,
Cuffe Parade,

Mumbai-400 005.
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NOTES:

a)

The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013, in respect of the special businesses
specified in the Postal Ballot Notice is annexed hereto.

In accordance with the MCA Circulars, the Bank is sending this
Postal Ballot Notice in electronic form only. Accordingly, the
communication of the assent or dissent of the Members would
take place through the remote e-voting system only.

The Postal Ballot Notice is being sent via email only to the
Members of the Bank, whose names appear on the Register of
Members/list of Beneficial Owners, as received from National
Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) on Friday, December 23, 2022
the cut-off date. Any person, who is not a Member as on the cut-
off date, should treat this Postal Ballot Notice for information
purposes only. The Postal Ballot Notice is sent electronically to all
the shareholders who have registered their email addresses with
the Bank/Depositories/Registrar and Transfer Agent (RTA). The
same will also be available on the Bank's website
www.idbibank.in, websites of the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively and on
the website of KFin Technologies Limited (Kfintech/RTA) at
https://evoting.kfintech.com

In terms of Section 108 and 110 of the Companies Act, 2013 read
with Rule 20 and 22 of the Companies (Management and
Administration) Rules, 2014 (the Rules) and the relevant MCA
Circulars, the Item of Special Businesses set out in this Postal
Ballot Notice is sought to be passed by Postal Ballot - remote e-
voting only.

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 December 23, 2022 subject to voting cap restrictions
provided by RBI in terms of Section 12(2) of the B.R. Act, 1949
The Bank is providing Kfintech's e-voting facility to enable those
Members who wish to cast their votes electronically. The e-voting
commences on Monday, January 02, 2023 at 9:00 AM IST and
ends on Tuesday, January 31, 2023 at 5.00 PM IST. Once the
vote on the Resolutions is cast by the Members, the Members
shall not be allowed to change it subsequently.

The Bank has appointed Ms. Aparna Gadgil and in her absence
Mr. Viswanathan N. S. of M/s S. N. Ananthasubramanian & Co.,
Practicing Company Secretaries as the Scrutinizer for
conducting the Postal Ballot through remote e-voting processina
fair and transparent manner.

The result of the Postal Ballot shall be declared by MD & CEO on
or before February 02, 2023 and will be displayed on the Bank's
website at www.idbibank.in and shall also be displayed on the
website of Kfintech at https://evoting.kfintech.com in terms of
Rules 20 and 22 of the Companies (Management &
Administration) Rules, 2014.

The resolutions, if approved by the requisite majority, shall be
deemed to have been passed on January 31, 2023 i.e., the last
date specified for remote e-voting.

PROCEDURE AND INSTRUCTIONS FOR REMOTE E-
VOTING:

FOR INDIVIDUAL SHAREHOLDERS HOLDING SECURITIES
IN DEMAT

In terms of the SEBI circular dated 9" December, 2020 on
e-voting facility provided by listed companies, Individual
shareholders holding shares of the Bank in demat mode are
allowed to vote through their demat account maintained with
Depository Participants. Shareholders are advised to update
their mobile number and email id in their demat accounts in order
to access e-voting facility.
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Login method for Individual shareholders holding shares in
demat mode, as devised by the Depositories, is given below:

NSDL

CDSL

1. User already registered for
IDeAS facility of NSDL.:

i. Typeinthe browser/click on
the e-Services link:
https:// eservices.nsdl.com

i. Click on the 'Beneficial
Owner' icon under 'IDeAS'
section.

iii. A new page will open. Enter
your User ID and Password.

Post successful
authentication, click on
'Access to e-Voting' under
'Value Added Services'.

iv.Click on 'Active E-Voting
Cycles' option under e-
Voting.

v. Click against IDBI Bank's
name or e-Voting service
provider (Kfintech) and you
will be re-directed to e-
Voting page of service
provider i.e. Kfintech for
casting the vote during the
remote e-Voting period. You
can now cast your vote
without any further
authentication.

1. User already registered for
Easi/Easiest facility of
CDSL:

iv.

Type in the browser / click
on any of the following
links:
https://web.cdslindia.com/
myeasi/home/login or
www.cdslindia.com

i. Click on New System

Myeasi / Login to My Easi
option under Quick Login.
Enter your User ID and
Password for assessing
Easi/ Easiest.

Click against IDBI Bank's
name or e-Voting service
provider ('Kfintech') and
you will be re-directed to e-
Voting page of service
provider i.e. Kfintech for
casting the vote during the
remote e-Voting period.
You can now cast your
vote without any further
authentication.

2. User not registered for
IDeAS e-Services facility of
NSDL:

i. To register type in the
browser /click on, any of the
following e-Service link:
https://eservices.nsdl.com
Orhttps://eservices.nsdl.co
m/SecureWeb/ldeasDirect
Reg.jsp

. Select 'Register Online for

IDeAS'

.Proceed to complete your

registration using your DP

ID, Client ID, Mobile number

and other required details.

iv. After successful registration,
follow the steps mentioned
under Para 1 above to cast
your vote.

. User not registered for

Easi/Easiest facility of
CDSL

To register type in the
browser /click on the
following link:
https://web.cdslindia.com/
myeasi/Registration/EasiR
egistration

i. Proceed to complete your

registration using your DP
ID, Client ID, Mobile
number and other required
details.

After successful
registration, follow the
steps mentioned under
Para 1 above to cast your
vote.

3. Alternatively, User may
directly access the e-Voting
website of NSDL:

i. Type in the browser /click on
the following link:
www.evoting.nsdl.com

i. Click on the icon 'Login’
which is available under
'Shareholder/Member'
section.

.Enter User ID (i.e. 16-digit
demat account number held
with NSDL starting with IN),
Password/OTP and a
Verification Code as shown
onthe screen.

. Alternatively, User may

directly access the e-Voting
website of CDSL:

Type in the browser /click
on the following link:
www.cdslindia.com.

i. Click on E-Voting and

enter your DP ID & Client
ID and PAN.

System will authenticate
user by sending OTP on
registered Mobile & Email
as recorded in the demat
Account.

iv. After successful

authentication, you will
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helpdesk by sending a request at
helpdesk.evoting@cdslindia.co
m or contact at022- 23058738 or
022-23058542-43.

helpdesk by sending a request at
evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800
2244 30.

Procedure for Individual Shareholders (holding securities in
demat mode) to login through their demat accounts / website of
their Depository Participants

i. You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-voting facility.

ii. After successful login, you will be able to see e-voting option.
Once you click on e-voting option, you will be redirected to NSDL/
CDSL depository site after successful authentication, wherein you
can see e-voting feature.

iii. Click on the Bank's name or e-voting service provider's name and
you will be redirected to e-voting service provider's website for
casting your vote during the remote e-voting period without any
further authentication.

I. FOR NON-INDIVIDUAL SHAREHOLDERS AND
SHAREHOLDERS HOLDING SHARES IN PHYSICAL FORM

Login method for non-individual shareholders and shareholders
holding shares in physical form are given below:

In case a shareholder receives an e-mail from IDBI Bank /
Kfintech [for shareholders whose e-mail addresses are
registered with the Bank/Depository Participant(s)]:

i. Launch internet browser by typing the URL
https://evoting.kfintech.com

ii. Enterthelogin credentials (i.e., user-id and password) mentioned
in the email communication. The e-Voting Event Number and your
Folio Number or your DP ID - Client ID will be your User- ID.
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User - ID: For shareholders holding shares in Demat form:
For NSDL: 8 Character DP ID starting with IN followed by 8 Digits
Client ID for CDSL: 16 digits beneficiary ID

User-ID: For shareholders holding shares in Physical Form:
EVEN number followed by Folio No. registered with IDBI Bank /
RTA.

Password: Your unique password is sent via e-mail forwarded
through the electronic notice.

Captcha: Please enter the verification code i.e. the alphabets and
numbers in the exact way as they are displayed for security
reasons.

ii. Afterenteringthese details appropriately, Click on'LOGIN'.

iv. If you are logging in for the first time, you will now reach password
change menu wherein you are required to mandatorily change
your password. The new password shall comprise of minimum 8
characters with at least one upper case (A-Z), one lower case (a-
z), one numeric value (0-9) and a special character (@, #, $, etc.).
The system will prompt you to change your password and update
your contact details like mobile number, email ID, etc. on first
login.

You may also enter a secret question and answer of your choice to
retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other
person and that you take utmost care to keep your password
confidential.

v. You need tologin again with the new credentials.

vi. On successful login, the system will prompt you to select the E-
Voting Event Number'EVEN'i.e., IDBI Bank.

vii. On the voting page you will see Resolution Description and
against the same the option 'FOR / AGAINST / ABSTAIN' for
voting. Enter the number of shares (which represents the number
of votes) as on the cut-off date under 'FOR / AGAINST' or
alternatively, you may partially enter any number in 'FOR' and
partially in 'AGAINST' but the total number in 'FOR / AGAINST'
taken together should not exceed your total shareholding as on
the cut-off date. You may also choose the option '"ABSTAIN'. If the
shareholder does not indicate either 'FOR' or 'AGAINST' it will be
treated as 'ABSTAIN' and the shares held will not be counted
under either head.

vii. Shareholders holding multiple folios / demat accounts shall
choose the voting process separately for each folios / demat
accounts.

ix. You may then cast your vote by selecting an appropriate option
and click on 'Submit'.

x. A confirmation box will be displayed. Click 'OK' to confirm else
'CANCEL' to modify. Once you confirm, you will not be allowed to
modify your vote. During the voting period, shareholders can login
any number of times till they have voted on the resolution(s).

Any person holding shares in physical form and non- individual
members as on the cut-off date, may obtain the login ID and password
by sending a request at evoting@kfintech.com. However, if he / she is
already registered with Kfintech for remote e-voting then he /she can
use his/ her existing User ID and password for casting the vote.

Follow the instructions at I (i) to (x) to cast your vote.

ll. GENERAL INSTRUCTIONS / INFORMATION TO
SHAREHOLDERS FOR VOTING ON THE RESOLUTIONS:

Corporate/Institutional Members (i.e. other than Individuals, HUF,
NRI etc.) are required to send scanned certified true copy (PDF
Format) of the Board Resolution/Authority Letter etc., to the
Scrutinizer at scrutinizer@snaco.net with a copy marked to
einward.ris@kfintech.com and idbiequity@idbi.co.in

ii. In case of any queries, please visit 'Help' and 'Frequently Asked
Questions' (FAQs) section / E- voting user manual available
through a dropdown menu in the 'Downloads' section available at
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RTA's website https://evoting.kfintech.com or call at toll free no.
1800 309 4001. Any grievance relating to e-voting may be
addressed to Mr. S V Raju, Deputy General Manager, at e-mail id:
einward.ris@kfintech.com or evoting@kfintech.com.

The Scrutinizer's decision on the validity of the Postal Ballot shall
befinal.

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of email ids for e-voting for the
resolutions set outin this notice:

1.

In case shares are held in physical mode please provide Folio No.,
Name of shareholder, scanned copy of the share certificate (front
and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of AADHAR Card) by email
toidbiequity@idbi.co.in

In case shares are held in demat mode, please provide DPID-
CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name,
client master or copy of Consolidated Account statement, PAN
(self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of AADHAR Card) to idbiequity@idbi.co.in. If you
are an Individual shareholder holding securities in demat mode,
you are requested to refer to the login method explained in table
above.

Alternatively member may send an e-mail request to
einward.ris@kfintech.com for obtaining User ID and Password by
providing the details mentioned in Point (1) or (2) as the case may
be.

IMPORTANT NOTES FOR URGENTATTENTION:

1.

In terms of Section 20 of the Companies Act, 2013 read with Rule
35 of the Companies (Incorporation) Rules, 2014 and Section 101
read with Rule 18(3) of the Companies (Management and
Administration) Rules, 2014, Members, who have not registered /
updated their e-mail id(s) with the Bank are requested, to kindly
provide the said details in order to receive Notices of General
Meetings and / or other communications from IDBI Bank in
electronic form.

In terms of SEBI Circular No. SEBI/HO/MIRSD/DOP1/
CIR/P/2018/73 dated April 20, 2018, directing the issuer company
and RTA to collect copy of PAN card and Bank Account details of
all security holders holding securities in physical form, all
Shareholders of the Bank who hold shares in physical form are
requested to furnish the copy/ies of PAN card of first named
shareholder & all joint shareholders and furnish Bank account
details (if not already furnished) in the requisite form, which is
available on Bank's website www.idbibank.in. Duly filled in form,
along with the documents mentioned therein, may please be
submitted to the addresses provided therein. This will facilitate
compliance of SEBI's aforesaid circular and payment of dividend
(declared, if any) through RBI approved Electronic mode of
paymentsuchas ECS [LECS (Local ECS)/RECS (Regional ECS)
/ NECS (National ECS)], NEFT etc., in the mandated Bank
Account of the Shareholder/s.

In terms of Circular no. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/
2021/655 dated November 3, 2021, SEBI has laid down common
and simplified norms for processing investor's service request by
RTAs and norms for furnishing PAN, KYC details and Nomination.
Copies of the said Circulars together with relevant forms are
available on the website of IDBI Bank at
https://www.idbibank.in/idbi-bank-investor.aspx and that of Kfin
Technologies Limited (Kfintech), viz. RTA of the Bank at
www.kfintech.com.

Accordingly, itis in your interest to submit the KYC documents and
update nominee details as mandated in the above mentioned
circular. Folios wherein any one of the KYC details or nominee
details are not available on or after 1* April, 2023, shall be frozen
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by Rfintech / IDBI Bank in terms of the said Circulars. The frozen
folios will be referred by Kfintech / IDBI Bank to the administering
authority under the Benami Transactions (Prohibitions) Act, 1988
and or Prevention of Money Laundering Act, 2002, if they continue
to remain frozen as on 31" December, 2025.

4. SEBI guidelines encourage all shareholders to hold their shares in
Demat form. The shareholder/s, who hold their shares in physical
form are requested to convert their shareholdings from physical
form to Demat form at the earliest, after opening a Demat Account
with any SEBI registered Depository Participant.

Explanatory Statement under Section 102 of the Companies Act,
2013 inrespect of the Special Business given in the Postal Ballot
Notice

Item No.1:

Life Insurance Corporation of India (LIC) had acquired 51% stake in
IDBI Bank Limited in 2019. Anticipating a large capital infusion by LIC,
the Bank had increased its authorized share capital to Rs. 25000
crore. Post-acquisition by LIC and Qualified Institutional Placement
(QIP) issue in December 2020, the paid-up capital of the Bank
augmented to Rs.10752.40 crore and has remained unchanged till
date. Further, it was felt that Bank may require infusion of capital in the
near future and this would accordingly increase the paid up capital.
However, since the Bank turnaround happened in the quarter ended
March 2020 itself, there was no immediate requirement to raise further
capital. Presently, the Bank is not envisaging any capital infusion in
near future.

In terms of the provisions of Section 12(1)(i) of the Banking Regulation
Act, 1949 (BR Act), the subscribed and paid-up share capital of the
Bank shall not be less than one-half of the Authorised share capital of
the Bank. Since, the issued, subscribed and paid up capital of the Bank
is Rs. 10752,40,21,750/-, the Authorised share capital of the Bank
shall not be more than Rs.21504,80,43,500/-. Therefore in order to
comply with the provisions of Section 12(1)(i) of the BR Act, it is
proposed to reduce the Authorized Share Capital of the Bank from
Rs.25,000 crore divided into 2500,00,00,000 equity shares of Rs. 10/-
each to Rs.21,000 crore divided into 2100,00,00,000 equity shares of
Rs.10/- each by cancelling shares which have not been issued and
diminishing the amount of Authorised share capital by an amount of
Rs.4,000 crore representing 400,00,00,000 equity shares of Rs.10
each. The proposed cancellation of shares under Section 61(1)(e) of
the Companies Act, 2013 is subject to shareholders' approval and
other statutory and regulatory approvals, if any. The aforesaid
reduction of Authorised Share Capital necessitates amendment to
Clause V of the Memorandum of Association and Article 3 of the
Articles of Association of the Bank.

Further, in terms of the provisions of Section 61(1)(e) of the
Companies Act, 2013 read with Article 10(c) of Articles of Association,
with the approval of members by way of a special resolution, the Bank
is authorised to alter its memorandum and articles to cancel shares
which, at the date of the passing of the resolution in that behalf, have
not been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled,
subject to compliance with the Banking Regulation Act, the
Companies Act, the RBI Guidelines or any other Rules under
Applicable Law. The proposed cancellation will not have any effect on
the rights of existing shareholders' or any other stakeholders since itis
a cancellation of the share capital which has not been issued and
remained unutlilised.

The Board of Directors recommends passing of the Special Resolution
as contained at Item No.1 of this 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, whether
directly or indirectly, concerned or interested, financial or otherwise, in
the passing of resolution except to the extent of their shareholding, if
any, in the Bank.
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Item No. 2:

Shri Suresh Kishinchand Khatanhar (DIN: 03022106) was appointed
as DMD & WTD and rotational director for a period of three years w.e.f.
January 15, 2020. Approved tenure of Shri Khatanhar ends on
January 14,2023.

The Nomination and Remuneration Committee (NRC) and the Board
were of the view that Shri Khatanhar was appointed as the DMD &
WTD of the Bank when the Bank was placed under PCA and during
that period, as a strategy, Bank adopted Retail Banking Model and as
the DMD of Retail Banking, he spearheaded the Bank's vision,
direction and business model leading to the Bank coming out of PCA
and the model has been well established and scalable. Thus, the NRC
at its meeting held on August 12, 2022 considered and recommended
to the Board for their approval, the proposal for re-appointment of Shri
Khatanhar as the DMD of the Bank for a further period of one year
w.e.f. January 15, 2023, liable to retire by rotation. Pursuant to the
recommendation of the NRC, Board at its meeting held on August 26,
2022 ratified the proposal for re-appointment of Shri Suresh
Khatanhar for a period of one year w.e.f. January 15, 2023 and
recommended for submission to the RBI for their approval under
section 35B of the Banking Regulation Act, 1949. Further, RBI vide
their letter dated December 22, 2022 approved the aforesaid re-
appointment and the Board at its meeting held on December 28, 2022
approved the re-appointment of Shri Khatanhar for a period of one
year w.e.f. January 15, 2023, subject to approval of the members of
the Bank.

The remuneration payable to Shri Khatanhar for FY 2022-23 as
approved by NRC and Board, is as detailed below and is subject to
approval of the RBI-

Particulars Amount (Rs.)
. Fixed pay
Salary 67,65,000
Perquisites* 13,59,000
Provident fund 6,76,500
Gratuity 2,81,875
Leave Fare
Concession/
Allowance 6,00,000
Total Fixed Pay 96,82,375
Il. Variable Pay”
Cash Component 38,72,950
Share Linked
Component (ESOP
/ESOS/SAR) / Cash
Component in lieu
of ESOP & ESOS 77,45,900
Total Variable Pay 1,16,18,850
Total Compensation (I+l) 2,13,01,225

*

Perquisites includes provision of free furnished house & its
maintenance and club membership;

A Variable Pay has two components viz. Cash component and Cash
component in lieu of ESOPs. The Cash Component, which is 1/3rd of
the Total Variable Pay, has an upfront portion of 50% and balance is
deferred over a period of 3 years (12.5%, 12.5% & 25% payable after 1
year, 2 years and 3 years respectively from the date of grant). The
Cash Component in lieu of ESOPs, which is 2/3rd of the Total Variable
Pay, has no upfrontcomponent and is deferred over a period of 4 years
(156%, 20%, 30% & 35% payable after 1 year, 2 years, 3 years & 4
years respectively from the date of grant). Non-cash component in
form of ESOP/SARs, has no upfront payment and is deferred over a
period of 3 years (256%, 25% & 50% payable after 1 year, 2 years & 3
years respectively from the date of grant).

Note: The RBI Approval for remuneration payable for FY 2022-23 is
pending.]

The details as required under SS-2 and SEBI Listing Regulations have
been provided as Annexure to this notice.

The brief profile of Shri Suresh Khatanhar is provided hereinafter:
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Shri Suresh Khatanhar is a career banker with a total experience of 38
years in almost all areas of commercial banking in Public Sector Bank,
New Generation Pvt. Sector Bank and Universal Bank. He started his
banking career with Dena Bank and handled branch banking, Credit
Appraisal/ Monitoring, Stressed Accounts, represented the Bank at
BIFR/AAIFR hearings and handled all HR related work at centralized
HR department of the Bank. Later, joined IDBI Bank as Senior
Relationship Manager and served the organization in various
capacities including as CGM & Head-Internal Audit, Chief Risk Officer
and Chief Compliance Officer. As Executive Director, he was assigned
the responsibilities to head Priority Sector business vertical of the
Bank. The Bank could achieve the PSL targets for the first time in the
Bank. Additionally, handled the responsibility of Retail Banking of 4
large zones. Subsequently was entrusted with responsibility of
spearheading the Corporate Banking Business as well as Trade
Finance Business of the Bank. Additionally the responsibility of
establishing Credit Monitoring Group was assigned; he was
instrumental in development and implementation of the two EWS
Package at the Bank. As an additional charge, handled large
corporate branch including Overseas Branch (DIFC) of the Bank. To
drive the Retail Banking Business, he was appointed as DMD to
spearhead the Bank's vision, direction and business model. Presently,
he is handling Retail Assets, Credit Cards, Third Party Distribution &
LIC Synergy; Retail Liabilities, BOSPD & Currency Chest; Priority
Sector Group & Financial inclusion; Treasury & International
Borrowing; Credit Monitoring Group; Retail Collection & Recovery,
Audit, Legal, Centralized Operations, Corporate Strategy & Planning
and Administration.

The Board of Directors recommends passing of the Ordinary
Resolution as contained in Iltem No.2 of the notice. In terms of Section
102(1) of the Companies Act, 2013, it is submitted that none of the
Directors (other than Shri Suresh Khatanhar himself) or Key
Managerial Personnel of the Bank or their relatives is, whether directly
or indirectly, concerned or interested, financial or otherwise, in the
passing of resolution except to the extent of their shareholding, if any,
inthe Bank. Shri Suresh Khatanhar is not related to any other Director
on the Board of the Bank or any Key Managerial Personnel of the
Bank.
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Annexure to the notice
Details pursuant to Regulation 36(3)(a) of the SEBI (LODR) Regulations, 2015 and

Secretarial Standard-2 on General Meetings

Name of Director

Shri Suresh Kishinchand Khatanhar

Designation

Deputy Managing Director and Whole time Director

Date of Birth/ Age

25.08.1963
59 years

Date of first appointment

January 15, 2020

Qualification

M.Com, CAIIB and ICWA

Expertise

Accountancy, Banking, Finance, Risk, IT, Agriculture & Rural
Economy and Small Scale Industry, Business Management,
Administration and Corporate Governance.

Directorship in other entities

1. IDBI Intech Ltd — Director & Chairman

Names of listed Entities from which the

Directors has resigned in last 3 years, if any

None

Membership / Chairmanship in Committees
of other entities

Nil

Shareholding of Director

24,200 shares

Relationship between directors inter-se

Nil

Terms and Conditions of Appointment/Re-
appointment

Terms and conditions for Re-appointment of DMD & WTD are
as provided in Section 35B of Banking Regulation Act, 1949,
Sections 196, 197, 203 and Schedule V of the Companies Act,
2013.

As per the Articles of Association of the Bank, the DMDs shall
exercise such powers and authorities and discharge such
functions as may be delegated to them by the Board or the MD
& CEO, subject to the supervision, direction and control of the
MD & CEO of the Bank.

Remuneration

Remuneration payable to DMD would be as recommended by
the NRC & Board and approved by the RBI.

Justification for Appointment/
Reappointment and skills & cap abilities
required for the role and the manner in which
the proposed Independent Directors meets

such requirements.

Not Applicable

Number of Board meetings attended till date
of FY 2022-23 (Held/Attended)

8/8
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