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{1, . 15/2/2006-3 &1 T
MINISTRY O FINANCE
(Department of Heonomic Affairs)
{BANKING DIVISION)
NOTIFICATION
‘ New Delhi, the 12th March, 2607

8.0, 351(E).—Whereas the indian Oversecas Bank (’l()B), a corresponding new bank constituted under sub-

section (1) of Scction 3 of the Banking Companics (Acquisition and Transfer of Undertizkings) Act, 1970 (Act No. 5 of 1970)

held 30% of the paid up capital of Bharat Overscas Bank [imited, a banking company ws defined in clause {c)of Section 5
of the Banking Regulation Act, 1949 (10 o 1949

And whercas the said Indian Overscas Bank proposed Lo acquire balance 707 of the paid up capital of ihe said
Banking Company by purchasing its shares hield by the other sharcholders; with « view and for the purpose of eventual
merger, by amalgamation or transfer of undertaking or by he other permissible mode of the said Banking Company with the
said Indian Overseas Bank and whereas it was represenied that such merger shail be cffecied before March 31, 2007,

And whereas in exercise of the powers conlerred by Seclion 53 of the Banking Regulation Act, 1949 (10 of 1949),
the Cenlral Government, on the recommendation of the Reserve Bank of India vide Notittcation No. 15/2/2006-BOA dated
the 8t September, 2006 published in Part (11), Scetion 3 Sub-section (i) of the Gazeire ot India, notificd that the provisions
of Section 19 of the said Act shall not apply to Indian Overscas Bank for period upto Murch 21,2007, in so far as they relate
toits holding of the paid up capital of Bharat Overseas Bank Limited or the said Banking Company becoming its subsidiary
by virtue of such share holding;

And whereas, the said Indian Overseas Bank acquired the balance 70% of the paid up capital of Bharat Overseas®
Bank Limited;

Now, theretore, in exercise of the powers conferred by and clause (¢) of sub-scetion (2) of Section 9 of the Banking
Companies {Acquisition and Transfer of Undertakings) Act, 1980, the Central Government, after consullation with the
Reserve Bank of India hereby, makes the following scheme on and subject to the terms and conditions hereafter
mentioned:—-

Chapter |
PRELIMINARY

1. Shorttitle and commencement ;— (1) The scheme may be called The Bharat Overscas Bank Limited (Cransfer

of Undertaking to the Indian Overseas Bank) Scheme, 2007,

(2) Itshall come into force on the date it is notificd by the Central Government ia the Official Garetle.

2. Definition : —In the Scheme. unless the context otherwise requires:-
(1) “Act” means the Banking, Companics (Acquisition and Transfer of Undertakings) Act, 1970 (5 0f 1970);
(2) “BRAct” means the Banking Regulations Act, 1949 (46 of 1919):

(3) “Board of Transferce Bank ™ shall mean the Board of Directors of the Trunsferee Bank, any Committee(s)
constituled or to be copsiiluted by the Board of Directors of the Trunsieree Bank or any other person
authorized or to be auvthorized by the Board/Commillee 1o exercise ils powers including the powers in
terms of this Scheme;

(4) “the Appointed date” shall mean the close of business hours of 315t day of December 2006 or such
other daies as may be decided by the Board of the Transferce Bunk and ‘iransferor Banking Company.
This Scheme, although cffective from the “Appointed date”, shill become operative from the “Effective
date™;

(5y  “the Effective Date” shall mican daic on which the Scheme comes into force:

® “Scheme” shall mean the Scheme of Transfer of Undertaking of the Transferor Banking Company {o the
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Transferee Bank in its present form or as may be modified from tlme to tnne by the Government of India
in consultation with the Reserve Bank of India;

(7)  “the said liabilities” shall mean all debts, demand deposits, saving bank deposits, term deposits, timmie
and demand liabilities, borrowmgs, bills payable, interest accrued and all other liabilities, duties, under-
takings and obligations of the Transferor Banking Company, as on the Effective Date;.

(8) “the said assels” shall mean the entire undertaking, the entire busmess all the properties (whether
movable or immoveable, tangible or intangible), assets, invéstments of all kinds, all cash balances with
the Reserve Bank of India and other banks, money at call and short notice, loans, advances, contingent
tights or benefits, lcase and hire purchase contracts, benefit of any security arrangements, autherities,
allotments, approvals, reversions, buildings and structures, office and residential premises, tenancies,
leases, licenses, fixed ‘assets including Bills purchased and discounted, book debts sundry assets,”
books, forms and stationery and other assets, powers, consents, registrations, agmcmcnts contracts,
engagements, arrangements of all kinds, rights, titles, interests, benefits and advantages of whatsoever-
nature and wheresoever situate belonging to or in the ownership, power or possession or in the control |
of or vested in or granted in favour of or enjoyed by the Transferor Banking Company or (o which the
Transferor Banking Company may be entitled and include but without being limited to trade and service
names and marks and other iniellectual property rights of any nature whatsoevet, permits, approvals,
authorisations, rights to use and avail of telephones, telexes, facsimile, email, Tnteriet, leased line -
conneciions and ipstatlations, utilities, electricity and other services, reserves, provisions, funds, ben-
cfits of all agreements, all necessary records, files, papers, computer programiries, manuals, data, cata-
logues, sales and advertising materials, lists and other details of present and former customers and
‘suppliers, customers credit information, customer pricing mformatmn and other records in connection
iwith or relating to the Transferor Banking Company and all other interests of whatsoever nature belong-

- ing to or in the ownership, power or possession and in the control of or vested in or granted in favour of.
or enjoyed by the Transferor Banking Company, whether in India or abroad, as on the Effective Date;

() “Transferor Banking Company” means the Bharat Overseas ‘Bank Limited, a banking company having
its registered office at “Habeeb Towers”, 196, Anna Salai, Chennai-600002; :

(10) “Transferce Bank™ means the Indian Overseas Banks, a conespondmg new Bank having its registered
office at 763, Anna Salai, Chennai -600002;

(11) Words and expressions used herein a.nd not defined by 111 the Act shall bave the meanmgs respectively
assigned to them in the Act.

CHAPTER IL -

- AUTHORIZED, ISSUED, SUBSCRIBED AND PAID UP SHARE CAFITAL OFTHE TRANSFEROR BANKING
COMPANY AND POSITIONAFTER IT BECOMING A WHOLLY OWNED SUBSIDIARY OF
THE TRANSFEREE BANK

1. The AuLhonch Issued, Subscribed and Paid up Share Capital of thc Transferor Banking Company as on
31st March, 2006 was as under : :

(@) AUTHORISED:
Rs. 50,00,00,000 divided into 5,00,00,000 equity shares of the face vatue of Rs. 10 each..
(b) ISSUED, SUBSCRIBED AND PAID UP:
~ Rs. 15,75,00,000 divided inte 1,57,50,000 equity shares of the face value of Rs. 10 cach fully paid up.
2. The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferce Bank as on 31st March 2006
was as under
(a) AUTHORISED:
Rs.1500,00, 00,000 divided into 150,00,00,000 equity shares of the face value of Rs. 10 each
(b) ISSUED, SUBSCRIBED AND PAID UP: '
Rs. 544,80,00,000 divided into 54,48,00,000 equity shares of the face value of Rs. 10-each fully pald up.

3. The Transferce Bank was holding 47,25,000 equity shares amounting to 30% of the paid up share caplta] of the
Transferor Banking Company as op 31-03-2005. During the financial year 2005-06 the Transferee bank, based on valuation
report dated 19 January, 2006 prepared by M/s. Deloitte, Haskins and Sells, Chartered Accountants, and pursuaat to the

approval given by Department of Economic Affairs (Banking Division) Ministry of Finance, Government of India, vide -
notification No. F. No, 15/2/2006-BOA dated 8th September, 2006 acquired the balance 70% (seventy per cent) of the paid-

N
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up capital of the Transferor Banking Company on 9th September, 2006, 11th September, 2006, 1st November, 2006 Lo
3rd November, 2006, 6th November, 2006 and on 16th December, 2006, thus making the Transferor Banking Company, a
wholly owned subsidiary bank of the Transfuree bank. Delails of acquisition of the balance 70% shares are given
hereunder :

Sl Name of the seller No. of shares acquired Iw % of shares acquiréd
No. Transferee bank
1 Bank of Rajasthan Limited 25,20,000 16.00
2 ING Vysya Bank Limited _ 23,10,000 14.66
3 The Federal Bank Limited 16,580,000 ) 10.67
4. Karur Vysya Bank limited 15,75,00K3 10.00
5 South Indian Bank Limited 15,75,000 10,00
6, Karnataka Bank Limited 13,065,000 8.67
Total o 1,1 O,ZS,[lb 7 7 FO.00

4. Upon the scheme being given cifect Lo, the paid up capital of the Transteror Bunking Company would be cancelled
againsl the amount of investment held by the transferee bank in the share of the transferor banking company and hence the
" question of the Scheme providing for any ¢xchange ratio does not arise.

5. While acquiring the shares of the transferor as aforesaid in para 3, the hoard of directors of the transferee bank
approved the said acquisition for the reasons mentioned hereunder

(a) There is a need to look al inorganic growih opportunities, which not only adds to substantial business but
also synergy by way ol branch network and broader clientele basc. crabiing faster growth with quality.

(b) ke transferor banking company has one foreign branch at 221, Rajawongse Road, Bangkok 10100, Thailand,
which was originally the Bangkok branch of the Transferee Bank.

6. Aficr the acquisition of 70% of the share capital by the transferee bank, the transferor banking company became
a wholly owned subsidiary of the transferee bank. The shareholding patiern of the transferor banking company af present
is as follows

Sl Names of the sharcholders No. of shares held ‘¢ of paid-up capital of

No. the transferor banking
o company '

1. Indian Overseas Bank (transferce bank) 15749994 100.00

2 Sivaram Swamy with Indian Overseas Bank as 1 0.00

teneficial owner

3. K.E. Venugopal with Indian Overseas Bank as 1 0.00
beneficial owner

4, K. Chandrasekar with Indian Overseas Bank as 1 0.00
beneficial owner

5. R. Shankar with Indian Oversecas Bank as 1 0.00
beneficial owner .

6. V.Krishnaswamy with Indian Overseas Bank as 1 0.00
beneficial owner

7. S. Dhinakar with Indian Overscas 1 0.00

Bank as beneficial owner

Total 1.5750,008 100.00
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Chapter-IT
TRANSFER OF BUSINESS, PROPERTIES, ASSETS AND LIABILITIES

1. Transfer of assets and lisbilitics and general effect thereof.—(1) With effect from the date of approval of the
Scheme and up to and including the Effective Date.

2

o)

@
®

- ©®

©)

®

(10)

The Transferor Bankmg Company shall carry on all its business and activities with reasonable diligence and
business prudence and shall not without the prior written consent of the Transferce Bank alienate, charge,
mortgage, encumber or otherwise deal with the said assets or any part thereof, except in the ordinary course
of business, or pursuant to any pre-existing obligation(s) undertaken by the Transferor Banking Company
prior to the date of approval of the Scheme by its Board of Directors, which pre-existing obhgatlons shall be
disclosed in writing to the Transferee Bank by the Transferor Banking Company. .

&

The Transferor Banking Company shall not wnhout the prior written consent of the Transferee Bank,

* compromise, compound or settle any matter including any proceedings, suits or other actions for recovery

of any debts or dues nor shall the Transferor Banking Company, without the prior written consent of the

" Transferee Bank enter into settlement of any debts or dues from any person by extending the maturity of any

payments due, giving of any concession or making of any sacrifices on the claims, debts or dues of the
Transferor Banking Company.

~ The Transferor Banking Company shall carry on and be deemed to have carried on all its business and
_ activities and shall be deemed to have held and been in possession of and.shall hold and be in possession

of all the said assets for and.on account of and m trust for the Transferee Bank.

- The Transferor Banking Company shall not, without the prior consent in writing of the Board of a{ny person

authorized by the Board of the Transferee Bank, undertake any new business or undertake any substantial. -
expansion of its current business. .

The Transferor Banking Company shall provide to the Transferee Bank detalls of all charges, mortgages or
any other.encumbrances within such time as the Transferee Bank may require, and ensure the vacation or
satisfaction of all such charges, mortgages or encumbrances prior to the Effective Date.

The Transferor Banking Company shall not, without the prior consent in writing of the Board of the
‘Transferee Bank, declare or pay any dividend, whether interim or final. .

The Transferor Bankmg Company shal! not, without the prior oonsent in wntmg of the Board or any person
authotized by the Board of the Transfereé Bank, effect any recruitment or appoint any consultanis by what
ever name called or effect any promotions in any cadre or alter, enhance or revise the emoluments, or
perquisites or alter, enhance or revise the contributions of the Transferor Baoking Company to any schemes
or funds established by or under any law or otherwise including by way of any awards, settlements or
standing orders, as applicable to the employees of the Transferor Banking Company; and also to give effect
toany award, commutation or reductxon in any pumshments

On and from the Effective Date and subject to the provision of the Scheme in relanon o the mode.of fransfer
and vesting, other than such of the said assets as are movable in nature or are ‘otherwise capable of transfer
by manual delivery or by endorsement and delivery, the said assets shall be transferred to and vest in the
Transferee Bank in respect to such of the said assets as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and delivery, the same shall be so transferred by the Transferor
Banking Company, and in respect of the said assets other than those transferred in the manner provided
hereinabove, the same shall, as more particularly provided by virtue of the order of sanction of the scheme
by the Government of India under the provisions of Banking Companies (Acquisitions and Transfer of
Undertakm;s) Act, 1970 and without further act, instrument or deed, become as and from the Effective Date,
the estates, assets, rights, title and interests of the Transferec Bank.

The Trapsferce Bank may, from the Effective Date in accordance with the provisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation or any other writings in favour of any other party
to any contract or arrangement to which the Transferor Banking Company is a party or is subject to, in order -
to give formal effegt to the Scheme as may be nccessary. The Transferee Bank shall, under the provisions of
the Scheme, be deemed to be authorized to execute any such writings on behalf of the Transferor Banking
Company and to implement or carry out all such formalities or compliancés referred to heremabove onthe .
part of the Transferor Bank, to be camcd out or performed.

sufz‘évr’/a-u
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(1

(12)

(13)

(14)

On and from the Effective Date, all the liabilitics of the Transferor Banking {‘ompany shall also be and stand
transferred or deemed to be transferred, without further act, instrument or deed, to the Transferce Bank,
pursuant to the provisions of Banking Companics (Acquisitions and Transfer of Undertakings) Act, 1970 s0
as to become the debis, liabilities, duties, undertakings and obligations of the Transferee Bank and further
that it shall not be necessary to oblain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debis,Iabilities, dutics and obligations have arisen in order
to give effect to the provisions of the Scheme.

()  Onandfrom the Effective Dale, any debentures, bonds, noles or other debt securities, if any, whether
convertible into equily or otherwise (hercinafter referred to as the Transferors Securities), and whether
issued in India or abroad by the Transferer Banking Company, shall, without further act, insiritment or
deed become securitics of the Transicree Bank and all righis. powers, duties and obligations in
relation thereto shall be transferred to and vest in and shall upon coming into effect of the Scheme, be
exercised by or against the Transteree Bank as if it were the Transteror Banking Company.

(b)  The Transicrors Securilics that have become the securities of the 1tansferee Bank, referred to above,
shall be listed and/or admitted to trading as securities of the Transferee Bank on the relevant Stock
Exchange(s) in India. in accordance with the terms of their respective issues, save as specially modi-
fied by the provisions of the Scheme, or by necessary implication. The Transferee Bank shall cnter
into such arrangements and issue such confirmations and/or undertakings as may be necessary in
accordance with the applicable laws or regutations, for the above purposes and further that it shall not
be necessary to obtain the consent of anv holder of the securitics or any other person to give effect
to the provisions of the Scheme.

{c}  Onand from the Effcctive Date, any loans or other obligation duc belween or amongst the 1ransleror
Banking Company and the Transferee $3ank, if any, shall stand discharged and there shall be no
liability in that bchalf. In so far as any sccurities, debentures or noles issued by the Transferor
Banking Company, and held by the Transferee Bank or vice verse, are concerned, the same shall,
unless sold or transferred by the Transferor Banking Company or the Transierec Bank, as the case
may be, at any time prior to the Pffective Date, stand discharged and cancelled as on the Effective
[date, and shall be of no cffect and the Transferor Banking Company or the Transferee Bank, as the
case may be, shall have no further obligations oulstanding in that behalf.

On and from the Effective Date and subject 1o the provisions hereol all contracts., deeds, tenancics, leases,
licenses or other assurances, agreements. arrangements and other mstruments of whatsoever nature to
which the Transferor Banking Company is a party to or benefit of which the 1ransteror Banking Company
may be eligible and which are subsisting or having effect immediately betore the Effective Date, shall be in

full force and effect against or in favour of the Transferce Bank, as the case may be, and all or any of the

rights, privileges, obligations and liabifitics of the Transferor Banking Company shall be transferred toand
vest in the Transferce Bank and mav be enforced as fully and effectually as if, instead of the Transferor
Banking Company, the Transteree Bank had been a party, beneficiary or obligee thereto. The Transferee
Bank shall, wherever necessary enter into and/or issuc and/or exccute devds, writing or confirmations or
cater into tripartite arrangements, confirmations or novations to which the Transferor Banking Company
witl, if necessary, also be a party in order Lo give formal effect to the provisions of the Scheme, on or prior to
the Effective Date. Further, for the purposes of taxation or otherwise, on coming into effect of the Scheme,
all the profits or incomes accruing or arising 1o the Transferor Banking Company or expenditurce or losses
arising or incurred by the Transferor Banking Company shall for all purposes be treated and deemed Lo be
and accrue as the profits or incomes or expenditure or Josses of the Transteree Bank.

The Transferce Bank may enter into and/or issue andfor execute deeds, writings or confirmations or enter
into any tripartite arrangement or confirmations or novations to which the Transferor Banking Company
shall, if necessary, also be a party in order to give formal effect {0 the provisions of the Scheme, if so
required, under any law or if it betomes necessary, in favour of any party. Wherever such tripartile agree-
ments or confirmations or novations are required, the Transferor Banking Company and the Transferee
Bank shall ensure that the same is completed on or prior to the Effective Date. The Transferee Bank shall
under the provisions of the Scherne be deemed (o be authorised to execute any such writings on behalf of
the Transferor Banking Company and to implement or carry out all such formalities or compliances referred
to hereinabove on part of the Transferer Banking Company to be carried out or performed.

On and from the Effective Date, all suits, actions and proceedings of whatsoever nature by or against the

Transferor Banking Company pending and/or arising on or before the ffective Date shall be continued and
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(15)

(16)

(1)

(18)

be enforced by or against the Transferee Bank as effectually as lf the same had been filed by, pendmg and/
or arising agamst the Transferee Bank.

Upon the coming into effect of the Scheme, no adjustment would be made to the book values of the assets
and liabilities of the Transferor Banking Company when they are incorporated in the books of account of the
Transferee Bank except to énsure uniformity of accounting policies and standards and to provide or adjust
against the reserves appearing in the books of account of the Transferor Banking Company for non-

‘performing assets, permanent diminution in assets, if any, or, on account of ax liabilities, if any, which are

pending for a long period of time, if so required by the Transferce Bank in its sole discretion, whiich
requirement will be complied with by the Transferor Banking Company or prior to the Effective Date.

The balance in the Forelgn Currency Translation Reserve of the Transferor Banking Company will be,
transferred to “Others (Including Provision)” under “Other liabilities and prowsmns” in the Transferee
Bank. The balance of Debenture Redemption Reserve of the Transferor Banking Company will be retained
under Debenture Redempiion Reserve in the books of the Transferee Bank.

All the assets of the Transferor Banking Company will be debited to the respective asset heads in the books
of the Transferee Bank by credit to “Bhob Adjustment account”. Al the liabilities of the T'ransferor Banking
Company other than the share capital and reserves (other than reserves referred to in clause 16 above) will
be credited to the respective liability heads in the books of the Transferee bank by debit te “Bhob Adjust-
ment account”. The balance in the “Bhob Adjustment account” shall be adjusted against the Investments

- in the shares of Bharat Overseas Bank Limited in the books of the Transferee Bank and the difference if

credit, shall be transferred to Capital Reserve Account and if debit, to goodwill account in the bpoks of the
Transferce bank,

The Transferee Bank shall be entitled to account for any of the amounts, the accounts or the balances as
referred to in clauses 16 and 17 , in any manner whatsoever as it may be decmed fit, after the Effective Date.

ChapterIV -
RIGHTS AND OBLIGATIONS OF THE EMPL.OYEES OF TRANSFEROR BANK

L (1) Onand from the Effective Date in regard to the transferor bank s officers and employees, t\he transferee
bank will offer to take them into its service on such terms and conditions as may be deemed fit and proper, having regard to
the terms and conditions of employment prevailing in the transferee bank and such of those employees of theé transferor
bank who accept the said offer, would become employees of the transferee bank reckoning the service in the transferor bank
as part of their service. Save to the extent provided hereinabove, the Transferee bank shall not be bound by any claims of

any employee of the transferor bank.

@

)]

@

The Board or the Committee constituted by the Board of the Transferee Company shall as soon as possible
after the effective date frame norms for determining the absorption or placement or fitment or fixation of pay
and other beneﬁts of the employees of the transferor bank, including, but not limited to, the determination
of their inter-se seniority, vis-a-vis the officers and employees of the transferee bank. While framing the
norms, the transferee bank shall take into account relevant factors such as expenenoe or exposure of the
oﬂ']oers and employees of the transferor bank. :

Any officer. or employee of the transferor bank who does not want to hold his office or service in the
transferee bank under clauses (1) and (2) above, shall be entitled to leave his office or service on the same
terms and conditions and with the same rights to pension, gratuity and other matters as would have been
admissible to him, if the undertaking of the transferor bank had not been transferred to and vested in the
transferee bank.

In so far as the provident fund, gratuity fund, superannuation fund or any other special scheme(s)/fund(s)
created or existing for the benefit of the employees of the Transferor Banking Company are concerned, on

- and from the Effective Date, the same shall be available at the disposal of the Transferce Bank to continue

or otherwise. It is clarified that the service of the employees of the Transferor Banking Company will be -
treated as having been continued for the purpose of the aforesaid funds that are continued or merged. The
trisstees of the transferee bank shall not be liable for any transactions including deficiency in the value of

investments/yield or in respect of any act, neglect or default done before the commencement of

. the scheme

v
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Chapter V
MISCELEANEOUS

1. The sharc certificates in relation to the shares held in demat mode by the aforesaid Members referred to in
clause 6 of Chapter 1l of the Scheme in the Transferor Banking Company shall be deemed to have been automatically cancelied
“and be of no effect on and from such Effective Date, withoul any further act, deed or instrument.

2 The Transferee Bank shall be entitled to declare and pay dividend, whether intering and/or final, to its Members
in respect of the financial year or accounting period prior to the Tiffective Date subjeet io the Government of India and/or the
Reserve Bank of India guidelines and subject Lo the provisions of the said Act. The Transferor Banking Company shall not
declare any dividend except in accordance with the Scheme. The terms of the Scheme shall not be deemed to confer any
right on the said Members or the Members of the Transferce Bank to demand or claim anv dividend, which shall be entirely
at the discretion of the Board of Directors of Transferor Banking Company and the Board of Dircctors of Transferee Bank,
respectively, and subjcct to the provisions of the Memorandum and Articles of Association of the Transferor Banking
Company and of the provisions of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970 as
amended from time to time, such sections of the Banking Regulations Act, 1949 as applicable 1o the Nationalized Banks and
the Indian Overseas Bank General Regulations, 1999 and the Indian Overseas Bank Shares and Mcetings Regulations, 2003
as amended from time to time of the Transterce Bank, as the case may be.

3. The Transferor Banking Company and the Transteree Bank may makc or assent, from time to time, on behalf
of all persons concerned, to any modifications or amendments to the Scheme or to any conditions or limitations which the
Government of India or any other relevant or concerned authority under law may dircet or impose or which may otherwise
. be considered necessary, and may do and exceute all acts, decds, instruments, matters and things necessary for putting the
Scheme into cffect.

4. Tor the purpose of giving effect to the Scheme as sanetioned by the Government of India, the Board or any
person authorized by the Board of the Transferee Bank may give all such directions as are necessarv, expedient, incidental,
ancillary or desirable including directions for seltling or removing any question of doubt or ditficulty that may arise with
regard to the implementation of the Scheme, as il thinks fit, and such determination or dircctions as the case maybe, shall
be binding on all persons connected herewith or otherwise interested in the Scheme in the sanze manner as if the same were
specifically incorporated in the Scheme.

5. The Board of Directors of the Transferce Bank may review the position relating to satisfaction of the following
conditions and if necessary to waive any of the following, 10 the extent permissible under law:

(a)  approval, if required, of any Tiustee of any bonds/debentures or cther similar sccuritics, being oblained if
such approval is necessary under the lerms of issue thereof; and/jor,

(b) vacating or satisfaction of the charges, mortgages or encumbrances, if any, on the said assets.

6. Since the entire paid up capital of Bharat Overseas Bank Limited is held by Indian Overseas Bank as stated in
para 3 of the Chapter II of the Scheme and the entire undertaking of Bharat Overscas Bank Limited, stands vested in the
Indian Overseas Bank with cffect from the date of sanction of the Scheme, Indian Overscas Bank is directed to take steps
for obtaining an order to strike off the name of Bharat Overseas Bank Limited from the regisier of companies maintained by
the Registrar of Companies, Chennai on the ground that the said company is not carrving on the business and not in
operation consequen: upon transfer of its underiaking to Indian Overseas Bank pursuant to this scheme of Transfer of
Undertakings.

7. - There will be no change in the name of the Transferee Bank by reason of coming into effect of the Scheme.

8. All costs, charges and expenses of the Transferor Banking Company and the Transteree Bank incurred by
cach of them in refation to or in conncction with the Scheme and incidental to the completion of the amalgamation,
acquisilion and lake over of the Transferor Banking Company with the Transferce Bank in pursuance of the Scheme, shall
be borne and paid by the Transferee Bank.

9. Without prejudice to the cffective date of this notitication of the Scheme. the operations of the branch of the
transferor banking company at 221, Rajawongse Road, Bangkok 10100, Thailand shall be deemed to be transferred to the
iransferee Banok viz., Indian Overseas Bank from the date on which the licence of the Bangkok branch of the transferor
banking company is surrendered to the Bank of Thailand as provided in the conditions attached to the licence dated
25-1-2007, granted to the Indian Overseas Bank., '

[1-. No. 15/2/2006-BOA]
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