Zj d 3iih agler  Bank of Baroda

BCC:ISD:111:16:258 Date: 01% June 2019
The Vice-President, The Vice-President,
B S E Ltd., National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers Exchange Plaza,
Dalal Street, Bandra Kurla Complex
Mumbai - 400 001 Bandra (E), Mumbai - 400 051
BSE CODE : 532134 NSE CODE : BANKBARODA

Dear Sir/ Madam,
Re : Bank of Baroda -23" Annual General Meeting (AGM) & Book Closure

We advise that, it has been decided to convene 23™ Annual General Meeting of the shareholders of our
Bank as per details given below:

1 | Date/ Time Thursday, 27™ June 2019 at 10.00 a.m.

2 | Venue Pandit Deendayal Upadhyay Nagar Gruh, Opp. Kailash Party Plot, Near Ajwa
Chowkdi, Ajwa Road, Vadodara -390019
3 | Agenda/ ORDINARY BUSINESS:
Business 1. To discuss, approve and adopt the Balance Sheet of the Bank as at 31st March 2019,

Profit and Loss Account for the year ended 31st March, 2019, the report of the
Board of Directors on the working and activities of the Bank for the period covered
by the accounts and the Auditor's Report on the Balance Sheet and Accounts.

SPECIAL BUSINESS:

2. To approve Equity Capital Plan of Bank for FY2019-20 by Special Resolution.

3. To approve issuance upto 15,00,00,000 (Fifteen Crore) fresh equity shares to
Employees and Whole Time Directors of the Bank under Bank of Baroda Employee
Share Purchase Scheme ("BOB-ESPS") pursuant to SEBI (SBEB) Regulations, 2014 by
Special Resolution.

4 | Book Closure 20" June 2019 to 27% June 2019 (both days inclusive)

5 | Cut-off date 19t June 2019 - To attend the AGM & Vote through remote E-Voting/Voting at the
Meeting.

6 | Remote E- | From 9.00 a.m. on Monday, 24" June 2019 to 5.00 p.m. on Wednesday, 26" June 2019.
Voting

We also annex a copy of AGM Notice.

We request you to take notice under regulation 42 and other applicable provisions of SEBI (LODR)
Regulations, 2015 and upload the information on your website.

ours faithfully,

e garwal
Company Secretag _

T HORT AR, W-26, Wi, TGPl Breera, a7gT (T, ), I8 400 051, HR.
Baroda Corporate Centre, C-26, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051, India.
%I /Phone: 91 22 6698 5812/ 5733 * §-¥af /E-mail: companysecretary.bcc@bankofbaroda.com * a9 /Web: www.bankofbaroda.co.in
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Notice for 23 Annual General Meeting

Y, 27 FA, 2019, TAE 10.00 IoH, TSGR
Thursday, 27" June 2019 at 10.00 a.m. at Vadodara
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India’s International Bank

e dar fawm:
SSIaT PURC HeR, Fad! Hiowel, H1-26, S-&ND, TGl PaAl drverad, SiaT (7d), s - 400 051.

Email: investorservices@bankofbaroda.com

INVESTORS’ SERVICES DEPARTMENT:
Baroda Corporate Centre, 7t Floor, C-26, G-Block, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051.
Email: investorservices@bankofbaroda.com
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Bank of Barodra
Head Office: Baroda Bhavan, Alkapuri, Vadodara - 390 007.

Corporate Office: Baroda Corporate Centre, C-26, G Block,
Bandra Kurla Complex, Bandra (East), Mumbai — 400 051
(Website: www.bankofbaroda.com)

NOTICE

NOTICE is hereby given that the 23rd Annual General Meeting
of the Shareholders of Bank of Baroda will be held on Thursday,
27th June 2019 at 10.00 a.m. at Pandit Deendayal Upadhyay
Nagar Gruh, Opp. Kailash Party Plot, Near Ajwa Chowkdi, Ajwa
Road, Vadodara - 390 019, to transact the following business:

ORDINARY BUSINESS:
Item Number 1:

To discuss, approve and adopt the Balance Sheet of the Bank
as at 31t March 2019, Profit and Loss Account for the year
ended 31 March, 2019, the report of the Board of Directors on
the working and activities of the Bank for the period covered by
the accounts and the Auditor’'s Report on the Balance Sheet
and Accounts.

SPECIAL BUSINESS:
Item Number 2: Capital Plan 2019-20

To consider and if thought fit, pass with or without modification,
the following resolution as a “Special Resolution.

“RESOLVED THAT subject to Statutory/Regulatory approvals
including Shareholders' approval wherever required as
per applicable laws/regulations, authority be and is hereby
given pursuant to the provisions of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970 (Act),
The Nationalised Banks (Management and Miscellaneous
Provisions) Scheme, 1970 (Scheme) and the Bank of Baroda
General (Shares and Meetings) Regulations, 1998 and other
applicable provisions, if any, and subject to the approvals,
consents, sanctions, if any, of the Reserve Bank of India
(“RBI”), the Government of India (“GOI”), the Securities
and Exchange Board of India (“SEBI”), and / or any other
authority as may be required in this regard and subject to
such terms, conditions and modifications thereto as may be
prescribed by them in granting such approvals and which may
be agreed to by the Board of Directors of the Bank and subject
to the regulations viz., SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (ICDR Regulations), SEBI
(Listing Obligations & Disclosure Requirements) Regulations
, 2015 as amended, the Foreign Exchange Management
(Transfer or Issue of Securities by a Person Resident Outside
India), Regulation, 2017 as amended and in accordance with
the applicable rules, regulations, guidelines, circulars and
clarifications if any, prescribed by the RBI, SEBI, notifications/
circulars and clarifications under the Banking Regulation Act,
1949, Securities and Exchange Board of India Act, 1992 and
all other applicable laws and all other competent authorities
from time to time and subject to the Listing Agreements entered
into with the Stock Exchanges where the equity shares of the
Bank are listed, consent of the shareholders of the Bank be
and is hereby accorded to the Board of Directors of the
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Bank (hereinafter called “the Board” which shall be deemed to
include any Committee which the Board may have constituted
or hereafter constitute to exercise its powers including the
powers conferred by this Resolution) to create, offer, issue
and allot in one or more tranches (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 the law then applicable) by way of offer document
(s) /prospectus or such other document (s), in India or abroad
such number of equity shares of face value of Rs.2/- each of
the bank including premium aggregating up to Rs 11,900/-
crore (Rupees Eleven Thousand Nine Hundred crore only) by
way of various modes such as Qualified Institutions Placement
(QIP) / Follow on Public Offer (FPO) / Rights Issues / ADR -
GDR / Private Placement of Equity / Compulsorily Convertible
Debentures or any other mode or combinations of these at
such premium/discount to the market price which together with
the existing Paid-up Equity share capital shall be within the
total authorized capital of the Bank of Rs.3000 crore, being
the ceiling of the Authorized Capital of the Bank as per Section
3(2A) of the Banking Companies (Acquisition and Transfer
of Undertakings) Act, 1970, in such a way that the Central
Government shall at all times hold not less than 52% of the
total paid-up Equity capital of the Bank.

“RESOLVED FURTHER THAT, such issue, offer or allotment
of Securities may also be by way of Qualified Institutions
Placement (QIP) / Follow on Public Offer (FPO) / Rights Issues
/ ADR - GDR / Private Placement of Equity / Compulsorily
Convertible Debentures or any other mode or combinations of
these as may be provided by applicable laws, with or without
over-allotment option and that such offer, issue, placement and
allotment of securities be made as per the provisions of the
Banking Companies (Acquisition and Transfer of Undertakings)
Act, 1970, the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“ICDR Regulations”) and
all other applicable guidelines issued by the 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 Equity Shares to be issued
shall be listed with the stock exchanges where the existing
equity shares of the Bank are listed.”

“RESOLVED FURTHER THAT, in respect of the aforesaid
issue/s, the Board shall have the absolute authority to decide,
such price or prices not below the price as determined in
accordance with relevant provisions of ICDR Regulations, in
such manner and wherever necessary, in consultation with the
lead managers and /or underwriters and /or other advisors,
and/or such terms and conditions as the Board may, in its
absolute discretion, decide in terms of ICDR Regulations,
other regulations and any and all other applicable laws, rules,
regulations and guidelines, and/or whether or not the proposed
investor(s) are existing shareholders of the Bank.”

“RESOLVED FURTHER THAT in case of a qualified institutions
placement pursuant to Chapter VI of the ICDR Regulations

a) the allotment of Securities shall only be to Qualified
Institutions Buyers within the meaning of Chapter VI of the
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ICDR Regulations, such Securities shall be fully paid-up
and the allotment of such Securities shall be completed
within 365 days from the date of passing this resolution,
or such other time as may be permitted under the ICDR
Regulations from time to time.

b) The Bank is pursuant to proviso to Regulation 176(1) of
ICDR Regulations authorized to offer shares at a discount
of not more than five percent on the floor price.

c) the relevant date for the determination of the floor price
of the securities shall be in accordance with the ICDR
Regulations.”

“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 the GOI / RBI / SEBI/Stock
Exchanges where the shares of the Bank are listed or where
the Debt Securities to be issued are proposed to be 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
aforesaid Securities, if any, to NRIs, Flls and/or other eligible
foreign investments be subject to the approval of the RBI
under the Foreign Exchange Management Act, 1999 as may
be applicable but within the overall limits set forth under the Act
and by other regulators, as applicable”

“RESOLVED FURTHER THAT the said new equity shares
to be issued shall be subject to the Bank of Baroda General
(Shares and Meetings) Regulations,1998 as amended and
shall rank in all respects pari-passu with the existing equity
shares of the Bank including dividend, if any, in accordance
with the statutory guidelines that are in force at the time of such
declaration.”

“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), Legal Advisor(s) and all such agencies as may be
involved or concerned in such offering of aforesaid Securities
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
tothe above, the Board, in consultation with the Lead Managers,
Underwriters, Advisors and / or other persons as appointed by
the Bank, be and is hereby authorized to determine the form
and terms of the issue(s), including the class of investors to
whom the aforesaid Securities are to be allotted, their number
to be allotted in each tranche, issue price (including premium,
if any), face value, premium amount on issue/conversion of
Securities/ exercise of warrants/ redemption of Securities,
rate of interest, redemption period, number of equity shares
/preference shares or other securities upon conversion or
redemption or cancellation of the Securities, the price, premium
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or discount on issue/conversion of Securities, rate of interest,
period of conversion, 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 the aforesaid Securities
as are not subscribed 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 in regard to the
issue, of the shares/ securities and further to do all such acts,
deeds, matters and things, finalize 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 authorise 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 Capital Raising Committee of the Board/Managing
Director & Chief Executive Officer or to the Executive Director/
(s) to give effect to the aforesaid Resolutions.”

Item Number 3: Issue of Shares to Employees and Whole
Time Directors of the Bank

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

“RESOLVED THAT in modification of the Special Resolution
passed at the Extraordinary General Meeting held on
21.01.2019, pursuant to the provisions of The Banking
Companies (Acquisition and Transfer of Undertakings) Act,
1970 (“The Act”), The Nationalized Banks (Management and
Miscellaneous Provisions) Scheme, 1970 (“The Scheme”) and
Bank of Baroda General (Shares and Meetings) Regulations,
1998 (“The Regulations”), as amended from time to time
and subject to the approvals, consents, permissions, and
sanctions, if any, of the Reserve Bank of India (“RBI”), the
Government of India (“GOI”), the Securities and Exchange
Board of India (“SEBI”), Stock Exchange(s) in which Bank’s
equity shares are listed, wherever applicable and / or any
other authority as may be required in this regard and subject
to such terms, conditions and modifications thereto as may
be prescribed by them in granting such approvals and which
may be agreed to by the Board of Directors of the Bank and
subject to the provisions of SEBI (Share Based Employee
Benefits) Regulations, 2014, as amended up to date
(hereinafter referred to as SBEB Regulations), guidelines,
if any, prescribed by the RBI, SEBI and all other relevant
authorities. Notifications/circulars and clarifications under the
Banking Regulation Act, 1949, Securities and Exchange Board
of India Act, 1992, Foreign Exchange Management Act, 1999
and all other applicable laws from time to time and subject



ST JeRd 1o 3TTavFehaTy) fafame, 2015 (Fsft Terstigierm) o1t it
ARG qoh FATENTRI, sfuws fofiee @udg) 3 Svee Lk v
31w e (wues) fafiee T wish vaesisl & a1y S g e
T T G R % WTEHE & Tefi R foret off T foeft
Horll 30 G QO iR gr fratf e s % e
FTS TId A E@ie e <o 3 fReR Heet T gend 2T 3T W
T AT T B, Sioh o IR hl G ST TAagRT Sieh o
TR ved (38 a1e “fHewreh Heer & &9 § wefifq foram smom &
frewrens dee 3 nifeq foram /e, TEt |itfe S 38 Hened 510 Ye i
T8 TRt Efed SToeT TIfeRaT S SR S, 1 SHTRT HIHT SITQT) Y
TaT shT ST & & S 3 ueh a1 sud freh fiee § U et s
T § AT AT o STet S L T8 7, S8 areadd 8, o & waiyr e
TSl T HTaTereh AR 3T HTHuTereh [HasTeh(aht) (“Ferl”) St
oft frdTes Heet g frofer fotam s, =t wieh v I (I8 & 918
el — Suadium % w9 7 w@efifq foram strem) 3 siaria ik feees
vied g 31 oot fodes @ i forg o g Rt o ot o wE
T AT HEA O ATHIR o ST afed 36 &9 1 @ o id awwr
T LTI 52% W %W = 81, T &. 2 (F9T a1 A1) o6 3ifohd 7o & Fa
15,00,00,000 (5% FIE) 7T 3fel IR 36 ¥ § G, TaH, S0,
ST AT Arfed o Heh, ST Al 3ezal v o @l wadt # sk o HisT
SierIdt I o HHEY T ST,

g Wt Henred ToraT SITaT 2 Tom So waslist fafma & fafme 15
T ST T SFATAR @it {7 AT Ham.”

“gg Ht Fehew foraT STar @ R fewes ded sl — suadive”
% 3iaria ST U TTEfed sfeadt IRl St wWish TS o A1y oy
T THhTeRd e R TR 311 v fewmfaden, frermt s fafrermt
% WTFET 3T 31t o 31efia S w2ieh weraeisTt | oieh o 3feadt SRR
gefterg €, et gEteg w0 & o @t stewe e 3o % fog
UAEET STTereha fofa ST 2.

g At Hehreq foram StTar @ for fesmes dea aiit afifa o taegrr 7=
STTRreFTC e ST & fofs st Teft — STaeiee” i &1 i, et e,
TR A, 30 O ol o T 38 wTelt s o forg T e
SR 3 WS Feweh Hed g SAIE U SR siteAet — suadiuE”
o Tt 3 a7t 7 7o, ST, TEdT 9IS % HelY § g S,
Yitardq, fafafeertor ar e s 3 <sfiefisl - suadiva” = 59
Tk U & A, B, GHTH i I SN o, St for fHewres vea
T Uehe forarerTeeRm & freffea s ofiT st — Soadftoer i amg
T H Icq B ated Tt T, SHiSATSAT AT Tehtal st o FHTE
T TR 30 Ehed o MR T SRTeeRT SR oo T QT ST
HIHT ST o 3FhT AT FEwlT AT STTHIGH hi HTARIHAT 6 TR
STEATToI ST — STETTE” o ST H R TR 3R ST &eh.”
“Tg Wt Hehed ToRAT AT & TR v Wed % ae g uEede
ferfrerT 37T st Ty e, feremiieer, et S ferf-rermi o srgure
T U Hehed ohl TuTell i o oA ek o fdeTen tieer it afurfa, weier
TeRTeh Ue e FRITTeTsh SRR AT I (HasTeh(3hi) 3T U8 311

Z d 3T asieT
Z Bank of Baroda

to the provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI LODR) as amended
upto date, Uniform Listing Agreement entered into by the Bank
with the Stock Exchanges namely BSE Limited (BSE) and the
National Stock Exchange of India Limited (NSE) and subject
to any applicable, approval(s), permission(s) and sanction(s),
at any stage, of any authority and subject to any condition
(s) and modification (s) as may be prescribed or imposed by
such authorities while granting such approval(s), permission(s)
and sanction(s) and which may be agreed to and accepted
by the Board of Directors of the Bank, the consent of the
shareholders of the Bank be and is hereby accorded to the
Board of Directors of the Bank (hereinafter referred to as “the
Board” which shall be deemed to include a committee which
the Board may have constituted or / may constitute, to exercise
its powers including the powers conferred by this resolution) to
create, grant, offer, issue and allot, in one or more tranches,
to such employees, whether working in India or outside India,
which expression shall include the Managing Director & Chief
Executive Officer and Executive Director (s) of the Bank (“The
Employees”), as may be decided by the Board, aggregating
up to 15,00,00,000 (Fifteen Crore) new equity shares of face
value of Rs.2/- (Rupees Two only) each, ranking pari passu
with the existing equity shares of the Bank for all purposes
and in all respects, including payment of dividend, under Bank
of Baroda Employee Stock Purchase Scheme (hereinafter
referred to as “BOB-ESPS”), at such price or prices, and on
such terms and conditions as may be decided by the Board in
its absolute discretion in such a way that Government of India
holding does not come below 52.00%.”

‘RESOLVED FURTHER THAT the Bank shall conform to the
accounting policies as specified in Regulation 15 of the SBEB
Regulations.

“‘RESOLVED FURTHER THAT the Board be and is hereby
authorized to take necessary steps for listing of the equity
shares issued and allotted under the “BOB-ESPS”, on the
stock exchanges where the shares of the Bank are listed, as
per the terms and conditions of the uniform listing agreements
entered into with the stock exchanges and other applicable
guidelines, rules and regulations.”

“‘RESOLVED FURTHER THAT the Board and Committee
thereof be and is hereby authorized to implement, formulate,
evolve, decide upon and bring into effect the “BOB-ESPS” on
such terms and conditions as may be decided by the Board
and to make any modification(s), change(s), variation(s),
alteration(s) or revision(s) in the terms and conditions of the
BOB-ESPS”, from time to time, including but not limited to,
amendment(s) with respect to price, period, eligibility criteria or
to suspend, withdraw, terminate or revise the “BOB-ESPS” in
such manner as the Board may determine in its sole discretion
and also to settle all questions, difficulties or doubts that may
arise in relation to the implementation of the “BOB-ESPS” and
to the shares to be issued pursuant to the proposed “BOB-
ESPS” without being required to seek any further consent or
approval of the Shareholders shall be deemed to have given
their approval there to expressly by authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any of the powers herein conferred
on it, to a Committee(s) of Directors, the Managing Director
& Chief Executive Officer or Executive Director(s) or such
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other officer(s) of the Bank as it may deem fit to give effect
to the aforesaid Resolutions in compliance with the SBEB
Regulations and other applicable laws, guidelines, rules and
regulations.”

FOR BANK OF BARODA

f‘ _( ,Jow\«\aw\u

P.S. Jayakumar
Managing Director & CEO
Place: Mumbai
Date: 22" May 2019
NOTES:
1. EXPLANATORY STATEMENT

The Explanatory Statement setting out the material facts
in respect of the business of the meeting at item no. 2 & 3
is annexed hereto.

2. Appointment of Proxy:

A SHAREHOLDER ENTITLED TO ATTEND AND VOTE
AT THE MEETING IS ENTITLED TO APPOINT A PROXY
(OTHER THAN AN OFFICER OR AN EMPLOYEE OF
THE BANK) TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF AND THE PROXY NEED NOT BE
A SHAREHOLDER OF THE BANK. No instrument of
Proxy shall be valid unless it is in Form “B” as annexed
to this Notice and also available on Bank’s website. The
Proxy, in order to be effective, must be received at Head
Office of the Bank situated at Bank of Baroda, KYC-AML
Department, 7th Floor, Baroda Bhavan, R. S. No. 576, R C
Dutt Road, Opp. Centre Point, Alkapuri, Vadodara -390007
not less than four days before the date of meeting i.e. on
or before 4.00 p.m. on Friday, 21%t June, 2019 together
with the Power of Attorney or other authority, if any, under
which it is signed or a copy of that Power of Attorney or
other authority certified as a true copy by a Notary Public
or a Magistrate unless such Power of Attorney or other
authority has been previously deposited and registered
with the Bank.

3. Appointment of Authorised Representative:

No person shall be entitled to attend or vote at the meeting
as a duly authorized representative of a company/entity
unless a copy of the resolution appointing him as a duly
authorized representative, certified to be true copy by the
Chairman of the meeting at which it was passed shall
have been deposited at the Head Office of the Bank at
the address given above, not later than four days before
the date of meeting i.e. on or before 4.00 p.m. on Friday,
21st June, 2019.

4. \Voting Rights:

In terms of sub-section (2E) of Section 3 of the Banking
Companies (Acquisitions & Transfer of Undertakings) Act,
1970, no shareholder of the corresponding new Bank,
other than the Central Government, shall be entitled to
exercise voting rights in respect of any shares held by him/
her in excess of ten per cent of the total voting rights of
all the shareholders of the Bank.
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As per Regulation 10 of the Bank of Baroda General
(Shares and Meetings) Regulations, 1998, if any share
stands in the names of two or more persons, the person
first named in the register shall, as regards voting, be
deemed to be the sole holder thereof. Thus, if shares are
in the name of joint holders, then first named person is
only entitled to attend the meeting and vote on the Agenda
either through remote e-voting or voting at the meeting, if
voting right is not exercised through remote e-voting.

Attendance Slip-Cum Entry Pass (The Attendance
Slip):

For the convenience of the Shareholders, Attendance
Slip-Cum-Entry Pass is attached with this Notice, with
requisite details pre-printed with the e-voting log-in id
and password. Shareholders have an option to cast their
votes by using remote e-voting platform. Those who do
not exercise remote e-voting facility can cast their vote at
the voting to be conducted at the venue of the meeting on
the date of the AGM. Such Shareholders / Proxy holders
/ Authorized Representatives are requested to verify the
details printed on the Attendance Slip and fill-in blanks, if
any and affix their signatures at the space provided therein
and surrender the same at the venue of the meeting.
Proxy / Authorized Representative of shareholders should
state on the Attendance-Slip as “Proxy” or “Authorized
Representative” as the case may be.

Shareholders, who have already exercised their vote
through remote e-voting, can attend the meeting but shall
not be entitled to cast their vote again.

Cut-Off Date for remote e-voting and voting at the
AGM - Closure of Register of Shareholders:

Pursuant to Regulation 12 of Bank of Baroda General
(Shares and Meetings) Amendment Regulations, 2008,
read with Regulations 42 of SEBI (Listing Obligations and
Disclosures Requirements) Regulations, 2015 and Rule
20 of Companies (Management and Administration) Rules,
2014, the Register of Shareholders and Share Transfer
Books of the Bank will remain closed from Thursday,
20t June 2019 to Thursday 27t June 2019 (both days
inclusive) for the purpose of 23 Annual General Meeting.
Accordingly, shareholders holding Bank’s Shares as on
Friday, 19" June 2019 will be authorized to attend and
vote for the Agenda of the meeting either through remote
e-voting or voting at the meeting.

Remote E-Voting

Pursuant to Regulation 44 of SEBI (Listing Obligations and
Disclosures Requirements) Regulations, 2015, your Bank
is pleased to provide remote e-voting facility to enable
Shareholders to cast their votes electronically on the item
mentioned in the notice of the meeting. Shareholders are
informed as under in this regard:

a) The Bank has appointed Karvy Fintech Private
Limited as the remote e-voting agency to provide
the e-voting platform.

b) The Portal will open for remote e-voting at 9.00
a.m. on Monday. 24 June 2019 and will remain
open throughout on all the days up to 5.00 p.m. on
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c)

d)

Wednesday, 26 June 2019 (both days inclusive).

Remote e-voting

is optional. Shareholders of

the Bank holding shares either in physical or in
dematerialized form, as on the Cut — off Date i.e.
Wednesday 19" June 2019, may cast their vote
electronically.

The instructions for remote e-voting are as under:

Vi.

Vii.

viii.

The Shareholders eligible to vote as on the
aforesaid Cut-Off Date, to use the following
URL for e-voting: https://evoting.karvy.com on
opening of the same on 24 June, 2019 at 9.00
a.m.

Enter the login credentials i.e., user id and
password mentioned in the Attendance Slip
annexed on this Notice.

After entering the details appropriately, click on
LOGIN.

You will reach the 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. The
system will prompt you to change your password
and update any contact details like mobile, email
etc. on first login. You may also enter the secret
question and answer of your choice to retrieve
your password in case you forget it. It is strongly
recommended not to share your password
with any other person and take utmost care

to keep your password confidential.
You need to login again with the new credentials.

On successful login, the system will prompt you
to select the EVEN i.e., Bank of Baroda. On
the voting page, the number of shares as held
by the shareholder as on the Cut-off Date (19"
June 2019) will appear. You will have option to
vote for all the Resolutions in one go at the TOP
by click on ASSENT or DISSENT. Alternatively
you may vote individually for each Resolution
separately by clicking ASSSENT or DISSENT
for each Resolution. 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
resolutions.

Shareholders  holding  multiple  folios /
demat account shall choose the voting
process separately for each folio / demat
account. However, Shareholders may please
note that in terms of Section 3 (2E) of the
Banking Companies (Acquisition & Transfer
of Undertakings) Act, 1970, no Shareholder
other than Government of India is allowed to
exercise voting rights in excess of 10% of the
total shareholding of the Bank.

The portal will close as aforesaid and the facility
will be disabled immediately on the closure.

The Bank has appointed M/s S.N.
Ananthasubramanian & Co., Company
Secretaries, as the Scrutinizer for conducting
the e-voting process in a fair and transparent
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manner.

X. 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

xi. Shareholders acquiring Shares between the Cut
—Off Date for dispatch of the Notice for 23 AGM
/ Abridged Annual Report 2018-19 and the Cut-
Off Date for E-voting and have registered their
e-mail IDs with their respective DP, shall be sent
communication by RTA in this regard. Such other
Shareholders may visit Bank’s website to get the
details.

xii. In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for
shareholders and e-voting User Manual for
Shareholders available at the download section
of https://evoting.karvy.com. or contact Mr. S.V.
Raju, DGM of Karvy Fintech Pvt. Ltd, (Unit : Bank
of Baroda), Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda,
Serilingampally, Hyderabad — 500 032 at e-mail
raju.sv@karvy.com at phone no. 040 6716 2222
OR at 1800 345 4001 (toll free).

VOTING PROCESS AT THE AGM

The voting on the agenda items shall be done by remote
e-voting as well as by voting at the meeting. Those who do
not exercise the option of remote e-voting shall be entitled
to participate in the voting to be conducted at the venue
of the AGM on the date of the meeting. Voting paper /
tablet will be provided immediately after an announcement
in this regard is made by the Chairman of the meeting and
will continue till the last shareholder present, cast his vote.

Voting paper / tablet shall be provided at the Counters set
up for this purpose to the Shareholders / Proxy holders/
Authorized Representatives on surrender of Voting Paper
Pass dispatched along with the Notice or issued at the
time of registration. The number of votes will be equivalent
to the number of shares held by them as on the Cut-Off
Date i.e., 19t June 2019 in respect of all the items of the
Agenda for the 23 AGM.

SCRUTINIZERS AT POLL

M/s S.N. Ananthasubramanian & Co., Company
Secretaries shall act as Scrutinizer in respect of all
the agenda items of the meeting. They shall also act
as Scrutinizer along with another shareholder at the
meeting for the voting to be conducted at the Meeting.
The Chairman may announce the name of any other
shareholder present and entitled to vote to act as second
scrutinizer subject to his consent.

RESULTS OF REMOTE E-VOTING AND POLL

The consolidated results of remote e-voting and voting at
the AGM will be announced within two days or at the end

of the Meeting and will also be hosted on the websites of
the Bank, Stock Exchanges and Karvy.
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Change of Address / Dividend Mandate:

a) The Bank for sending Notices / communications
will use the details of address registered with the
NSDL/CDSL and downloaded by RTA from the
respective Depository. Members holding shares in
electronic form are hereby informed that their address
registered in Demat Account should be updated
with respective Depository Participant so as to get
updated immediately. The Bank or its Registrar and
Share Transfer Agent cannot act on any request
received directly from the members holding shares
in electronic form for any change of address. Such
changes are to be advised only to the Depository
Participant of the Members.

b) Members holding shares in physical form are
requested to advise any change of address along
with a valid documentary evidence and formal request
application duly signed immediately to the Bank’s
Registrar and Share Transfer Agent, i.e. Karvy Fintech
Private Limited, Hyderabad. Members holding shares
in electronic form must register change in address
with their respective Depository Participant only
and not to the Bank or Bank’s Registrar and Share
Transfer Agent.

c) Members are requested to invariably quote their
respective folio number/s (for those holding shares in
physical form) and their respective DP Id / Client Id
number (for those holding shares in electronic/demat
form) in any correspondence with the Bank or Bank’s
Registrar and Share Transfer Agent.

Consolidation of Folios:

The Members holding shares in physical form in identical
order of names in more than one account are requested to
intimate to the Bank’s Registrar and Share Transfer Agent,
the ledger folio of such accounts together with the share
certificates to enable them to consolidate all the holdings
into one account. The share certificates will be returned
to the members after making necessary endorsement in
due course.

Dematerialization of Physical Holdings — A SPECIAL
REQUEST:

SEBI vide its Press Release No. 12/2019 dated
27.03.2019 has decided that except in case of
transmission or transposition of securities, requests for
effecting transfer of securities shall not be processed
unless the securities are held in dematerialized form
with a depository w.e.f. 01.04.2019. Hence, we request
the shareholder to kindly Demat their physical holding
immediately.

For dematerialization, shareholders may contact
their respective Depository Participant, where they
maintain their respective de-mat account. Benefits of
dematerialization are as follows: i) Hassle free transfer ii)
No threat of loss of share certificate iii) Direct and prompt
credit of Dividend / Corporate benefits iv) Nomination
facility v) Direct application through ASBA/IPO, etc.

Unclaimed/Unpaid Dividend, if any of previous years:
Shareholders are requested to carefully note that pursuant
to amendment in Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 vide “The Banking
Companies (Acquisition and Transfer of Undertakings)
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And Financial Institutions Laws (Amendment) Act, 2006,
Public Sector Banks are required to transfer amount
remaining unpaid/unclaimed in dividend accounts of
earlier years on the commencement of the aforesaid Act,
and also dividend declared after the commencement of
the said Act, to “Unpaid Dividend Account”.

The amount transferred to the said “Unpaid Dividend
Accounts” and remaining unclaimed/unpaid for a period
of seven years from the date of transfer, is required to
be transferred to the Investors Education and Protection
Fund (IEPF) established under Section 205 (C) of the
Companies Act, 1956 (Section 125 of Companies Act,
2013) and thereafter no claim for payment shall lie in
respect thereof to the Bank or the Fund. The Bank has
already transferred unpaid dividend declared up to FY
2010-11 to IEPF. For the details of unpaid dividend from
FY 2011-12 onwards, the details about future due dates
for transfer are given below:

Sr. [Financial |Dividend |Due Dates for Transfer to IEPF/Last Date by which
No (Year - Interim |the claim should reach RTA or the Bank
[Final [Bank of Baroda |erstwhile Vijaya |erstwhile Dena

Bank bank

1 |2011-2012 [Final  [2nd August, 2019  [3¢ September, 2019 (5" August, 2019

2 |2012-2013 |Final |29t July, 2020 2" September, 2020 |1+ September, 2020

3 |2013-2014 |Interim |14th February, 2021 5" April, 2021 17" March, 2021

4 (2013-2014 |Final  |25th July, 2021 20" September, 2021| 1% September, 2021

5 20142015 |Final |29t July, 2022 27" August, 2022 |31 August, 2022

6 |2015-2016 [NIL  |NotApplicable NIL NIL

7 |2016-2017 [Final ~ |6thAugust, 2024 (29" August, 2024 [NIL

8 |2017-2018 [NIL  |Not Applicable 4" September, 2025 |NIL

The Shareholders who have not en-cashed their dividend

warrants for the previous years, i.e. from FY 2011-12
onwards are advised to approach the Bank’s Registrar
and Share Transfer Agent or at Bank’s Investors’ Services
Department at Mumbai on the following address :

Investors’ Services
Department

Bank of Baroda,

7" Floor, Baroda
Corporate Centre,

Karvy Fintech Pvt. Ltd.
(Unit :- Bank of Baroda)
Karvy Selenium Tower
B, Plot No 31 & 32
Gachibowli, Financial
District, Nanakramguda, C-26, G-Block, Bandra
Serilingampally Mandal, Kurla Complex, Bandra
Hyderabad — 500 032 (E)

Phone No. 040 6716 2222, | Mumbai - 400 051.

Toll Free : 1800 345 4001 E-mail - investorservices@

E- mail :einward.ris@karvy.com, bankofbaroda.com

Request to Members:

Please note that copies of the Abridged Annual Report-
2018-19 in physical form are being dispatched
separately by permitted mode to those Shareholders
who have not registered their email IDs with the DP/Bank
and alongwith Full Annual Report 2018-19 in soft copy by
emails to those Shareholders who have registered their
email ids with the respective Depository/ RTA/Bank. The
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Annual Report is also hosted on the Bank’s website i.e.
“www.bankofbaroda.com” The Annual Report will not be
distributed at the Annual General Meeting and hence
members are requested to bring their copy at the meeting.

Shareholders desirous of getting full version of physical
Annual Report 2018-19 may send their request to our RTA
i.e. Karvy Fintech Pvt Ltd or Investor Services Dept. of
Bank at address mentioned at point no. 14.

Shareholders desirous of asking questions / queries
pertaining to Annual Report 2018-19 in the 23 AGM may
send their questions / queries in writing, duly signed (with
DP ID / Client ID / Folio No.) so that the same be received
to the Bank, seven days before 23 AGM i.e. on or before
19" June 2019.

16. Arrangement of webcast

The Bank has in compliance with Regulation 44 of
SEBI (Listing Obligation & Disclosure Requirements)
Regulations, 2015 made arrangements for Web-Casting
facility to our shareholders for viewing the proceeding
of our Annual General Meeting on 27" June, 2019 from
10.00 a.m. onwards. Shareholders who cannot attend the
Meeting can avail this facility by browsing the link https:/
evoting.karvy.com.

Instructions for One-way Live Webcasting are as under:

* Upon successful login at https://evoting.karvy.com
to e-Voting Module using User ID and Password for
e-voting , the option of ‘General Meeting Live video
Streaming’ will appear on the screen.

* Click on the link will display the list of all those
companies in which the shareholder is holding shares
and for which option is provided for Live Streaming.

»  Shareholder is required to select Bank of Baroda,
thereafter Live Streaming will display on the screen.

SPECIAL ATTENTION REQUESTED:

In order to support the green initiatives by Government of
India, Shareholders who have not registered their email
IDs with their respective Depositories/RTA/Bank, are
requested to do so with their respective Depositories or
by sending emails/request in writing to the RTA/Bank at
the address/email ID stated at para no. 14 in this Notice in
order to receive Annual Report and other communications
over mail.
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EXPLANATORY STATEMENT
Item Number 2 — Capital Plan 2019-20

In order to meet the Minimum Capital and Leverage Ratio
requirements under the BASEL- Il guidelines for expansion of
business assets, as decided / may be decided by the Board,
the Bank proposes to raise common equity by way of Qualified
Institutions Placement (QIP) / Follow on Public Offer (FPO)
/ Rights Issues / ADR - GDR / Private Placement of Equity
/ Compulsorily Convertible Debentures or any other mode
or combinations of these, in accordance with Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 2018 and as amended up to date
and other applicable Regulations / Guidelines of SEBI/RBI
in this regard. In the event of such issuance of securities is
undertaken by way of QIP, the same will be in accordance with
Chapter VI of Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations 2018.

The present resolution is proposed in order to enable the
Board of Directors of the Bank to issue equity shares at an
appropriate time, mode, premium and other terms.

The proposed issuance of Equity Shares in terms of the
Special Resolution will be in conformity with the provisions of
all applicable laws. Your Directors recommend, the Special
Resolutions as set out in the Notice.

None of the Directors, Key Managerial Persons of the Bank and
their relatives may be deemed to be interested or concerned in
the aforementioned Resolution(s), except to the extent of their
shareholding, if any, in the Bank.

Item Number 3 - Issue of Shares to Employees and Whole
Time Directors of the Bank

Explanatory Statement and Disclosure as required to
be made in terms Regulation 6(2) of SEBI (Share Based
Employee Benefits) Regulations, 2014.

At the Extraordinary General Meeting of the Bank held on
21.01.2019 (EGM) the shareholders have passed a special
Resolution authorising issue of 10,00,00,000 equity shares
of the Bank to Employees and Whole time Directors of the
Bank pursuant to SEBI (Share Based Employee Benefits)
Regulations, 2014.

As you are aware Dena Bank and Vijaya Bank have been
amalgamated with the Bank effective 15t April 2019 resulting in
substantial increase in the number of employees.

To provide an opportunity to the employees of erstwhile Dena
Bank and erstwhile Vijaya Bank, the Board of Directors have
decided to increase the number of shares to be issued to
Employees from 10,00,00,000 to 15,00,00,000. This issue will
be within overall limit of capital plan 2019-20 of Rs. 11,900
crore of the Bank.

As indicated in the explanatory statement of the EGM, with
a view to enhance sense of belongingness and to motivate
the Bank’s Employees, the Bank proposes to issue new equity
shares to its permanent Employees including the Managing
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Director & Chief Executive Officer and Executive Directors
of the Bank (Eligible Employees). The proposed issue will
also measure up to meet the growing demands for long term
resources and shore the Bank’s capital adequacy in line with
the BASEL Il requirements.

In compliance with SEBI (Share Based Employee Benefits)
Regulations, 2014 (SBEB Regulations), the Bank has
formulated a Scheme namely Bank of Baroda Employees
Share Purchase Scheme (“BOB-ESPS”). The Scheme will be
administered by the Compensation Committee of the Board
and shall be subject to compliance with the applicable laws.

The Bank has decided to raise Equity Share Capital upto
15,00,00,000 (Fifteen Crore) equity shares with a face value
of Rs.2/- each, at an appropriate premium, through Bank of
Baroda Employee Share Purchase Scheme (BOB-ESPS)
in one or more tranches subject to mandatory / regulatory
approvals from the Gol / RBI / SEBI / Other regulatory agencies
etc., in such a way that the Government of India holding does
not fall below 52.00%.

The object of the issue, apart from raising of long term
resources is:

+ Toenable the Bank to attract, retain and reward Employees
for our Bank by sharing the value created by them and to
motivate them to contribute to the growth and profitability
of the Company.

+ To motivate the Employees of the Bank with incentives
and reward opportunities;

»  To achieve sustained growth of the Bank and the creation
of shareholder value by aligning the interests of the
Employees with the long-term interests of the Bank; and

» To create a sense of ownership and participation amongst
the Employees.

+ To raise equity capital to utilize for the purpose to shore
up the capital adequacy and to fund the general business
needs of the Bank.

The new equity shares proposed to be issued under the
Scheme shall rank pari passu in all respects with the existing
equity shares of the Bank including payment of dividend, if any,
declared by the Bank.

In compliance with Regulation 41(4) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015
[SEBI (LODR)] and Regulation 6 of SBEB Regulations, the
Bank is proposing the Special Resolution for issuance and
allotment of new equity shares to Eligible Employees.

Pursuant to SEBI Circular No. CIR/CFD/Policy Cell/2/2015

dated 16" June 2015, additional disclosures as enumerated
therein are as under:

a. BRIEF DESCRIPTION OF THE SCHEME:
The Bank proposes to offer upto 15,00,00,000 (Fifteen
Crore) new equity shares of face value of Rs.2/- each

of the Bank to all the Eligible Employees under BOB-
ESPS subject to applicable laws, Rules, Regulations and
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Guidelines, to be decided at the time of making offer in
such a way that the holding of Government of India does
not reduce below 52.00%.

TOTAL NUMBER OF SHARES TO BE GRANTED:

Up to 15,00,00,000 (Fifteen Crore) new equity shares
in aggregate are proposed to be offered to the Eligible
Employees under the Scheme.

IDENTIFICATION OF CLASSES OF EMPLOYEES
ENTITLED TO PARTICIPATE AND BE BENEFICIARIES
IN THE BOB ESPS:

All permanent Employees of the Bank including the Whole
Time Directors of the Bank.

REQUIREMENTS OF VESTING AND PERIOD OF
VESTING:

Not Applicable.

MAXIMUM PERIOD [SUBJECT TO REGULATION 18 (1)
AND 24 (1) OF THE SEBI (SBEB) REGULATIONS, AS
THE CASE MAY BE] WITHIN WHICH THE OPTIONS/
SARs/BENEFIT SHALL BE VESTED:

Not Applicable.

EXERCISE PRICE, SAR PRICE, PURCHASE PRICE OR
PRICING FORMULA:

The Offer Price / Purchase Price will be determined by
the Board / Committee of Directors at the time of the offer.
The price of the Shares to be allotted under the Scheme to
the Eligible Employees of the Bank shall be at a discount
of 25% on the average of the weekly high and low of the
volume weighted average prices of the equity shares
quoted on NSE during the two weeks preceding the date
on which the Board / Committee / Delegated Authority
fixes Offer / Purchase Price.

EXERCISE PERIOD AND PROCESS OF EXERCISE:

The period during which the issue remains open as per
decision of the Board / Committee shall be the Exercise
Period. The process of exercise would, inter-alia, include
offer made to the Eligible Employees, receipt of application
and subscription amount and allotment of shares pursuant
to the Scheme.

THE APPRAISAL PROCESS FOR DETERMINING THE
ELIGIBILITY OF EMPLOYEES FOR THE PROPOSED
ESPS:

Eligible Employees as on the date of offering will be
entitled to participate subject to the applicable regulatory
requirements and guidelines.

MAXIMUM NUMBER OF OPTIONS, SARs, SHARES, AS
THE CASE MAY BE, TO BE ISSUED PER EMPLOYEE
AND IN AGGREGATE :

The Bank proposes to issue maximum of 6,500 (Six
Thousand Five Hundred) equity shares per Employee
subject however that the equity shares proposed to be
issued per employee shall not exceed 1.00% of the post

issue paid-up capital of the Bank.
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MAXIMUM QUANTUM OF BENEFITS TO BE PROVIDED
PER EMPLOYEE UNDER THE SCHEME:

Other than equity shares issued to the Eligible Employees
under the Scheme as indicated in para (i) above, no other
benefit is proposed to be provided to the Employees.

WHETHER THE SCHEME (S) IS TO BE IMPLEMENTED
AND ADMINISTERED DIRECTLY BY THE BANK OR
THROUGH A TRUST:

The proposed Scheme will be implemented and
administered directly by the Bank.

WHETHER THE SCHEME (S) INVOLVES NEW ISSUE
OF SHARES BY THE COMPANY OR SECONDARY
ACQUISITION BY THE TRUST OR BOTH:

Under the proposed Scheme, the Bank will issue new
equity shares directly to the Eligible Employees.

. THE AMOUNT OF LOAN TO BE PROVIDED FOR THE

IMPLEMENTATION OF THE SCHEME (S) BY THE
COMPANY TO THE TRUST, ITS TENURE, UTILIZATION,
REPAYMENT TERMS, ETC.:

Under the proposed Scheme, the new equity shares of
the Bank are proposed to be issued directly to the Eligible
Employees and as such, the formation of the Trust or
providing loan to the Trust is Not Applicable.

MAXIMUM  PERCENTAGE OF SECONDARY
ACQUISITION (SUBJECT TO LIMITS SPECIFIED
UNDER THE SEBI REGULATIONS) THAT CAN BE
MADE BY THE TRUST FOR THE PURPOSES OF THE
SCHEME (S):

Not Applicable.

A STATEMENT TO THE EFFECT THAT THE BANK
SHALL CONFORM TO THE ACCOUNTING POLICIES
SPECIFIED IN REGULATION 15 OF SEBI (SBEB)
REGULATIONS:

The Bank will conform to the accounting policies specified
in Regulation 15 of SBEB Regulations, as applicable from
time to time.

THE METHOD WHICH THE BANK SHALL USE TO
VALUE ITS OPTIONS OR SARs:

Under the proposed Scheme, the Bank proposes to issue
new equity shares and as such, the valuation of Options
or SARs is Not Applicable.

THE FOLLOWING STATEMENT, IF APPLICABLE:

In case the Bank opts for expensing of share based
employee benefits using the intrinsic value, the difference
between the employee compensation cost so computed
and the employee compensation cost that shall have been
recognized if it had used the fair value, shall be disclosed
in the Directors’ report and the impact of this difference on
profits and on earnings per share (“EPS”) of the Bank shall
also be disclosed in the Directors’ report.

The Bank will comply with the above requirements, if
applicable.
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The Board of Directors recommends the passing of the

T tedt g1 39 ATl ORIy Hehew ST uii fohe S i proposed Special Resolution.
e ARSI The Whole Time Directors and other Key Managerial

e . Persons (KMPs) of the Bank are concerned or interested
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in the aforementioned Resolution as it is intended for their
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R o By Order of the Board of Directors
T For BANK OF BARODA
< ‘____,______
dﬁ TR VU r_( ‘Jap\«\gw\u
(. T8, STAHAT) P. S. Jayakumar
ey FevTes Ue qEa wrEuTeres stfaenrt Managing Director & CEO
LRIERRCH Place : Mumbai
famieh - 2298, 2019 Date 22" May 2019
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Head Office: Baroda Bhavan, Alkapuri, Vadodara - 390 007.

FORM “B”

PROXY FORM
(To be filled in and signed by the Shareholders)

Regd. Folio No.

DP ID

Client ID

(If shares are not dematerialized)

(If shares are dematerialized)

No. of Shares

I/ We

of

in the State of

of

Signed this

resident/s of
in the State of
shareholders of the Bank of Baroda, hereby appoint Shri/Smt

or failing him / her, Shri / Smt
in the district of

in the district
being a shareholder /
resident of
in the district of
resident
in the State of

as my / our proxy to vote for me/us and on my/our behalf at the Annual General Meeting of the
Shareholders of the Bank of Baroda to be held on Thursday, 27th June 2019 at 10.00 a.m. at Pandit Deendayal Upadhyay Nagar
Gruh, Opp. Kailash Party Plot, Near Ajwa Chowkdi, Ajwa Road, Vadodara - 390 019 and at any adjournment thereof.

day of 2019

Signature of Proxy

Name

Address

Instructions for signing and lodging the Proxy Form

1.

No instrument of ?roxy shall be valid unless,
a) in the case of an individual shareholder, it is signed

by him/her or by his/her attorney, duly authorized in
writing, or
b) in the case of joint holders, it is signed by the
shareholder first named in the register or his/ her
attorney, duly authorized in writing, or
c) inthe case of a body corporate signed by its officer
or an attorney duly authorized in writing.
Provided that an instrument of Proxy shall be sufficiently
signed by any shareholder, who is, for any reason, unable
to write his/her name, if his/her mark/thumb impression
is affixed thereto and attested by a Judge or Magistrate
or Registrar or Sub-Registrar of Assurances or other
Government Gazetted Officer or an Officer of Bank of
Baroda.
No proxy shall be valid unless it is duly stamped and
is deposited at the Head Office of the Bank at Bank
of Baroda, KYC-AML Department, 7th Floor, Baroda
Bhavan, R. S. No. 576, R C Dutt Road, Opp. Centre Point,
Alkapuri, Vadodara -390007, not less than FOUR DAYS
before the date fixed for the Annual General Meeting, i.e.
on or before 4.00 p.m. on 21t June, 2019 together with
the Power of Attorney or other authority (if any) under
which it is signed or a copy of that Power of Attorney or

Please affix
Revenue
Stamp

Signature of first named / Sole shareholder

other authority certified as a true copy 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/its Registrar and Share Transfer Agent. If already
registered, the Registration No. and Date be provided.
No instrument of the proxy shall be valid unless it is in
Form “B”

An instrument of proxy deposited with the Bank shall be
irrevocable and final.

In the case of an instrument of proxy granted in favour of
two grantees in the alternative, not more than one Form
shall be executed.

The granter of an instrument of proxy shall not be entitled
to vote in person at the Annual General Meeting to which
such instrument relates.

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

The proxy holder may vote either “FOR” or “AGAINST” the
each resolution.

All alterations in the Proxy Form should be duly
authenticated.






%g da 3im asler
Bank of Baroda

India’s International Bank



