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BCC:ASD:111:10:205

Date: 08.05.2019

The Vice-President,

B S E Ltd.,

Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai - 400 001

BSE CODE : 532134

The Vice-President,

National Stock Exchange of India Ltd.
Exchange Plaza,

Bandra Kurla Complex

Bandra (E), Mumbai - 400 051

NSE CODE : BANKBARODA

Dear Sir/ Madam,

Re : Bank of Baroda - Postal Ballot Notice

We refer to our letter no. BCC:1SD:111:16:184 dated 25.04.2019 advising issuance of
fresh equity shares of Rs. 5,042 Crore to Government of India on preferential basis
and seeking approval of Shareholders through Postal Ballot in the matter. We now

enclose a copy of Postal Ballot Notice issued to shareholders.

We request you to take note of the same and upload the information on your

website.

Yours faithfully,

T3tar FRe dvev, 91-26, N-wits, dig-gef Himees, a7 (7,), 57 - 400 051, 4R
Baroda Corporate Centre, C-26, G-Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051, India.

% / Phone : 91 22 6698 5812 / 5733 * -/ E-mail : companysecretary.bcc@bankofbaroda.com * 3 / Web : www.bankofbaroda.com

P K Agarwa
Company Secret&r{y'
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Head Office: Mandvi, Baroda - 390 006

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 pursuant to Regulation 44
of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015 as amended from time to time and Rule
22 of the Companies (Management and Administration)
Rules, 2014 (including any statutory modification or
re-enactment thereof for the time being in force) to
seek consent of the Shareholders of Bank of Baroda
(hereinafter referred to as “the Bank”) to pass the Special
Resolution by way of Postal Ballot including voting by
electronic means i.e. “E-Voting”.

The proposed Special Resolution and Explanatory
Statement, stating the material facts and reasons thereof
are annexed hereto.

The Bank has appointed Ms. Malati Kumar (COP no.
10890) or failing her Ms. Ashwini Vartak (COP no. 16723)
of M/s. S. N. Ananthasubramanian & Co., Company
Secretaries, Thane as Scrutinizer for conducting the
Postal Ballot Process in a fair and transparent manner.

Please read carefully the instructions printed in the Notice
of Postal Ballot Form and return the Form duly completed
in all respects in the enclosed self-addressed postage
pre-paid Business Reply Envelope so as to reach the
Scrutinizer not later than close of working hours i.e. 5.00
p.m., on 08.06.2019 at the following address:

The Scrutinizer -

Clo. Karvy Fintech Pvt. Ltd.

(Unit: Bank of Baroda),

Karvy Selenium Tower B, Plot 31-32, Gachibowli,
Financial District, Nanakramguda, Serilingampally,
Hyderabad — 500 032

E-mail: raju.sv@karvy.com

Phone no. 040 6716 2222 OR at 1800 345 4001 (toll free).

The Bank is also providing E-Voting facility for voting on
the Special Resolution. The Shareholders desiring to opt
for E-Voting facility are requested to read the notes to the
Notice of Postal Ballot and instructions given thereunder
for E-Voting purpose.
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The Scrutinizer will submit her report to the Chairman of
the Bank / Managing Director & Chief Executive Officer
(“MD & CEQ”) or any other Director/Officer of the Bank as
authorized by the Board of Directors after completion of
the scrutiny of the Postal Ballots. The result of the Voting
by Postal Ballot will be announced by displaying on the
Website of the Bank at www.bankofbaroda.com and will
be intimated to the Stock Exchanges. The results will also
be hosted on the website of the Karvy Fintech Pvt. Ltd.,
Registrar and Share Transfer Agent (“RTA”) of the Bank
at https://evoting.karvy.com.

Agenda item no.1: Issue of shares to Government of
India (Promoters) on preferential basis

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

“RESOLVED THAT pursuant to the provisions of
the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 and Bank of Baroda (Shares and
Meetings) Regulations, 1998 as amended 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 SEBI [Issue of Capital
& Disclosure Requirements (“ICDR”)] Regulations, 2018
and SEBI [Listing Obligations & Disclosure Requirements
(“LODR”)] Regulations, 2015 and regulations prescribed
by the RBI and all other relevant 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 Bank (hereinafter referred to as “the Board”) to create,
offer, issue and allot such number of Equity Shares of face
value of ¥ 2/- (Rupees Two only) each to the Government
of India (“GOI”) aggregating to X 5,042 Crore (Rupees
Five Thousand Forty Two Crore only) on preferential
basis inclusive of premium for cash at an Issue Price to
be determined in accordance with Regulation 164 of the
SEBI (ICDR) Regulations 2018.”

RESOLVED FURTHER THAT, the Relevant Date in
terms of Regulation 161 under Chapter V of the SEBI
ICDR Regulations for the purpose of determination of the
Issue Price is Thursday, 09.05.2019.
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RESOLVED FURTHER THAT, the equity shares to be
issued shall rank pari-passu in all respects including
dividend with the existing equity shares of the Bank and
both the newly issued and the existing shares held by
the investor(s) be subject to the lock-in requirements as
prescribed under Regulation 167 of Chapter V of the SEBI
ICDR Regulations, and the newly issued equity shares
be listed on the Stock Exchanges on which the existing
equity shares of the Bank are listed.

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 equity shares
and further to do all such acts, deeds, matters and things,
finalise and execute all documents and writings as it may
in its absolute discretion deem fit, proper, necessary,
desirable and expedient 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 this resolution.

RESOLVED FURTHER THAT, the Board of Directors
be and is hereby authorised to delegate all or any of the
powers herein conferred on it, to the Managing Director &
CEO or Executive Director(s) or such other functionary to
give effect to the aforesaid Resolution.”

By Order of the Board of Directors
For Bank of Baroda

r. _( . JM&L»V\Q&

Place : Mumbai
Date :25.04.2019

P S Jayakumar
Managing Director & CEO
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Notes:

1.

The Explanatory Statement stating all material facts
and reasons for the proposed resolution is annexed
hereto.

This Notice along with the Postal Ballot Form is being
sent by the electronic mode to those Shareholders,
whose email addresses are registered with the
Bank/Depositories, unless any shareholder has
registered for a physical copy of the same. For
Shareholders who have not registered their email
addresses, physical copies are being sent by the
permitted mode. The Shareholders may note that
this Notice of Postal Ballot will be available on the
Bank’s website, www.bankofbaroda.com and on the
website of Karvy Fintech Private Limited, Registrar
and Share Transfer Agent (“RTA”) of the Bank,
https://evoting.karvy.com.

The voting rights will be reckoned on the paid-up
value of Equity Shares registered in the name of the
Shareholders on 26.04.2019 (“Cut-off date”). Only
those Shareholders whose names are recorded in
the Register of Shareholders of the Bank or in the
Register of Beneficial Owners maintained by the
Depositories as on the Cut-off date will be entitled
to cast their votes by Postal Ballot or E-Voting. A
person who is not a shareholder as on the Cut-off
Date should treat this Notice of Postal Ballot for
information purposes only.

Pursuant to Section 3 (2E) of the Banking
Companies  (Acquisition and  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 10 (ten) per cent of the total voting rights
of all the Shareholders of the corresponding new
Bank. In case of any amendments to the Act/s,
Regulation/s, Scheme/s and Regulation/s which
would result in change of any or part of the existing
process as laid in this Notice, the amendment shall
prevail.

The Shareholders can opt for only one mode of
voting i.e. either Postal Ballot Form or e-Voting.
In case, any shareholder cast his/her vote both
by Postal Ballot Form and e-Voting, the vote cast
through e-Voting shall prevail.

Further, Shareholders, who have received the
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Notice of Postal Ballot by Email and who wish to
vote through physical Postal Ballot Form, can
download Postal Ballot Form from the Bank’s
website www.bankofbaroda.com or by writing to
the Company Secretary, Bank of Baroda, Baroda
Corporate Centre, 7" Floor, C-26, G-Block, Bandra
Kurla Complex, Bandra (East), Mumbai - 400051
and send the duly completed and signed Postal
Ballot Form to the Scrutinizer so as to reach on or
before 5.00 p.m. on 08.06.2019.

The resolutions, if passed by requisite majority, shall
be deemed to have been passed on 08.06.2019 i.e.,
the last date specified by the Bank for receipt of duly
completed Postal Ballot Forms or E-Voting.

A shareholder cannot exercise his/her vote by proxy
on Postal Ballot.

The Shareholders desiring to exercise their vote by
Postal Ballot Form are requested to carefully read
the instructions printed overleaf on the Postal Ballot
Form and return the said Form duly completed and
signed, in the enclosed self-addressed postage pre-
paid Business Reply Envelope to the Scrutinizer,
so that it reaches the Scrutinizer not later than 5.00
p.m. on 08.06.2019. The postage will be borne by
the Bank. However, envelopes containing Postal
Ballot Form, if sent by courier or registered/speed
post or deposited personally at the address given
on the self-addressed postage pre-paid Business
Reply Envelope at the expense of the Shareholder/s
will also be accepted. If any Postal Ballot Form is
received after 5.00 p.m. on 08.06.2019, it will be
considered that no reply from the Shareholder/s
has been received. Additionally, please note that the
Postal Ballot Forms shall be considered invalid if:

a) itis not possible to determine without any doubt
the assent or dissent of the Shareholder/s;
and/or

b) a Competent Authority has given directions in
writing to the Bank to freeze the voting rights of
the Shareholder/s; and/or

c) it is defaced or mutilated in such a way that
its identity as a genuine form cannot be
established; and/or the Shareholder/s has
made any amendment to the resolution set
out herein or imposed any condition while
exercising his/her vote; and/or
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d) the details provided in the form are incomplete
or incorrect; and/or

e) Postal Ballot Form is not signed or signature
does not tally; and/or

f) if the Postal Ballot Form other than the one
issued by the Bank is used.

In case, a Shareholder is desirous of obtaining a
Duplicate Postal Ballot Form, the Member may write
to the Bank at Company Secretary, Bank of Baroda,
Baroda Corporate Centre, 7™ Floor, C-26, G-Block,
Bandra Kurla Complex, Bandra (East), Mumbai -
400051 or its Registrar and Share Transfer Agent,
Karvy Fintech Pvt. Ltd. (Unit : Bank of Baroda),
Karvy Selenium Tower B, Plot 31-32, Gachibowli,
Financial District, Nanakramguda, Serilingampally,
Hyderabad — 500 032; E-mail: raju.sv@karvy.
com; Phone no. 040 6716 2222 OR at 1800 345
4001 (toll free). However, the duly completed and
signed Duplicate Postal Ballot Form should reach
the Scrutinizer on or before 5.00 p.m. (IST) on
08.06.2019.

The process and manner of remote e-voting shall be
as follows:

Pursuantto Regulation44 of SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015
and compliance to the Companies (Management
and Administration) Rules, 2014 or amendments
made thereto your Bank is pleased to provide remote
e-voting facility to enable Shareholders to cast their
votes electronically on the Resolution mentioned in
the postal ballot notice. Shareholders are informed
as under in this regard:

a) The Bank has appointed Karvy Fintech Pvt.
Ltd. 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 10.05.2019 and will remain

open on all the days up to 5.00 p.m. on
08.06.2019 (both days inclusive).

c) 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., 26.04.2019, may cast their vote
electronically.
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instructions for remote e-voting are as

under:

Vi.

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 10.05.2019 at 9.00 a.m.

Enter the login credentials i.e., user id
and password mentioned in the Postal
Ballot Form annexed with 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
(26.04.2019) will appear. You will have
option to vote for the Resolution by click
on ASSENT or DISSENT. 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.
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VII.

VIII.

XI.

T ¥ 3tfueh wiferl/Siie @rdr T@ aret T
HTCh1 o1 Tceh BIferal /Se @I o forT 37T
T 9T uferan ST TN, T, TRERHRS
FHAT AT Y o ST St (STHAT T ST
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F I, YT WHR & Afal = fordt
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Sl
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3T YA U T 3T e Tfera i
Gefterh & &9 ¥ fges R €.

TEITT YR (37fq A, T,
TR 37fe & fafies) &1 die 37 3g
fafuea mifyera Teamaial o STfumHT
TEE Gfed 9o a1e /Hehed o WIee-19
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ST STUTRT ©.
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Tohd §. 3T BT el eI o fa.
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31 agter) § e SheeverER urfa., e
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REIETE - 500 032 T raju.sv@karvy.com
T IS AT B . 040 67162222 AT 1800
345 4001 (31T ThY) T Hh T T B,

Vii.

viii.

Xi.

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 at 5.00 p.m. on
08.06.2019 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
scrutinizing the remote e-voting in a fair
and transparent manner.

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

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).
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EXPLANATORY STATEMENT

Item No.1

Issue of shares to Government of India (Promoters) on
preferential basis Pursuant to SEBI [Issue of Capital
and Disclosure Requirements (“ICDR”)] Regulations,
2018, (the Regulations).

1.

Objects of the Preferential Issue:

Ministry of Finance, Government of India vide
its notification dated 27.03.2019 has conveyed
its decision to infuse capital of ¥ 5,042 crore in
Bank of Baroda. The Capital infusion will be by
way of preferential allotment of equity shares to
Government of India.

The amount of% 5,042 Crore (Rupees Five Thousand
Forty Two Crore only) has been received by the
Bank on 28.03.2019 in the account maintained with
the Reserve Bank of India (“RBI”).

The Board of Directors have on 25.04.2019 decided
to issue equity shares to GOl and accordingly
recommended passing the Special Resolution to
create, offer, issue and allot requisite number of
Equity Shares of face value of ¥ 2/- (Rupees Two
only) each to the Government of India (“GOI”) on
preferential basis against capital infusion of ¥ 5,042
Crore (Rupees Five Thousand Forty Two Crore only)
already received from the GOI. The capital raised
would be utilized to improve the capital adequacy
and to fund general business needs of the Bank. The
entire issue will be subscribed by the Government of
India (“GOI”), the Promoter of the Bank.

Maximum number of specified securities to be
issued:

The Special Resolution shall be deemed to be passed
on the last date of Postal Ballot i.e., 08.06.2019.
Pursuant to Regulation 161 of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018, the
Relevant Date is 09.05.2019 and the Issue Price will
be calculated in accordance with Regulation 164 of
SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018. The Issue Price and the number of
Shares to be issued and allotted to the Government of
India (“GOI”) shall be intimated to the Stock Exchanges
after the Relevant Date.

Intent of the promoters, directors or key
managerial personnel of the issuer to subscribe
to the offer:

Since, the Government of India (“GOI”) shareholding
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in the Bank is 65.37% and the proposed preferential
issue is also to be made to the GOI, none of the
Directors or Key Managerial Personnel have intent
to subscribe the offer except the GOI.

Shareholding Pattern of the issuer before and
after the preferential issue:

Before Issue:

In
Sr. Number of
No. Category Shares Perc(?/‘r:)tage
1 |Promoter 223,46,20,826 65.37
Holding
2 |Non Promoter | 118,35,47,244 34.63
Holding
Total 341,81,68,070 100.00

The aforesaid shareholding pattern of the Bank is before
the proposed preferential issue to the Government of
India (“GOI”) as requisite number of Equity Shares to
be allotted to the GOI shall be ascertained only after
the determination of Issue Price on Relevant Date i.e.
09.05.2019. The number of equity shares to be allotted
to GOl and the Post Issue Shareholding Pattern
will be informed to the Stock Exchanges after the
determination of the Issue Price.

Time frame within which the preferential issue
shall be completed:

The allotment pursuant to the Special Resolution
shall be completed within a period of 15 (fifteen)
days from the date of passing of the special
resolution provided that any approval or permission
by any Regulatory Authority like SEBI or the Central
Government for allotment is not pending, the period
of 15 (fifteen) days shall be counted from the date of
the order on such application or the date of approval
or permission, as the case may be.

Identity of the natural persons who are the
ultimate beneficial owners of the shares
proposed to be allotted and/or who ultimately
control the proposed allottees, the percentage
of post preferential issue capital that may be
held by them and change in control, if any, in the
issuer consequent to the preferential issue:

The ultimate beneficial owner of the Bank is
Government of India and hence identity of natural
person cannot be provided.

As the entire issue is to be made to the Government
of India (“GOI”), the major Shareholder and Promoter
of the Bank, there would not be any change in control
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subsequent to the issue.

Undertaking that the issuer shall re-compute
the price of the specified securities in terms of
the provision of these regulations where it is
required to do so:

Since the Equity Shares of the Bank have been listed
on recognized stock exchange for a period of more
than 26 weeks prior to the relevant date, the Bank is
not required to re-compute the price per equity share
and therefore the Bank is not required to submit the
undertaking specified under Regulations 163 of the
ICDR Regulations.

As all the shares are to be issued to Government
of India (“GOI”) the disclosures as specified in
Schedule VI to the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018 are
not applicable.

Lock-in and Restrictions on Transferability:

(i)  The Equity Shares allotted to the Government
of India (“GOI”) shall be locked-in for a period
of 3 (three) years from the date of trading
approval granted to the Equity Shares.

Provided that not more than 20 (twenty) per
cent of the total capital of the issuer shall be
locked-in for 3 (three) years from the date of
trading approval.

Provided further that Equity Shares allotted
in excess of the 20 (twenty) per cent shall be
locked-in for one year from the date of trading
approval pursuant to exercise of options or
otherwise, as the case may be.

The entire pre-preferential allotment
shareholding of the allottees, if any, shall
be locked-in from the Relevant Date up to
a period of 6 (six) months from the date of
trading approval.

(ii)

Auditor’s Certificate:

A Certificate of the Statutory Auditors of the Bank
shall be available at the Bank's Website / Head
Office, Vadodara / Corporate Office, Mumbai of the
Bank till the date of announcement of results of the
Postal Ballot considering the proposed preferential
issue, for certifying that the issue is being made
in accordance with the requirements of the SEBI
(Issue of Capital and Disclosure Requirements)
Regulations, 2018.

Other Requirements
a) Allthe Shares held by the Government of India
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(“GOI”) are in Dematerialized mode and the
Bank is in compliance with the conditions of
continuous listing of Equity Shares as specified
in the Listing Agreement entered into with the
Stock Exchanges where the Equity Shares of
the Bank are listed.

b) GOl has sold 1,28,35,716 equity shares in
the recently concluded Bharat 22 ETF issue
during the six months preceding the relevant
date. The Bank on behalf of GOl is preferring
an application seeking exemption / permission
from SEBI from the applicability under
Regulation 159(1) of SEBI (ICDR) Regulations
to the present Issue.

c) None of the Directors of the Bank have been
identified as a wilful defaulter.

d) None of the Directors of the Bank have been
declared as a fugitive economic offender.

Pursuant to the SEBI [Listing Obligations &
Disclosure Requirements (‘LODR”)] Regulations,
2015 and SEBI [Issue of Capital and Disclosure
Requirements (“ICDR”)] Regulations, 2018,
approval of the Shareholders of the Bank is required
by way of a Special Resolution for the aforesaid
Agenda.

Your Directors recommend the Special Resolution
as set out in Agenda Item No. 1 of the Notice of
Postal Ballot.

None of the Directors / Key Managerial Personnel
of the Bank is interested or concerned in the
aforementioned resolution, except to the extent of
their shareholding, if any, in the Bank.

By Order of the Board of Directors
For Bank of Baroda

f.j ,Jw.\e.\t.mm

L 1C R . TH. SEHAR
feian : 25.04.2019 ey faeTen T Place : Mumbai P S Jayakumar
TEA hTduTereh SHR  pate - 25042019 Managing Director & CEO
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WEITT ShTaTerd: Higal, I8iel - 390 006 / Head Office: Mandvi, Baroda - 390 006.
Yol aote ik / POSTAL BALLOT FORM
(3T W T T I § Uge! HUAT IS o WD BU 9l sl eamigden ug)

(Please read the instructions printed overleaf carefully before completing this form)

Had 9.: / Ref. No.:

Riferar Fax/ St 3Lt / TR ST
Folio No. / DP ID / Client ID:

o1 T1E &1 §@ / Number of Shares held:

%/ 79 o o ree e AMew e 25.04.2019 ¥ A0 FRERK &g G TeIT % AT  RA foRaT S et AR oot o ey F W/
AT AT BT T S €, Freftan SwEr siem 7 (V) ook 7 o gu Ay/g it wewf s S g,

I/We hereby exercise my/our vote in respect of the Special Resolution to be passed through Postal BaIIot for the business stated in
the Notice of Postal Ballot dated 25.04.2019 of the Bank by conveying my/our assent or dissent to the said Resolution by placing the
tick (V' ) mark at the appropriate column below:

PRI @t W - #/ &0 Weheul @l
firas ferw are ﬁm/ 3”% ,;?‘ FEAET F &
4. g/ Item =Tl Trq% I/We aséeqft tg (f%g)
No. No. of Shares . I/We dissent to
. the Resolution .
for which votes (FOR) the Resolution
cast (AGAINST)
favrw wewew / SPECIAL RESOLUTION
T | & (aﬁ@:frw) fafm 2018 & fafem 164 & &y fuiia fri
T T Tehel v ST Qe ST SR W a0l $T Y 7. 5,042
I I T, 2/~ o SAfohd Yed oh Slaaal I T ST G § 9
TR =g i, Taa, SR TE ST .
To create, offer, issue and allot requisite number of Equity
Shares of face value of Rs. 2/- (Rupees Two only) each to the
Government of India (“GOI”) aggregating to Rs. 5,042 Crore
on preferential basis inclusive of premium for cash at an Issue
Price to be determined in accordance with Regulation 164 of
the SEBI (ICDR) Regulations 2018.
I / Place :
feieR / Date :

Teftereh ST Tl Sield WA b 1fet o 3ifam fafer: 08.06.2019, W 5.00 T,

Last date for Receipt of Postal Ballot Form by the Scrutinizer: 08.06.2019, 5.00 p.m.

2 gifeT faewur / E-VOTING PARTICULARS

(SIEeITeh ehT B&T&R / Signature of the Shareholder)

EVEN (-aifeT gae wtav)

IS ST/ USER ID qras / PASSWORD

EVEN(E-Voting Event Number)

FAT E-JNfET & fAT https://evoting.karvy.com T AT o T T § Seeiiad ST o1 Tad o

For E-Voting, please log in on https://evoting.karvy.com. and refer the instructions in the Notice attached herewith.
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13.

INSTRUCTIONS

A Shareholder desiring to exercise vote by Postal Ballot may
complete this Postal Ballot Form and send it to the Scrutinizer
in the enclosed self-addressed postage pre-paid envelope.
Envelopes containing Postal Ballots, if deposited in person
or sent by courier at the expense of the Member will also be
accepted.

This Form should be completed and signed by the
Shareholder (as per the specimen signature registered with
the Bank/Depository Participants). In case of joint holding,
this Form should be completed and signed by the first named
Member and in his absence, by the next named shareholder.

In case of shares held by companies, trusts, societies etc., the
duly completed Postal Ballot Form should be accompanied
by a certified true copy of Board Resolution/Authorization.
Where the form has been signed by a representative of the
President of India or of the Governor of a State, a certified
copy of the nomination should be attached with the Postal
Ballot Form.

The consent must be accorded by recording the assent in
the Column ‘FOR’ and dissent in the column ‘AGAINST’ by
placing a tick mark (V) in the appropriate column.

Unsigned, incomplete or defective Postal Ballot Forms are
liable to be rejected.

A Shareholder need not use all the votes nor needs to cast all
the votes in the same way.

Duly completed Postal Ballot Form should reach the
Scrutinizer not later than the close of working hours i.e. 5.00
p-m., on 08.06.2019. All Postal Ballot Forms received after
this date will be treated as if reply from such Shareholder has
not been received.

A Shareholder may request for a duplicate Postal Ballot
Form, if so required. However, the duly filled in duplicate
Postal Ballot Form should reach the Scrutinizer not later than
the date specified at item No. 7 above.

Shareholders are requested not to send any other paper
along with the Postal Ballot Form in the enclosed postage
pre-paid self-addressed envelope.

Voting rights shall be reckoned on the paid up value of the
shares registered in the name of the Shareholders on the
Cut-Off date i.e. 26.04.2019.

The Scrutinizer’s decision on the validity of a Postal Ballot
Form will be final.

The result of the Voting by Postal Ballot will be announced by
displaying on the Website of the Bank at www.bankofbaroda.
com and will be intimated to the Stock Exchanges. The results
will also be hosted on the website of the Karvy Fintech Pvt.
Ltd., Registrar and Share Transfer Agent (“RTA”) of the Bank
at https://evoting.karvy.com.

E-VOTING: in compliance with Regulation 44 of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and provisions of Section 108 of the
Companies Act, 2013 read with the Rules made thereto,
the Bank is pleased to provide E-voting facility as an
alternate which would enable the Shareholders to cast
votes electronically, instead of sending Physical Ballot Form.
Please note that E-voting is optional. In case a Shareholder
has voted through E-voting facility, he/she is not required to
send the Physical Ballot Form. In case Shareholder(s) cast
their votes via both modes i.e., Physical Ballot as well as
E-Voting, then voting done through E-Voting shall prevail.
Shareholders are requested to refer to the Notice and notes
thereto, for detailed instructions with respect to E-Voting.
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