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BCC:I1SD:111:10:521 Date: 06.11.2019
The Vice-President, The Vice-President,
BSE 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 - Postal Ballot Notice

We refer to our letter no. BCC:I1SD:111:16:504 dated 24.10.2019 advising issuance of
fresh equity shares upto Rs. 7,000 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,

P K Agar
Company Secretary

's

Tdter SOl A2, H-26, A-wiis, dig-Goil e, a1 (9.), 59 - 400 051, 4R
Baroda Corporate Centre, C-26, G-Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051, India.
w1 / Phone : 91 22 6698 5812 / 5733 * ¥-¥a/ E-mail : companysecretary.bcc@bankofbaroda.com * & / Web : www.bankofbaroda.com
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Bank of Baroda

Head Office: Alkapuri, Baroda — 390 007

Corporate Office: Baroda Corporate Centre, C-26, “G”
Block, Bandra Kurla Complex, Bandra (East), MUMBAI
400 051

(website: www.bankofbaroda.co.in)

NOTICE OF POSTAL BALLOT & EVOTING

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. Aparna Gadgil (COP 8430)
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 10.12.2019 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”) / Executive Director 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 Rs. 2/- (Rupees Two only) each
to the Government of India (“GOI”) aggregating upto Rs.
7,000 Crore (Rupees Seven Thousand 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 Friday, 08.11.2019.
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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
@L@q/t

<

T

S. L. Jain
Executive Director

Place : Mumbai
Date : 25-10-2019
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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 25.10.2019 (“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 Notice
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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
10.12.2019.

The resolutions, if passed by requisite majority, shall
be deemed to have been passed on 10.12.2019 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
10.12.2019. 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
10.12.2019, 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) it is 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) ifthe 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 10.12.2019.

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

Pursuant to Regulation 44 of SEBI (Listing Obligations
and Disclosure 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 e-voting agency to provide the
e-voting platform.

b) The Portal will open for e-voting at
9.00 a.m. on 11.11.2019 and will remain

open on all the days up to 5.00 p.m. on
10.12.2019 (both days inclusive).

c) 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., 25.10.2019, may cast their vote
electronically.
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I we AW qEE W AT & fau am
IRAERF ek 11.11.2019 FT g 9 o
¥ foish ICEE EC I JHANA https://evoting.
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The instructions for __remote

e-voting are as under:

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 11.11.2019 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 25.10.2019 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 resolutions.
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T FehelT 2.

wF ¥ s wiferd/fehe @mar we A
IR GTHT T T Biferar fede @ &
fou st & anfér ufskar et 2. qenfy,
IR FIAT A1 L TR SfehT ot (Susha
T 3T T ) sAffEm, 1970 & aw
3 (23) % T, YR THR & fafics o=
foreft TRRETE #, S Y Pt AT %
10% & 21ferehs % foTg dte i i srafa et
g,

A 3UgE giud R Y SIER ARk
10.12.2019 T 39 5 &7 &g & @M 37T
T 2 Bt & e gl fedaret g1 S,
b 7 - U Uik Seie % aream § fwae
Td qrEEf dWieh ¥ HaeM & fofe e T, T,
I GorTORA U st oAt g2ft STt Mrefirer
(ET3TT8430) ST 3k 7 B oAt fearfer o it
At arder (HfeTdt 6723) sut afaa =t
weftersh & w0 W fogeh fera 2.

HEATT AT (1T S, T,
AR MG % Afdfeh) e 3 2
faftraa wiftrer sEamertl & stfermrfor
AT e Helg SIS /Hehed & UThR-a
# whe (dEuw/AdsT) 9fd scrutinizer@
snaco.net W 3- Ul o AT § GefleTsh i
T STUfara 2.

ferelt oft STeRRT & TIC 3719 hittps://evoting.
karvy.com T SRS SRGIN T 3ucrsy
TR & AT 31 I fgerer et
TR 08 ST a1l 5 (FAQ) T STaaeh L
Hohd & 7T HEE el R . f. %
39 HETeee, ot o TS, (I - 6 ATH
LT B el TR . e, Tt derfm
e off, wite 7. 31-32, iuarae, SrRERE
feftger, TmsRmTeT, Sftfeime, detmes -
500 032 ¥ raju.sv@karvy.com T $HS AT HIT .
040 67162222 3T 1800 345 4001 (et 1) T
Tk T TR 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 PM on
10.12.2019 as aforesaid and the
facility will be disabled immediately
on the closure.

The Bank has appointed Ms. Aparna
Gadgil (COP 8430) or failing her
Ms. Ashwini Vartak (COP no. 16723
of M/s S.N. Ananthasubramanian
& Co., Company Secretaries, as
the Scrutinizer for scrutinizing the
e-voting and Postal Ballot 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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SATEATcHeh TarauT 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,

(“ormgHtEeR”) fatemm, 2018, (ofewm) & e & wra
TIHT (TadehT) ThT SATATHT TR T e ekt e,

2018, (the Regulations).

st Brte 7 3 1. Objects of the Preferential Issue:
e TR, TG GO Y 79t 2TRIE=AT R 30.09.2019 Ministry of Finance, Government of India vide its
L o o notification dated 30.09.2019 has conveyed its
o TS & Sfeh 3T SIETaT 1 &, 7,000 hUS T IS ST 2 decision to infuse capital of Rs. 7,000 crore in Bank
o 379 ol T =T 31 &, 56 ST ohT STNTHA STRd SR Rl of Baroda. The Capital infusion will be by way of
Sfererdt Srardt 3 TR STTsieT g WO preferential allotment of equity shares to Government
of India.
T & 7,000 Fg (BT @ R HUg AE) T
] ] The amount of Rs. 7,000 Crore (Rupees Seven
30.09.2019 =t } BN ( ) F Thousand Crore only) has been received by the Bank
1Y T T T ¥ 5T R on 30.09.2019 in the account maintained with the
freser Heet 4 WITd ST T STTUHTT 39T oT 3ot IR Reserve Bank of India (“RBI").
SR 3t 7 fote foram 2. The Board of Directors have decided to issue equity
SETE TS Gt T ST St G TCdT 1 Sedt ST TS &k sy shares to GOI on Preferential basis.
T SATETR: SLdl & e 2q foram sram, ay foelg The capital raised would be utilized to improve the
! ital adequacy and to fund general business needs
S % Jadd TR TERR (“STATE” TeushTgs foham cap!
( ) T of the Bank. The entire issue will be subscribed by
ST, the Government of India (“GOI”), the Promoter of the
Bank.
Tt &t 9 ATt fafatde wiasfaat st sifierar @@ 2. Maximum number of specified securities to be
ferTw wehe dreee Seie T sifim At 19t 10.12.2019 1 issued:
qTied T ST, R gﬁqﬁf e fafarag o€ & fafr=m The Special Resolution shall be deemed to be passed
. . . the last date of Postal Ballot i.e., 10.12.2019.
161 (ISt FriT Tek St smavasaTd) fafrm, 2018 % on ’

@ o @ ) ' Pursuant to Regulation 161 of SEBI (Issue of Capital
sTgen # geiferd ar 08.11.2019 ® 3 ffw ma bt and Disclosure Requirements) Regulations, 2018, the
AT MRA Sfafd wa fafma 9 % ot 164 (ST Relevant Date is 08.11.2019 and the Issue Price will
fonf Ue RSO STEvIRATS) IR, 2018 % SITER be calculated in accordance with Regulation 164 of

’ 2 SEBI (Issue of Capital and Disclosure Requirements)

SLAE T ST AT T (“SATATATE”) B kSl Regulations, 2018. The Issue Price and the number

HI AT T T U bl FAAT T2 TFAS ] Gl [ of Shares to be issued and allotted to the Government

TG % w1 @ ST, of India (“GOI”) shall be intimated to the Stock
Exchanges after the Relevant Date.

HATH T THSHTST I g (H&AT & Uaah, fqwres 3. Intent of the promoters, directors or key

AT THE TSI HITHE HT AT

AT TR (“SSAATS) FRT TedTiard aay fiie 1 geshiga
foparm ST 2. 1S ot frreereh o Wiy weiuehi ifies 1 et

managerial personnel of the issuer to subscribe
to the offer:

Government of India (“GOI”) promoter of the Bank
proposes to subscribe to the entire Issue. None of
the Directors or Key Managerial Personnel intent to
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TH HATHL h GoEshTSs - T a1 2.

arfarart fotar & aeet iR @re § fntaerat &1 Srerenfar 4,

e

forte & veet:

o Sroft e | T

g, (%) ™

1 FCRERIITGI) 265,67,18,891 66.94

2 T Jardeh Gt 131,23,81,897 33.06
F 396,91,00,788 100.00

Hfoh WA BT 1 A€ fhT I aTel gfaaet T i
e e deiferd ariE 3791d 08.11.2019 I 339 799 %
Terteor % e €1 i g, T @t i sreifed forg S
Tl Siat JALT AT WEAT AT AT Je 3T =T =im
e oo % a1g Tefe TageEst &l & S,

arferart feiw qot 2 Y T wi

oI Herew % STTHLON H STele T H1E foRI Fehed & i
T A A 15 (95w) o Y sty | g e foar smom
Fr7q fop femeft oft ferferamares wnfersemdt St o @sft o heg LT
o SATe(eA o [T IS STHIE AT AT dford 7 8, 15 (958)
e it Srafey Y TUHT U SATEEH F He | SR S AR AT
TG AT STFAfd T A, ST ff 7T gy, & i S,

Jufiies safwat &Y g (e geatfaa 9ar et
forar ST B, S gEes sifaw wmemefl/ Tt ¥ ot &
TR AMetefaat W eifaw fEsor @, s9e gRn
SreRat & Ao § gfadq, afe ®ig e ar srfmr
e w afom:

Sk a1 Sifam amaTeff wfersr YT TR, o1a: S il safw
T wg=TT 7§t ST Hehdt 2.

=ifer "ol ffw S % THE YIRERE AR Yadeh WA @i
a1 o ST @ gt fonfw o ame forefsror 7 18 wfterd et
s
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subscribe to the issue.

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

Before Issue

In
Sr. Number of
No. Category Shares PercEntage
(%)
1 | Promoter 265,67,18,891 66.94
Holding
2 | Non Promoter| 454 53 g4 gg7 33.06
Holding
Total 396,91,00,788 100.00

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. 08.11.2019, the number of equity shares to be
allotted to GOI 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
subsequent to the issue.
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T u, for wrieRat 37 fafemt & graam & siarta
W&t stravass &, fafafdve afaafaat & oo it gatomr
HOT:

=fer defoa aeiE & 26 "vdTe § Al @ty @ @ oF
3ot SR AT ITed TET TS g © ghie S
o e e srravaes 7 @ for e ufa sfoadh 2o e it g
TTUMT L qAT ety srseEterr fafrem 163 & fruffe sreon
1 TEqA HLAT 5 o [T ATIYISH T8 2.

=i AT R WA BIHR HT IR et 91 § gafer
Tt (G- T TR TeRtur STavashaTy) i ArTEet
V1 # fafafdee & srgam gewetator @y T8 &

AT U ATeh-34 U Uferaer:

AT T (SSATIATE) i Taifed gioerdt AT Sfém
T SAFAIEA et 1 a | 3 (1) a9 A Aty
aeTd foh SeRat 1 ot dSiT 1 20 (S) Shaea &
Atk ¢Tm 2 S1gAIe fer 1 ari@ @ 3 () ad
& foTT AfF-3T T A,

Terd ag ot fo6 20 (&) gfowa & rfoes smeifea
gfererdt S, forheT &1 ST AT St ST ot
feafa &1, % sew §, ¢fém ¥q e faem &
TG U 1 () 9 o oI wATeh-37 @,

aAraifeferat it wqut gdl- st streien e,
afe &8 7Y, a1 ZFE srgHTen 1 AR ¥ 6 (37) TN
Y 3rafir ae dieh-37 @

AWTILT TR T THTUTT

Tg HIOE L o faQ for 7w foim aet (qsi-fem it
TSRO SATavaSHare) faf=m 2018 i Tvar sgam St
o 11 =T 2, e wifafues cEmaiersh 1 JHOYS S
1 JeTEe/ WA FHATCH, TSR/ BN HHETAE, Ha5 H,
EdTiad At et & ke Siete gy st e iy
ARG ek SUTSY L&,

)

(i1)

I FTIITHATY
U T T (SIS ) BT W T At IR fefesd
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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 GOI, shall be locked-in from
the Relevant Date up to a period of 6 (six)
months from the date of trading approval.

Auditor’s Certificate:

(ii)

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) All the Shares held by the Government of India
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9 H @ T F ST S T TS, ST A o gfrarey
R geag €, % wrg fope e e & il
fop ST 3fererdt Tt ot Fra gefterg T 1 wrat
T LI HLT 2.

T I 3 e deiferg g & g8t % 6 718 &
AR BT &1 H FFI= I 22 $2T0% THUHSAT 2 39 H
64,61,221 FfaaeT AT S €. S ARG TLHT I AR
¥ adar frfn % fag deft (smeteem) fafwmi &
fafam 159 (1) % AN & & st @ ge / srgufa i
T ST 1 TR 3 ToT 2.

% 1 s o Jadd / v / Ay egeh
HTTHe UG Thahrdi & &9 | fafed T o T 2.

% 1 ®I3 ot yadE / FeweE / Aecaul Yeueh

iR e rffen srawet =iy et fomar ma 2.

el [FEREA ATeEdd Ud WA STEREhdarg
(“maAErAR”)] fafee, 2015 qor &t [UST-AAE wE
TR0l SATETIHATG (“IsHieiam”)] faf=m, 2018 &
AR AT TSIl 6 [T [oRIY Heohed o HIEAH § oF &

JIITEEhRT T SHAHTG ATARIh %

AT T dieed dete & Afew T FrEg= ue @ear 1 §
o7 wfarfea fomiy dehew 1 deqa Fid €.

ofeF o ToReT ¥ TasTen/ Wecaqul Seushla =i, 3t Hehed %
ety T IThT IFTTHCET, JfG HIS 2, d1 SH BISHL I3 fed AT

gty Tt TEar 2.
QS VA
TH. TA. 9
HTAUTA evTeR
WM © ges
fish : 25-10-2019
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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.

GOl has sold 64,61,221 equity shares in the
recently concluded Bharat 22 ETF —FFO 2 issue
during the six months preceding the relevant
date. The Bank on behalf of GOI is preferring
an application seeking exemption / permission
from SEBI from the applicability under Regulation
159(1) of SEBI (ICDR) Regulations to the present
Issue.

None of the Promoter/ Directors / Key Managerial
Personnel (KMP) of the Bank has been identified
as a wilful defaulter.

None of the Promoter/ Directors / Key Managerial
Personnel (KMP) of the Bank has been declared
as a fugitive economic offender.

b)

d)

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 (KMP) of
the Bank is interested or concerned in the aforementioned
Special Resolution.

By Order of the Board of Directors
For BANK OF BARODA
@L@qjl

<

T

S. L. Jain
Executive Director

Place : Mumbai
Date : 25-10-2019
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IMPORTANT NOTICE

FOR PHYSICAL SHAREHOLDERS OF
BANK OF BARODA
Dear Shareholder(s),

S

As per SEBI guidelines, transfer of shares has to essentially
be in dematerialised mode with effect from 01st April,

2019. Hence. we request all the physical shareholders
again to kindly Demat their physical holding urgently.

Individual resident shareholder who is having Saving
Bank / Current account with Bank of Baroda can open
demat and ftrading account online at https://demat.
bankofbaroda.co.in/DematAcc/

ub.: Request for Demat of Physical holdings

In case if you have any queries or need any assistance in
this regard, please contact;

For Demat Query — Resident
Shareholder

Bank of Baroda

Demat Department

Baroda Sun Tower,

Ground Floor, C-34, G-Block,
Bandra Kurla Complex,
Bandra (East),

Mumbai — 400 051.

Tel. No.: 022-66984945
Email:demat@bankofbaroda.
com

For Demat Query — NRI
Shareholder

Bank of Baroda

Specialised NRI Branch
Mumbai

Bank of Baroda Bldg.

Ist Floor, 10/12 Mumbai
Samachar Marg,

Near Horniman Circle, Fort,
Mumbai 400 001. India

Tel. No.: 022-43408400
Email:NRIMUM @

bankofbaroda.com

ifereh ¥ Eelell qoaTs For Physical Shares Query
Sk 3ATE TS ad et fthreens w1, for. (3o Bank of Barodg M/s Karvy Fintech Pvt. Ltd.
ForsyTer A SF S iy e Investors’ Services (RTA)

; R o a;raﬁé N . o i Department Unit : Bank of Baroda

T > . N N W , ®iie31-32, Baroda Corporate Centre, Karvy Selenium Tower B, Plot
7 ot iforer, 126, Sfi-seife, ersiteredt, B feedide, 7th Floor, C-26, G-Block, 31-32, Gachibowli, Financial
SIT5T FreAT HrPTeR, SR (T), TS, Bandra Kurla Complex, District, Nanakramguda,
T 400 051. SerETE 500 032 Bandra (East), Hyderabad — 500 032
N . Mumbai — 400 051. Tel. No.: 040-67162222
i 7:022-66985846 /5743 | ¥ .:040-67162222 Tel. No.: 022-66985846/5743 | Email:einward.ris@karvy.com
a:investorservices@ | $8eeinward.ris@karvy.com Email:investorservices@
bankofbaroda.com. bankofbaroda.com.

qiEdd / HRIEA / A 8T, 3eelohe AT SHIOT 0 ST AT, R
1 Ziftwe geanfe weiel el "eet g / wmew https://www,
bankofbaroda.in/procedure-formats-for-physical-

shareholders-of-bank.htm @ wre frar ST ghar 2.

F ¥ o T

ot % ATETA
&y afua
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Procedure/Formats for various issues like Change/
Correction/ Deletion of Name, Duplicate Issue of Share
Certificates, Transmission of Shares etc can be accessed
at  https://www.bankofbaroda.in/procedure-formats-for-
physical-shareholders-of-bank.htm.

For Bank of Baroda

P K Agarwal
Company Secretary
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e ShTa e STARIYL, E@ET -390 007 /Head Office: Alkapuri, Vadodara - 390 007.

9o do1e ®in / POSTAL BALLOT FORM
(3T W T T I § Uge! HUAT IS o W B 9l oY eamigden ug)

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

Had 9.: / Ref. No.:

Riferar Fax/ St 3T / TR TS
Folio No. / DP ID / Client ID:

o1 TER &1 §@ / Number of Shares held:

%/ &9 o o ree see AMew A 25-10-2019 F S FRIAR &7 TREe SoE o WA F TR o S A1t oI ehedt o Hae # w/
TR AT BT T S €, Freffan SwEr stem 7 (V) ook 7 o gu Ay/g it wewf st Suie 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 25-10-2019 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:

sﬁ'ﬂﬁﬁug ) T vEed A #/ guWa%r
‘ ok, forg T d (n ) | SR
. g/ Item =Tel Trq% I/We aséeqft tg (fer%g)
No. No. of Shares the Resolution I/We dissent to
for which votes (FOR) the Resolution
cast (AGAINST)
favrw wewew / SPECIAL RESOLUTION
T | & (aﬁ@:frw) fafm 2018 & fafem 164 & &y fuiRa fri
T T Tehel v ST Gfed M STHK W gar &Y E. 7,000
TG o eIk %2/~ S SHfehel Ted o gTorict Sl T STferel 9 4
TTH B YIS, Teqrfera, ST Ue A s,
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 upto Rs.7,000 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 oht 1 & Sifem fafer: 10.12.2019, W 5.00 T,

Last date for Receipt of Postal Ballot Form by the Scrutinizer: 10.12.2019, 5.00 p.m.

2 gifeT faeur / E-VOTING PARTICULARS

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

EVEN (-aifeT gae wtav)

I ST/ USER ID qras / PASSWORD

EVEN(E-Voting Event Number)

FAT E-JMfET & fAT https://evoting.karvy.com T A T a1 AT § Seeifad STCwN o1 Tad o

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




10.

11.
12.

13.

3T

TR S GRT A1 < 1 Sogeh SRS 39 Ul sore ®iH &1 [T
FTh 59 M-UE ST ZRT fAms § Tetgrer &l 41 &, IfE I seie
AT AT AT T § Jqet feham T 7 A1 FER g/ Go: &
T W AT TR, A S off TR o S,

TE I YT ST U fehar AT S et (S femiferesy
TETT H ISfiepa AT TEAET o STTIR) AT 16T, G e
& A H, 39 HTH o T2 AT aTc] TG G T2 IHeh! STqareefa
37T T 7ot TR ST R ST TTefid fea ST =nfew.

FHCET, TR, RS ST F FRT I ¥R HH F AW H,
fafrera /T T U e dele i Are Yoo/ MfeRTuT i T Ter
gfafefd o G T e, STaT $9 WiH S WA o TPufd a1 T57 &
TISITe o Sfeffer g gsarerfie fepam 7 @ ot graet seie % &
[T TR oht TATOTS Ui bt off Her fepam ST =nfew.

Tewfa 1 fati ¥ a1t hietw § TEAfd <5t ohd g S fadiy
¥ A1 e STHEA T ST HeW # fook A (V) HH
TSt o ST wendT |,

SRR, 37U 1 T gRe sere win i e ferar s,
T IS ST O a1el T ST ST STeveh T8t § S A&
T T G Tt e T ST ST §.

fafera RT g7 URee Soie Wi Hatesh i ST food @ g 9
TES 37T 10.12.2019 YEHAR T I 5.00 IST T Tgd STHT
=ET. 36 ARG & 97e 0T Tt TRa et Soid Bid o Garel & 2[g /T
ST o FreReh § ST AT e g .

Teh VR U O I (Gfre) TRt sore wid 89 SR %
TohelT €. T, faferae sRT gl geiiehe TR doie i STk 7
e 7 ¥ fAféy g % Hates T Tg e ST Aet.

SRR ¥ TR § fF Tom ot M-I @9 &1 7 fow
foTeTR & Uret Soie BTH o WY g T HITS 7 U,

Fa-3AF TG AT 25.10.2019 HT IRRECSY & TH T TSiigHd
IR o YA fohT T qe T ATe o YT T 0T Y ST,

TRl Aol T bl ST T Feterer o1 fof sifaw gmm.

TS Ioid GRT HAgH o UfUITH S SIYuT e ST Ja915E WWWw.
bankofbaroda.com T Fef¥Ta st STt ST Wieh TSt ol
gfera feram Stam. afoTHT T e fhade mae fafrds, R
3R 9 & IR TEET TiT (IRAT”) HT 993 https://
evoting.karvy.com W +ff Jef¥Td far sme.

F-FIfET: St Afufam, 108 T 9IRT 2013 & FEUHT 3 Feit &
fafem 2015 & fafam 44 (GEERTOT 3T Mo TeRTT STTawaeharait
T R & T H, Tafamen S TC R % 9re 9eT S
Sk o ferehed o &7 § S-S GIerelm STersel T g sl © S
JETERehT ol HifeTen Seic WSt o SIST Seiarz (feh &9 9 a1e STe
¥ gem ST, e A i & -9 defars €. afe fed
YRS T $-afaT gfawn o wem ¥ e forar €, o 39 sifaew
ST ST FH SIS T ¢ A IR (3T T T Aremt
37t sfifdes Seie o Trer-Jrey $-afaT o wremy § off o1 |
ST, T E-FAET T e & S FeeRent F 3R 7 for
-aifa & Tary ¥ fowge oTevit o fore Afew ot et o7 wed

10.

1.

12.

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 10.12.2019. 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. 25.10.2019.

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.



