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Specified date for ascertaining the Shareholders
entitled to participate in the election

YehaRR, 15 7S, 2015

Friday, 15th May, 2015

i BTH STHT R B! 3T aRIg

Last date of submission of nomination forms on
or before

HITIR, 9 S, 2015 (¥ 5.00 991 h)

Tuesday, 9th June, 2015 (Upto 5.00 p.m.)

Scrutiny of Nominations

gUaR, 10 S, 2015

Wednesday, 10th June, 2015

s-aifeT RfdaR, 21 S, 2015 (€ 10.00 I1) |
HISAR, 23 S, 2015 (T 5.00 I T
E-Voting Sunday, 21 June, 2015 (From 10.00 a.m.) to
Tuesday, 23rd June 2015 (Upto 5.00 p.m.)
TR BiH 3T Tfdepa gt @t Fgfaa | YehaR, 19 ST, 2015 (MM 5.00 T Th)

Lastdate of receipt of Proxy Form and resolutions
appointing Authorized Representative

Friday, 19th June, 2015 (Upto 5.00 p.m.)

IR AT 6h ) ARG Td 7Y

Date and time of Extraordinary General Meeting

JEAR, 24 S, 2015 (e 10.30 I7)

Wednesday, 24th June, 2015 (At 10.30 a.m.)
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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

NOTICE

NOTICE is hereby given that the 19th Annual General Meeting of
the Shareholders of Bank of Baroda will be held on Wednesday,
24th June 2015 at 10.30 a.m. at Sir Sayajirao Nagargriha,
Vadodara Mahanagar Seva Sadan, T. P. -1, F. P. 549/1, Near
GEB Colony, Old Padra Road, Akota, Vadodara — 390 020, to
transact the following business:

1.

Place: Mumbai
Date: 11th May, 2015

To discuss, approve and adopt the Balance Sheet of the
Bank as at 31st March 2015, Profit and Loss Account for
the year ended 31st March, 2015, 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.

To declare dividend for the year 2014-15.

To elect ONE Director from amongst the Shareholders
of the Bank, other than the Central Government, in
respect of whom valid nominations are received in terms
of Section 9(3)(i) of the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970 (hereinafter
referred to as the “Act”) read with the Banking Regulation
Act, 1949 (here in after referred as “the Regulation Act”),
the Nationalized Banks (Management & Miscellaneous
Provisions) Scheme, 1970 (hereinafter referred to as
the “Scheme”) and the Bank of Baroda General (Shares
and Meetings) Regulations, 1998 (hereinafter referred
to as “the Regulations”) made pursuant to Section 19 of
the Act, and Notification Nos.DBODNo.BC No.46 and
47/29.39.001/2007-08 dated November 01, 2007 and
No.DBOD.No.BC.N0.95/29.39.001/2010-11 dated May 23,
2011 of Reserve Bank of India (hereinafter referred to as
“RBI Notification”) read with guidelines dated 25th March
2015 issued by Government of India for consideration as
Non Official Directors of Public Sector Banks and AFTER
ELECTION pass the following resolution:-

“‘RESOLVED THAT elected as Director
from amongst Shareholders other than the Central
Government pursuant to Section 9(3)(i) of the Act read
with relevant Scheme, Regulations made there under,
RBI Notification and GOI Notification, be and is hereby
appointed as the Director of the Bank to assume office from
the day next to the date of election and shall hold office
until the completion of a period of three years from the date
of such assumption”.

By order of Board of Directors
For BANK OF BARODA

(Ranjan Dhawan)
Managing Director & CEO
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NOTES:

1.

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 with
this Notice. The Proxy, in order to be effective, must be
received at Head Office situated at Bank of Baroda, KYC
& AML Department, 08th Floor, Suraj Plaza — |, Sayajigan;,
Vadodara 390 005 not less than four days before the date
of meeting i.e. on or before the closing hours of the Bank
at 5.00 p.m. on Friday, 19th June 2015 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.

APPOINTMENT OF REPRESENTATIVE:

No person shall be entitled to attend or vote at the meeting
as a duly authorized representative of a Company 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 the closing hours of the Bank at
5.00 p.m. on Friday, 19th June 2015.

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. (However,
the Central Government is not entitled to participate in the
election of Director at Agenda ltem No.3 of this Notice i.e.
to Nominate, Contest and Vote.)

Subject to the provisions contained in Section 3 (2E) of the
Act, every Shareholder entitled to vote as aforesaid who,
not being a Company, is present in person or by proxy
or who being a Company is present by a duly authorized
representative, or by proxy shall have one vote for each
share held by him/her.

As per Regulation 10 of the Regulations, 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 is only eligible to
nominate, contest and vote in the meeting.
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ATTENDANCE SLIP-CUM ENTRY PASS CUM BALLOT
PAPER PASS (THE ATTENDANCE SLIP):

For the convenience of the Shareholders, Attendance
Slip-Cum-Entry Pass-cum-Ballot Paper 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 e-voting platform. Those
who do not exercise e-voting facility can cast their vote at
the poll 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. The portion of Ballot
Paper Pass/ Entry Passes shall be surrendered to obtain
Ballot Paper at the time of Poll.

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

Closure of Register of Shareholders:

The Register of Shareholders and Share Transfer Books
of the Bank will remain closed from Thursday, 18th June
2015 to 24th June 2015 (both days inclusive) for the
purpose of 19th Annual General Meeting and for payment
of dividend for the year 2014-15, if any.

Payment of Dividend:

The Board of Directors of the Bank in its meeting held on
11th May 2015 has recommended dividend @ Rs.3.20
(Rupees Three and Paise Twenty only) per equity share
of Rs.2/- each fully paid up, for the financial year ended
31st March 2015. Dividend as recommended by the Board
of Directors and approved at the 19th Annual General
Meeting will be paid as under:

a) To all beneficial owners in respect of shares held
in electronic form as per the data as may be made
available by the National Securities Depository Limited
(NSDL) and the Central Depository Services (India)
Limited (CDSL) as of the close of the business hours
on 17th June 2015;

b) To all the members in respect of shares held in
physical form as on 17th June 2015, after giving effect
to valid transfers in respect of transfer requests lodged
with the Bank / Bank’s Registrar and Share Transfer
Agent i.e. M/s Karvy Computershare Private Limited,
Hyderabad (RTA) on or before the close of business
hours on 17th June 2015.

c) The dividends will be distributed to the eligible
Shareholders within 30 days from the date of the 19th
Annual General Meeting.
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CHANGE OF ADDRESS / DIVIDEND MANDATE:

a) The Bank for payment of dividend will use the details
of Bank Account registered with the NSDL/CDSL and
downloaded by RTA from the respective Depository.
Members holding shares in electronic form are hereby
informed that Bank particulars registered against their
respective depository account should be updated
with their respective Depository Participant so as to
get updated before the commencement of the Book
closure. 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 bank particulars or bank mandates.
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. M/s Karvy Computershare
Private Limited, Hyderabad. Members holding shares
in electronic form must send the advice about change
in address to 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:

The Shareholders who are holding shares in physical
mode may convert their holdings in dematerialized form,
for which they may contact their respective Depository
Participant, where they maintain their respective de-mat
account.

LODGMENTS FOR TRANSFERS:

Share Certificate/s along with transfer deed/s should be
forwarded to the Bank’s Registrar and Share Transfer
Agent at the following address.
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Karvy Computershare Pvt. Ltd

(Unit :- BANK OF BARODA)

Karvy Selenium Tower B, Plot No 31 & 32
Gachibowli, Financial District,
Nanakramguda, Serilingampally
Hyderabad — 500 008

Phone No. 040 6716 2222,

Fax No. 040 23001153,

Toll Free : 1800 345 4001

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

UNCLAIMED/UNPAID DIVIDEND, IF ANY:

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) 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
2006-07 to IEPF. For the details of unpaid dividend from
FY 2007-08 onwards, the Shareholders may visit Bank’s
website “www.bankofbaroda.co.in”

The Shareholders who have not encashed their dividend
warrants for the previous years i.e. from FY 2007-08
onwards (not yet transferred to IEPF) are advised to
approach the Bank’s Registrar and Share Transfer Agent
at aforesaid address (para 10) or at Bank’s Investors’
Services Department at Mumbai on the following address :

Investors’ Services Department

Bank of Baroda, 3rd Floor, Baroda Corporate Centre,
C-26, G-Block, Bandra Kurla Complex, Bandra (E)
Mumbai - 400 051.

E-mail - investorservices@bankofbaroda.com

REQUEST TO MEMBERS:

Please note that copies of the Annual Report- 2014-15 in
physical form have been dispatched separately using the
services of Indian Post to those Shareholders who have
not registered their email IDs with the Bank and in soft
copy by email to those Shareholders who have registered
their email ids with the Bank. The Annual Report is also
hosted on the website of the Bank. The Annual Report
will not be distributed at the Annual General Meeting and
hence members are requested to bring their copies of the
Annual Report at the meeting.
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CUT-OFF DATE FOR E-VOTING AND POLL AT THE AGM

Pursuant to Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, Voting Rights
of the Shareholders in respect of Agenda items No.1 and
2 shall be reckoned as on Wednesday, 17th June 2015.
However, pursuant to the applicable Regulations, in case
of Agenda item No.3 i.e. Election of Director, it shall be
reckoned as on the Specified Date as narrated below i.e.
Friday, 15th May 2015.

ELECTION OF DIRECTOR —-SPECIFIED DATE

It has been decided to fix Friday, 15th May 2015 as
Specified Date for the purpose of determining the
Shareholders entitled to participate in the Election i.e.
to Nominate, Contest and Vote for the Election of ONE
Director from amongst the Shareholders of the Bank other
than the Central Government, as mentioned in the Notice.

E-VOTING

Pursuant to Clause 35B of Listing Agreement with Stock
Exchanges, your Bank is pleased to provide e-voting facility
to enable Shareholders to cast their votes electronically
on the items mentioned in the notice for which Bank has
appointed Karvy Computershare Private Limited as the
e-voting agency to provide the e-voting platform. The Bank
has appointed M/s S.N. ANANTHASUBRAMANIAN & CO.,
Practicing Companies Secretary as the Scrutinizer for
conducting the e-voting process in a fair and transparent
manner. E-voting is optional. Shareholders of the Bank
holding shares either in physical or in dematerialized form,
as on the Cut — off Date (agenda items No. 1 and 2) and
Specified Date (agenda item for No.3) may cast their vote
electronically..

The instructions for E-Voting are as under:

a) The Portal will remain open for voting from 10.00
A.M. ON SUNDAY, 21ST JUNE 2015 TO 5.00 P.M.
ON TUESDAY, 23RD JUNE 2015 (BOTH DAYS
INCLUSIVE).

b) To use the following URL for e-voting: https://evoting.
karvy.com

c) Enter the login credentials i.e., user id and password
mentioned in the Attendance Slip attached with this Notice.

d) After entering the details appropriately, click on LOGIN.

e) 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.

f)  You need to login again with the new credentials.
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On successful login, the system will prompt you to
select the EVEN i.e., Bank of Baroda.

For Agenda Items No.1 For Agenda Items
and 2 No.3

(i) On the voting page, | (i) Those holding
the number of shares as on the
shares as held by Specified Date i.e.
the shareholder as 15" May 2015, can
on the Cut-off Date cast their vote in
(17" June 2015) will favour of maximum
appear. ONE candidate, out

of the contesting

(ii) You may click on the candidates whose
assent or dissent as names will appear
the case may be. on the screen.

Casting vote

exceeding ONE

candidate shall
render your vote as
invalid.

(iii) Click OK to confirm
else CANCEL to
modify. Once you
confirm, you will not be
allowed to modify your
vote. During the voting | (ii) Click OK to confirm
period, Shareholders else CANCEL to
can login any number modify. Once you
of times till they confirm, you will

have voted on the not be allowed
resolutions. to modify your
vote. During the
voting period,

Shareholders can
login any number
of times till they
have voted on the
Election.

In case a person has become a member of the Bank
after dispatch of AGM Notice but on or before the cutoff
date for E-voting on agenda item no. 1 & 2 i.e., 17th
June 2015, he/she may write to Karvy on the email id
evoting@karvy.com requesting for the User ID and
Password. However, Karvy shall endeavor to send
User ID and Password to those new members whose
mail ids are available.

Shareholders holding multiple folios / demat account
shall choose the voting process separately for each
folio / demat account. However, shareholder 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. Further, the Government of India is not
entitled to vote on the Agenda Item No. 3.

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
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18.

are authorized to vote, to the Scrutinizer through

e-mail : scrutinizer@snaco.net

k) Once you have cast your vote on the resolutions/
election you will not be allowed to modify it
subsequently.

I) 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 (Unit : Bank of Baroda) of Karvy
Computershare Pvt. Ltd at phone no. 040 6716 1500
or at 1800 345 4001 (toll free).

m) It is strongly recommended not to share your password
with any other person and take utmost care to keep it
confidential

FOR UPDATED E-VOTING INSTRUCTION, PLEASE
VISIT e-voting portal i.e.https://evoting.karvy.com OR
CONTACT E-VOTING AGENCY AT THE CONTACT

DETAILS GIVEN ABOVE.
POLL PROCESS AT THE AGM

The voting on all the 3 Agenda ltems including Election
shall be done by e-voting as well as by Poll through secret
Ballot for Agenda Item No.3. Those who do not exercise
the option of e-voting shall be entitled to participate and
vote at the Poll to be conducted at the venue of the AGM
on the date of the meeting. Ballot Papers will be issued
immediately after an announcement in this regard is made
by the Chairman of the meeting. Ballot Papers shall be
issued at the Counters set up for this purpose to the
Shareholders / Proxy holders/ Authorized Representatives
on surrender of Ballot 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., 17th June 2015 in respect
of items No. 1 and 2 and Specified Date i.e., 15th May
2015 in respect of item No. 3.

RESULTS OF EVOTING AND POLL

The consolidated results of e-Voting and Poll will be
announced at the end of the Meeting and also hosted on
the websites of the Bank, Stock Exchanges and Karvy.

SCRUTINIZERS AT POLL

M/s. S N Ananthasubramanian & Co. Practicing Company
Secretaries shall act as Scrutinizer.

The Poll on the Election (Agenda Item No. 3) shall be
conducted under the supervision of Chief Returning
Officer appointed by the Bank and would be overseen
by the Central Government Nominee, who will act as an
Observer and Second Scrutinizer.
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EXPLANATORY STATEMENT
Election of One Shareholder Director of the Bank

In terms of Section (9) (3) (i) of the Act, your Bank had elected
three Directors viz. Shri Maulin Arvind Vaishnav, Shri Surendra
Singh Bhandari and Shri Rajib Sekhar Sahoo, from amongst the
Shareholders other than Central Government, who assumed
charge on 24th December 2011 and their term ended on
23rd December 2014.

With a view to fill in the vacancies as aforesaid, your Bank
issued Notice dated 03rd November 2014 and initiated the
process. However, after completing the due diligence and
ascertaining “Fit and Proper Status” of the candidates, who filed
their nomination, as an outcome of the election process, TWO
vacancies could be filled-in and there exists ONE vacancy.

The Shareholders (other than the Central Government) are
therefore entitled to send their nominations as per the procedure
detailed in various and relevant Act / Scheme /Regulations /
Notification /Guidelines from the Central Government, the short
particulars of which are given hereunder. One director will be
elected either after the scrutiny of the nominations which the
Shareholders submit to the Bank and determination of their Fit
& Proper Status by the Nomination Committee of the Board or
subsequent election at the Annual General Meeting. A Director
so elected shall be deemed to have assumed office from the
date next of the deemed date of election or 25th June 2015, as
the case may be and will hold office for a period of three years
from the date of such assumption.

A. LEGAL PROVISIONS

The following table indicates the provisions contained in
various Acts/ Regulation/ Scheme/Notifications applicable
in this regard:

ACT/SCHEME | PROVISIONS | SHORT PARTICULARS
REGULATIONS
NOTIFICATIONS
The Banking Section 5 (n-e) |> Substantial Interest

Regulation Act, [Section 16 (1) [> Prohibiton of Common
1949 Directors
Section 20 > Restrictions for granting
loan or advance to or
on behalf of any of its
Directors
The Banking Section 3 (2E) (> Restriction on voting rights|
Companies Section 9(3)(i) (> No. of Directors to
(Acquisition be elected by the
and Transfer of ) Shareholders
Undertakings) Section 9(3A) (> Spec.iall knowledge in|
Act, 1970 (A) to (C) certain fields

Section 9(3AA)
&
Section 9(3AB)

> No person shall be eligible]
to be elected as director
unless he is a person having|
fit and proper status based
upon track record, integrity|
and such other criteria as
RBI may prescribe.




Section 9(3B)

Section 13(2)

>

>

Right of RBI to remove|
a director so elected
who does not fulfill the
requirements of Section
9(3A) and 9(3AA) of the
said Act.

Obligation as to fidelity|
and secrecy

The Nationalised
Banks
(Management
And
Miscellaneous
Provisions)
Scheme, 1970

Clause 9(4)

Clause 10

Clause 11
Clause 11A

Clause 11B

Clause 12(8)

>

Term of office of elected
directors

Disqualifications from
being elected as a Director|
of the Bank
Vacation of
Director
Removal from office of an
elected Director

Filling of casual vacancy|
in the office of an elected
Director

office  of]

Disclosure of interest
by directors in certain
arrangements in  which

they are interested.

Bank of Baroda
General (Shares
and Meetings)
Regulations,
1998

(Amended upto
2008)

Regulation 10

Regulation 61
Regulation 63

Regulation 64
Regulation 65

Regulation 66
Regulation 67
Regulation 68
Regulation 69

Regulation 70

v

Vv

YVVYY

>

Exercise of rights of join{
holders

Voting at General Meetings
Directors to be elected at
General Meetings

List of Shareholders
Nomination of candidates|
for election

Scrutiny of nominations
Election disputes
Determination of voting rights
Voting by duly authorized
representative

Proxies
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RBI Notification
No. DBOD.No.
BC.No.46 and
47/29.39.001/
2007-08 dated
01.11.2007 and
No.DBOD BC.No.
95/29.39.001/
2010-11 dated
23.05.2011

Pursuant to
Section 9(3AA)
and Section
9(3AB) of

The Banking
Companies
(Acquisition
and Transfer of
Undertakings)
Act, 1970

Fit and Proper criteria for
elected directors on the board
of nationalized banks

Guidelines issued
by the Central
Government for
consideration

as a non official
director dated
25th March 2015
read with GOI
letter dated 3rd
September 2013.

Guidelines issued by the
Central Government for
consideration as a non official
director in Public Sector
Banks dated 25th March
2015
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RBI Master Granting loans and advances
Circular dated 1st to relatives of Directors

July 2014

Clause 49 of Provisions relating to

the Listing Independent Director
Agreement

For the convenience of the Shareholders, the relevant
extracts from the Act, Regulation Act, the Scheme/
Regulation as well as RBI Notifications No. DBOD.No.BC.
No.46 and 47/29.39.001/2007-08 dated 01.11.2007 and
No.DBOD.BC.N0.95/29.39.001/2010-11 dated 23.05.2011
and GOl Guidelines will be hosted in the Bank’s
website.www.bankofbaroda.co.in, which can be viewed/
downloaded. Such extracts will also be e-mailed to the
intending candidates on receipt of a request addressed to
the Company Secretary, Bank of Baroda at their Corporate
Office at "companysecretary.bcc@ bankofbaroda.com" on
or before the last date fixed for submission of nomination
forms viz. 9th June 2015.

PARTICIPATION IN ELECTION:

As already indicated earlier such of those Shareholders
whose names appear on the Register of Shareholders /
Beneficial Owners as furnished by NSDL / CDSL as on the
Specified Date i. e., on Friday, 15th May 2015 shall be
entitled to participate i.e. nominate, contest and vote in
election of Director from amongst Shareholders other than
the Central Government.

However, Central Government is not entitled to participate in
the election of Director i.e. Agenda ltem No.3 of this Notice.

DISQUALIFICATIONS FROM BEING ELECTED AS A
DIRECTOR OF THE BANK UNDER THE SCHEME:

(A) In terms of Clause 10 of the Nationalized Banks
(Management & Miscellaneous Provisions) Scheme,
1970, a person shall be disqualified for being
appointed, as and for being a Director:

a) ifhe has atany time been adjudicated an insolvent
or has suspended payment or has compounded
with his creditors; or

b) if he has been found to be of unsound mind and
stands so declared by a competent court; or

c) if he has been convicted by criminal court of an
offence which involves moral turpitude; or

d) ifhe holds any office of profitunderany nationalized
Bank or State Bank of India constituted under
sub-section (1) of Section 3 of the State Bank of
India, 1955 or any Subsidiary Bank as defined in
Section 3 of the State Bank of India (Subsidiary
Banks) Act, 1959, except for holding the post
of whole time Director, including the Managing
Director and Directors nominated under clauses
(e) and (f) of sub-section (3) of Section 9 of the Act
from among the employees of the Bank.

TENURE:

In terms of Clause 9 (4) of the Nationalized Banks
(Management & Miscellaneous Provisions) Scheme,
1970, an elected Director shall hold office for three years
and shall be eligible for re-election.

Provided no such Director shall hold office continuously for
a period exceeding six years
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E. QUALIFICATIONS REQUIRED FOR BEING ELECTED
AS A DIRECTOR OF THE BANK:

1.

In terms of Section 9(3A) of the Act, a candidate,
being a shareholder of the Bank and who desires to
be elected as Director of the Bank under Section 9(3)
(i) of the Act shall

a have special knowledge or practical experience in
respect of the one or more of the following matters
namely:-

i. agriculture and rural economy
ii. banking

iii. co-operation

iv. economics

v. finance

vi. law

vii. small scale industry

viii. any other matter the special knowledge of,
and practical experience in which, would, in
the opinion of the Reserve Bank of India be
useful to the Bank.

b. represents the interest of depositors; or

c. represents the interest of farmers, workers and
artisans

In terms of Section 9(3AA) of the Act and RBI
Notification a candidate being a shareholder of the
Bank, who desires to be a Director of the Bank, should
possess ‘Fit and Proper’ status.

In terms of Section 9(3AB) of the Act, the Reserve Bank
may also specify in the notification issued under sub-
section 3(AA), the Authority to determine the ‘Fit and
Proper’ status, the manner of such determination, the
procedure to be followed for such determination and
such other matters as may be considered necessary
or incidental thereto.

Further the elected Director should execute the
deed of covenants and is required to furnish annual
declarations as prescribed by the Reserve Bank of
India in this regard.

RBI’S FIT AND PROPER CRITERIA GUIDELINES:

Reserve Bank of Baroda (RBI), in exercise of powers
conferred on it under sub-sections (3AA ) of Section 9
of the Banking Companies (Acquisition & Transfer of
Undertakings) Act 1970/1980 has issued notification
DBOD BC No.46 and 47/29.39.001/2007-08 dated
November 01,2007 laying down specific “ Fit and
Proper “ Criteria to be fulfilled by the persons being
elected as directors on the Board of the Banks under
the provisions of Section 9 (3)(i) of the Banking
Companies ( Acquisition &Transfer of Undertakings)
Act 1970/1980.
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Salient Features of the Notification

The Authority, Manner/ Procedure and Criteria for
deciding the “Fit and Proper “status etc., are as under:

a)

b)

c)

Authority:

All the nationalized banks are required to
constitute a "nomination committee" consisting
of a minimum of three directors (all independent/
non-executive directors) from amongst the Board
of Directors. The Board of Directors should also
nominate one among them as Chairman of the
nomination committee. The quorum required is
three, including the Chairman. In case of absence
of any member already nominated, the board of
directors may nominate any other independent
director in his place for the ensuing meeting. At
the time of constituting the nomination committee
the board can decide on its tenure.

Manner and procedure:

The nomination committee should undertake
a process of due diligence to determine the ‘fit
and proper’ status of existing elected directors/
the person to be elected as a director under
Sec 9 (3)(i) of the Act ibid. For this purpose, the
banks should obtain necessary information and
declaration, in the format enclosed (Annexure-1),
from the existing elected directors/persons, who
file their nominations for election. The nomination
committee should meet before the last date of
acceptance of nominations in case of candidate
to be elected and decide whether or not the
person's candidature should be accepted based
on the criteria mentioned below. The committee's
discussions should be properly recorded as
formal minutes of the meeting and the voting if
done should also be noted in case of both existing
and proposed Directors. Based on the information
provided in the signed declaration, Nomination
Committee should decide on the acceptance
or otherwise of the candidate and may make
references, where considered necessary to the
appropriate authority/persons, to ensure their
compliance with the requirements indicated.

Criteria

The nomination committee should determine
the ‘fit and proper’ status of the existing elected
directors/proposed candidates based on the
broad criteria as mentioned hereunder:

(i) Educational qualification
(i) Experience and field of expertise
(iii) Track record and integrity

(The above list is only illustrative and not
exhaustive.)

The Nomination Committee should see whether
the non-adherence to any of the above criteria
would hamper the existing elected director/
proposed candidate from discharging the duties
as a director on the Board of the bank. Further,
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the candidate coming to the adverse notice of
any authority/regulatory agency or insolvency
or default of any loan from any bank or financial
institution would make the candidate unfit and
improper to be a director on the Board of a bank

d) Other matters

It is desirable that it is ensured, in the public
interest, that the elected directors execute the
deed of covenants (as recommended by the
Dr.Ganguly Group vide RBI circular DBOD.
No.BC.116/08.139.001/2001-02 dated 20thJune
2002 and also every year as on 31st March.

It is also mandatory that all the elected directors
must furnish a simple declaration every year
as on 31st March that the information already
provided by them has not undergone any change
and where there is any change, requisite details
are furnished by the directors forthwith. If there
are any significant changes, the nomination
committee should undertake the due diligence
exercise afresh and examine the ‘fit and proper’
status of the director.

B. GOI GUIDELINES DATED 25TH MARCH, 2015:

Further as advised by GOlI, vide its letter dated 3rd
September 2013 the Nomination Committee of the
Board may keep in mind guidelines issued by GOI for
Non Official Directors (NOD), while determining “Fit
and Proper Status” of the Shareholder Director also.
The GOI has forwarded revised guidelines dated 25th
March 2015 to Public Sector Banks vide its letter dated
28th April 2015, the gist of which is as under:

a) General

1.  Nominations will be made keeping in view
the provisions of the relevant Acts/Rules.

2. The suitability of nominees may be assessed
in terms of formal qualification and expertise,
track record, integrity etc. For assessing
integrity and suitability, information on
criminal records, financial position, civil
actions undertaken to pursue personal debts,
refusal of admission to or expulsion from
professional bodies, sanctions applied by
regulators and similar bodies and previous
questionable business practices etc. will be
relied upon.

b) Experience

1) Persons with special academic training
or practical experience in the fields of
agriculture, rural economy, banking,
cooperation, economics, business
management, human resources, finance,
corporate law, Risk Management, industry
and IT will ordinarily be considered. 20 years
of industry experience at a senior position,
established expertise in respective areas
(successfully led a reputed organization,
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brought turnaround in a failing organization)
would be preferred.

2) Retired senior Government officials with total
experience of 20 years and minimum 10
years of experience at Joint Secretary and
above level. Retired CMDs/EDs of Public
Sector Banks after one year of retirement.
The ex-CMDs/EDs will not be considered
for appointment as NOD on the Board of the
PSB from which they have retired. Serving
CMDs/EDs of PSB will not be considered as
NOD on the Board of any other PSB.

3) Academicians  Directors of  premier
Management Banking Institutes and
Professors having more than 20 years of
experience.

4) Chartered Accountants with 20 vyears
experience (excluding audit experience)
would also be preferred.

5) However, the experience criteria may be
relaxed with the approval of the Finance
Minister in exceptional cases based on
merits of the case.

6) Asfaras possible representation may also be
given to women and the persons belonging
to SC/ST community.

Education

An NOD should at least be a graduate in any
stream preferably with specialization in Business
Management, Risk Management, Finance, Human
Resources and IT.

Age

The age of the Director, on the date of
recommendation by Search Committee should
not be more than 67 years.

Work Experience

Professionals/academicians should ordinarily
have 20 years of work experience in their
particular field.

Disqualifications

i) A director already on a Bank/Financial
Institution  (FIs)/RBI/Insurance Company,
under any category, may not be considered
for nomination as NOD in any other Bank/FI/
RBl/Insurance Company.

ii) Persons connected with hire purchase,
financing investment, leasing and other
para-banking activities, MPs, MLAs, MLCs
and Stock Brokers will not be appointed as
non-official directors on the boards of Banks/
Fls/RBl/Insurance Companies. Investors in
a hire purchase, financing investment, leasing
and other para banking activities would not
be disqualified for appointments NOD, if
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they are not having any managerial control
in such companies.

iii) No person may be re- nominated as an NOD
on the Board of a Bank/FI/RBI/Insurance
Company on which he/she has served as
Director in the past under any category for
two terms or six years whichever is longer.

g) Tenure

An NOD would not be considered for nomination
as a Director on the Board of a Bank/FI/RBI/
Insurance Company if such Director has already
been a NOD / Shareholder-Director on the board
of any other Bank/FI/RBI/Insurance Company for
six years, whether continuously or intermittently.

h) Professional Restriction

The issue of professional restriction vis-a-vis
office of profit in any Public Sector Bank under
clause 10(d) of the Nationalised Banks Scheme
(Management and Miscellaneous) Provision
Scheme, 1970 may be separately examined.

i) Regional Representation

Efforts should be made to ensure representation
of all the six zones of the country — North, South,
East, West, Central and North-East on the boards
of Public Sector Banks taken together.

The guidelines can also be viewed on the website
of GOI, MOF, at http://financialservices.gov.in/
nod/ and also available at Bank’s website i.e. “
www.bankofbaroda.co.in” at Investor Relations
link on home page.

INSPECTION OF THE REGISTER OF SHAREHOLDERS

The Register of Shareholders will be open for inspection
by the Shareholders, at the Head Office of the Bank with
the office of the Assistant General Manager (AML), Bank
of Baroda, 8th Floor, Suraj Plaza-1, Sayajiganj, Vadodara
390 005 on all working days (other than Sundays and Bank
Holidays) i.e, Monday to Friday between 3.00 p.m to 5.00
p.m. and on Saturday between 11.00 a.m. to 1.00 p.m. for
the purpose of enabling the contestants to take extracts of
any part from the Register of the Shareholders.

If any shareholder requires a copy or computer print of
select / part information of the same shall be supplied to
him on payment at the rate of Rs.5/- for every 1,000 words
or fractional part thereof required to be copied.

LIST OF SHAREHOLDERS

As provided in Regulation 64 of the Bank of Baroda
(Shares and Meetings) Regulations 1998, as amended, a
copy of the List of Shareholders (in electronic form i.e. CD
or such other media) will be available at the Head Office,
Vadodara of the Bank from 2nd June 2015 onwards for
purchase by Shareholders on payment of Rs. 50,000/-
(Rupees Fifty Thousand only) by Demand Draft/Pay Order
of Scheduled Bank in favor of “Bank of Baroda” payable
at Vadodara. The candidates desirous of purchasing the
said list shall have to give a request letter addressed to
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“General Manager” (Operations & Services), Bank of
Baroda, 6th Floor Suraj Plaza-1, Sayajiganj, Vadodara
390 005 with an undertaking that the list will be used in
canvassing for the election and shall not be used for any
other purpose whatsoever.

NOMINATION OF CANDIDATES FOR ELECTION:

The nomination of a candidate for election as a Director
shall be accepted provided:

a) Interms of Regulation 65 of the Regulations, he / she is
a Shareholder holding not less than 100 (One hundred)
shares of the Bank as on Friday 15th May 2015 being
the Specified Date of reckoning for participation in
the election and continues to hold a minimum of 100
shares till the date of the meeting and thereatfter till the
end of his/her tenure, if he/she is elected.

b) The nomination is in writing signed by at least one
hundred Shareholders entitled to elect Directors under
the Act or by their duly constituted attorney, provided
that a nomination by Shareholder who is a company
may be made by a resolution of the Directors of the
said Company and where it is so made, a copy of the
resolution certified to be true copy by the Chairman
of the meeting at which it was passed shall be
dispatched to the Head Office of the Bank addressed
to the General Manager (Operations & Services),
Bank of Baroda, 6th Floor, Suraj Plaza-1, Sayajiganj,
Vadodara — 390 005 and such copy shall be deemed
to be a nomination on behalf of such Company.

c) The valid nominations by the Shareholders (Minimum
100) is accompanied by a declaration by the candidate
as per the specimen form of nomination and declaration
furnished in this notice duly signed by the candidate
before a Judge, Magistrate, Registrar or Sub-Registrar
of Assurances or other Gazetted Officer or an officer of
the Reserve Bank of India or any Nationalized Bank,
that he / she accepts the nomination and is willing to
stand for election, and that he / she is not disqualified
either under the Act or Regulation Act or the Scheme or
the Regulations or applicable GOI guidelines from being
a Director along with his / her personal details (bio data)
duly signed and affirming that such details are true to
the best of his / her knowledge and belief and also his /
her undertaking to keep the Bank fully informed as soon
as possible of such events which are relevant to the
information, subsequent to the declaration.

d) As on Tuesday, 9th June 2015, being the last
date for receipt of nominations, he / she is not
disqualified under the Banking Regulation Act, 1949
or the Banking Companies (Acquisition & Transfer of
Undertakings) Act, 1970 or the Nationalized Banks
(Management & Miscellaneous Provisions) Scheme,
1970 or the Bank of Baroda General (Shares and
Meetings) Regulations, 1998 (hereinafter referred
to as “the Regulations”) and thereafter has been
found “Fit and Proper” by the Nomination Committee
of the Board in terms of the Notification No.DBOD
No.BCNO.46/29.39.001/2007-08 dated 01.11.2007 of
Reserve Bank of Baroda read with guidelines dated
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25th March, 2015 by the Government for Non Official
Directors of the Public Sector Banks or such other
directives as may be issued from time to time from
being elected as a Director.

The nomination forms and declaration form are as
prescribed by the Regulation as per the proforma
annexed to this notice (The proforma is also available
on the Bank's website: www.bankofbaroda.co.in)

SUBMISSION OF NOMINATION FORMS

Shareholders desirous of contesting the election of the
Directors of the Bank from amongst the Shareholders,
other than the Central Government, should submit
following documents in formats annexed to this notice, in
a sealed envelope to the General Manager (Operations
& Services), Bank of Baroda, 6th Floor, Suraj Plaza-1,
Sayajiganj, Vadodara — 390 005, on any working day not
less than fourteen days before the date fixed for the AGM
i.e., on or before closing hours of the Bank at 5.00 p.m., on
Tuesday, 9th June 2015:

a) Duly filled in Declaration Form;

b) Valid Nomination Forms minimum of hundred
Shareholders entitled to participate in the election;

c) Personal Information, Declaration and Undertaking
in the formats annexed to the Notice together with
the connected documents, testimonials, viz. self
attested copies of Bio-data, Certificate of Educational
Qualifications, Experience, etc.,

d) The said nomination forms and other documents
should be complete in all respects failing which, the
nominations are liable to be rejected.

SCRUTINY OF NOMINATIONS AND ELECTION OF
DIRECTORS:

a) Nominations shall be scrutinized on Wednesday, 10th
June 2015, the first working day following the last date
fixed for the receipt of the nominations and in case any
nomination is not found to be valid, the same shall be
rejected after recording the reasons thereof.

b) Nominations shall also be subjected to scrutiny by
the Nomination Committee of the Board in terms of
the ‘Fit and Proper’ Guidelines dated November
01, 2007 issued by the Reserve Bank of India.
While determination of the Fit & Proper Status of
Candidates in terms of the aforesaid RBI guidelines,
the Nomination Committee may also keep in mind
for consideration, the guidlines issued by the Central
Government as applicable for non official director in
Public Sector Banks as issued by Government of India
dated 25th March 2015.

c) After the scrutiny by the Nomination Committee, if
there is only one valid nomination for one vacancy to
be filled by the election, the candidate so nominated
shall be deemed to be elected forthwith and his/her
name and address shall be published as so elected. In
such an event or in case no nomination is found valid,
the agenda item 3 at the AGM will not be conducted.
The newly elected director will assume office on the
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next day of his/her deemed date of election and shall
hold office until the completion of a period of three
years from the date of such assumption.

d) If there are more than one valid nominations, the
names of the candidates shall be published in the
newspapers and Election will be held and candidate
polling the majority of the votes i.e. aggregate of
e-voting and Poll at the meeting will be deemed to have
been elected and his/her name will be announced and
also published in newspapers. The elected Director
shall assume office w.e.f. 25th June, 2015 and shall
hold office until the completition of a period of three
years from the date of such assumption.

WITHDRAWAL OF CANDIDATURE

If any candidate desires to withdraw his nomination, he
would be entitled to do so at any time prior to closing hours
of the Bank i.e. on or before 5.00 p.m. on Friday, 19th June
2015 by sending a letter addressed to General Manager
(Operations & Services), Bank of Baroda, 6th Floor, Suraj
Plaza-1, Sayajiganj, Vadodara — 390 005 or sending fax
at 0265- 2362914/0265- 2362225 or scanned and signed
letter over e-mail at “gm.ops.ho@bankofbaroda.com”.

DISPUTES

If there is any dispute, the same will be settled as per
Regulation 67 of the Bank of Baroda General (Shares and
Meetings) Regulations, 1998 as amended.

EXTRACTS

Extracts of the relevant portions of the applicable Act /
Scheme / Regulations / Notification/ GOl Guidelines are
posted on Bank’s website: www.bankofbaroda.co.in, for
the benefit of the Shareholders. Shareholders desirous of
contesting elections may download the same or write to
the Company Secretary of the Bank at "companysecretary.
bcc@bankofbaroda.com" and obtain the same over e-mail.

INTEREST OF DIRECTORS

Directors of the Bank to the extent of their shareholding
and such Directors who file their nominations may be
deemed to be concerned or interested in the aforesaid
item of business.

By Order of the Board of Directors
For BANK OF BARODA

[ Narvzen

Ranjan Dhawan
Managing Director & CEO

Place : Mumbai
Date: 11" May 2015
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Head Office: Mandvi, Baroda — 390 006

Sr. No.

To
Managing Director & CEO/Executive Director,
Bank of Baroda
Head Office,
Vadodara.
Dear Sir/Madam,

ELECTION OF DIRECTOR
With reference to your Notice dated 111 May 2015, |, . ..ot ee et e e e e et e e et e e e eme e e esaeeeeanae e e e e e e e e e e n e e n e e e en s
a Shareholder of Bank of Baroda holding ............... equity shares of Rs. 2/- each fully paid up as on Friday, 15" May
2015 i.e., the Specified Date for participating in the Election, do hereby nominate Shri / Smt. ...l
................................... son / daughter / wife Of ..o e e e e e e 22 TESIAING AL

.................................................................................. for being elected as a Director of Bank of Baroda representing the
Shareholders of the Bank as provided in Section 9(3)(i) of the Banking Companies (Acquisition and Transfer of Undertakings) Act,
1970 at the Annual General Meeting of the Shareholders of the Bank to be held on Wednesday, 24" June 2015.

Name

Signature

No. of Shares Held

Regd. Folio No.
(if not dematerialized)

DP ID No. & Client ID No.
(If dematerialized)

Place

Date

Notes:

a) In case nomination is made by a Shareholder who is a body corporate, the Nomination Form should be accompanied by a
certified true copy of the resolution passed at the meeting of the Board of Directors under the signature of the Chairman of the
meeting at which it was passed.

b) Signature of the Shareholder nominating the candidature should match with the specimen signature available with the Share
Transfer Agent of the Bank.

c) Ifany of the columns above is left blank or the particulars are found to be incorrect, the nomination is liable to be rejected.
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Head Office: Mandyvi, Baroda — 390 006

| am a Shareholder holding .................. equity shares of Rs.2/- each of the Bank as on FRIDAY, 15" May 2015, i.e., the
Specified Date for participating in the election, and undertake to hold the shares till the end of the tenure, if elected as a Director
of the Bank;

*| have special knowledge or practical experience in (i) agriculture and rural economy, (ii) banking, (iii) co-
operation, (iv) economics, (v) finance (vi) law,(vii) small scale INdustry, Or ..........ccooiiiiiiiiiiiiiiiiiiieieeeeeaen
(special knowledge of and practical experience of which in the opinion of Reserve Bank of India would be useful
to the Bank) and | represent the interest of the depositors or farmers, workers and artisans, in terms of sub-
section 3A of Section 9 of the Act and as an evidence thereof, | submit herewith the relevant testimonials, and
(*Delete whichever is not applicable.)

| accept the nominations numbering ......................... and
I am willing to contest for the election of Director of BANK OF BARODA and

| am not disqualified from being a director of the Bank under the provisions of the Banking Regulations Act, 1949, the Banking
Companies (Acquisition and Transfer of Undertakings) Act, 1970, the Nationalized Banks (Management and Miscellaneous
Provisions) Scheme, 1970, Bank of Baroda General (Shares & Meetings) Regulations, 1998 as amended, relevant Notifications
issued by RBI and Guidelines issued by GOI with regard to Non Official Directors of Public Sector Banks and

| neither hold any office of profit nor am | an employee of any Nationalized Bank or State Bank of India constituted under sub-
section (1) of Section 3 of the State Bank of India Act, 1955 or any Subsidiary Bank as defined in Section 3 of the State Bank
of India (Subsidiary Banks) Act, 1959.

| have not been at any time adjudicated as an insolvent or has suspended payment or has compounded with my creditors.

| have not been found of unsound mind and stands so declared by a competent court and has not been convicted by a Criminal
Court of an offence which involves moral turpitude..

I am not a Director in any other Bank or Financial Institution or RBI or Insurance Company under any category; and

I am not connected with any hire purchase, financing investment, leasing and other para-banking activities and | am not a MP
/ MLA / MLC / Stock broker

| have not been a Director on the Board of any Bank, or Financial Institution or RBI or Insurance Company in the past, under
any category for two terms or six years, whichever is longer and whether continuously or intermittently.
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| have not been declared as proclaimed offender by any Economic Officer or Judicial Magistrate or High Court or any other
Court, and

| undertake to keep the Bank fully informed, as soon as possible, of events, if any, which take place subsequent to this
declaration which are relevant to the information provided hereto and to execute the Deed of Covenants upon my election as
a Director of the Bank.

| am not disqualified for being appointed as a Director pursuant to Clause 49 (ll) (B) of the Listing Agreement and undertake to
comply the provisions of the same till | hold the position as a Director of the Bank.

| enclose my personal details which are to the best of my knowledge and belief true and complete in all respects,

Name

Signature

No. of shares

Regd. Folio No.

(if not dematerialized)

DP ID No. & Client ID No.

(if dematerialized)

Place

Date

The above declaration was signed before me.

Signature with seal of Judge, Magistrate, Registrar or Sub-Registrar of Assurances, or other Gazetted Officer or an officer of the
Reserve Bank of India or Bank of Baroda or any Nationalized Bank.
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Bank of Baroda

Bank of Baroda
Head Office: Mandyvi, Baroda — 390 006

Personal Information, Declaration and Undertaking

Affix passport
sixe photo here

Name of the Bank : Bank of Baroda

Declaration & Undertaking by the Candidate with enclosures as appropriate as on 2015

| Personal details of Candidate

A Full Name (in block capital letters)

Father’'s Name (in Full)

B Date of Birth

© Educational Qualifications

(Educational/ academic)

(Please attach self attested copies of the
certificates supporting the information).

(Educational/ professional)

(Please attach self attested copies of the
certificates supporting the information).

D Relevant Background and Experience

(As required under Section 9(3A) of the
Banking Companies (Acquisition & transfer of
Undertakings) Act, 1970.

(Please indicate your experience relevant to the
directorship of the Bank).

E Permanent Address
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Bank of Baroda

Present Address

E-mail Address
Telephone Number (Landline)

Telephone Number (Mobile)

Permanent Account Number under the Income
Tax Act (Please enclose a copy)

Name and Address of the Income Tax Circle/
Division where personal tax returns are being
filed.

Relevant knowledge and experience (Refer
Section 9(3-A) of the Banking Companies
(Acquisition & Transfer of Undertakings)
Act, 1970

Any other information relevant to Directorship of
the Bank

Relevant Relationships of Candidate

List of Relatives if any who are connected with
the Bank (Refer Section 2(77) of Companies
Act, 2013 read with Rule 4 of Companies
(Specification of Definitions Details) Rules,
2014 [Section 6 and Sch 1A of Companies Act
1956]

List of entities if any in which he/she is
considered as being interested (Refer Section
2 (49) and Section 184 of the Companies Act,
2013) [Section 299(3)(a) and Section 300 of the
Companies Act, 1956]

List of entities in which he/she is considered as
holding substantial interest within the meaning
of Section 5(ne) of the Banking Regulation Act,
1949 proposed and existing
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Name of Bank in which he/she is or has been
a member of the board (giving details of period
during which such office was held)

Fund and non-fund facilities, if any, presently
availed of by him/her and/or by entities listed in
Il (B) and (C) above from the Bank

Cases, if any, where the Candidate or entities
listed in Il (B) and (C) above are in default or
have been in default in the past in respect of
credit facilities obtained from the bank or any
other bank.

Records of professional achievements

Professional achievements relevant

Proceedings, if any, against the Candidate

If the candidate is a member of a professional
association/body, details of disciplinary action,
if any, pending or commenced or resulting in
conviction in the past against him/her or whether
he/she has been banned from entry of at any
profession/occupation at any time.

Details of prosecution, if any, pending or
commenced or resulting in conviction in the past
against the Candidate and/or against any of the
entities listed in 1l (B) and (C) above for violation
of economic laws and regulations

Details of criminal prosecution, if any, pending
or commenced or resulting in conviction in the
past against the Candidate

Whether the Candidate attracts any of the
disqualifications envisaged under Section 164
of the Company's Act 2013 [Section 274 of the
Companies Act, 1956]

Has the Candidate or any of the entities at Il (B)
and (C) above been subject to any investigation
at the instance of Government department or
agency?

Has the Candidate at any time been found
guilty of violation of rules/regulations/ legislative
requirements by customs/ excise /income tax/
foreign exchange /other revenue authorities, if
so give particulars

Whether the Candidate at any time come to
the adverse notice of a regulator such as SEBI,
IRDA, DCA, RBI, FEMA, MCA CIBIL etc.

(Though it shall not be necessary for a candidate
to mention in the column about orders and
findings made by regulators which have been
later on reversed/ set aside in toto, it would be
necessary to make a mention of the same, in
case the reversal/ setting aside is on technical
reasons like limitation or lack of jurisdiction,
etc. and not on merit. If the order of regulator
is temporarily stayed and the appellate/ court
proceedings are pending, the same also should
be mentioned).
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Bank of Baroda

\'} Any other explanation / information in
regard to items | to lll and other information
considered relevant for judging fit and
proper

Undertaking

| Son/ Daughter /
Wife of Shri confirm that the above information is to the
best of my knowledge and belief true and complete. | undertake to keep the Bank fully informed, as soon as possible, of all events
which take place subsequent to my appointment which are relevant to the information provided above.

| also undertake to execute the deed of covenant required to be executed by all directors of the Bank.

Place :

Date : Signature of Candidate

Enclosures:
Note:

Wherever space is not sufficient, please attach the information as annexures in chronological order and with appropriate cross
reference.

Each page (including annexures) is required to be signed by the candidate.

Observations / Remarks of the Nomination Committee:

Signature of Committee Member Signature of Committee Member Signature Committee Member

Place :

Date :
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Head Office: Mandvi, Baroda — 390 006

FORM ‘B’

(To be filled in and signed by the Shareholders)

. DP ID
Regd. Folio No.
Client ID
(If shares are not dematerialized) (If shares are dematerialized)
No. of Shares
I/ We resident/s of. in
the district of in the State of
being a shareholder / Shareholders of the Bank of Baroda, hereby appoint Shri/Smt resident
of in the
district of in the State of or failing him / her, Shri / Smt
residentof inthedistrictof
inthe 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 Wednesday, 24th June 2015 at 10.30 a.m. at Sir Sayajirao Nagargriha,
Vadodara Mahanagar Seva Sadan, T. P. — 1, F. P. 549/1, Near GEB Colony, Old Padra Road, Akota, Vadodara — 390 020, and at
any adjournment thereof.

Signed this

Signature of the Proxy

Name
Address :

day of 2015.

Instructions for signing and lodging the Proxy Form

1

No instrument of proxy 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 and executed
under its common seal, if any or otherwise signed by its 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, 8th Floor, Suraj Plaza-1, Sayajiganj, Vadodara- 390
005, not less than FOUR DAYS before the date fixed for the Annual
General Meeting, i.e. on or before the closing hours of the Bank at
5.00 p.m. on 19th June 2015 together with the Power of Attorney

Please affix
Revenue

Stamp

Signature of first named / sole shareholder

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 a power of attorney or the
other authority is previously deposited and registered with the Bank/
its Share Transfer Agent.

In case the relevant Power of Attorney is already registered, the
registration number of the Power of Attorney and the date of such
registration may be mentioned.

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.

All alterations in the Proxy Form should be duly authenticated.









