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NOTICE

NOTICE is hereby given that the 20" Annual General Meeting
of the Shareholders of Bank of Baroda will be held on Friday,
24™ June 2016 at 12.00 Noon 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. To discuss, approve and adopt the Balance Sheet of the
Bank as at 31t March 2016, Profit and Loss Account for
the year ended 31t March, 2016, 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.

For, BANK OF BARODA
f~ j . JM«\&MM

(P.S. Jayakumar)
Managing Director & CEO

Place: Mumbai
Date: 13" May, 2016

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 to this
Notice and also available on Bank’s website. The Proxy, in
order to be effective, must be received at Head Office of the
Bank situated at Bank of Baroda, KYC & AML Department,
08th Floor, Suraj Plaza — |, Sayajiganj, 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 Saturday,
18" June 2016 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.

2. Appointment of Representative:

No person shall be entitled to attend or vote at the meeting
as a duly authorized representative of a company/entity
unless a copy of the resolution appointing him as a duly
authorized representative, certified to be true copy by the
Chairman of the meeting at which it was passed shall have
been deposited at the Head Office of the Bank at the address
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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 Saturday, 18th June 2016.

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.

As per Regulation 10 of the Bank of Baroda General (Shares
and Meetings) Regulations, 1998, as amended, if any share
stands in the names of two or more persons, the person first
named in the register shall, as regards voting, be deemed to
be the sole holder thereof. Thus, if shares are in the name
of joint holders, then first named person is only entitled to
attend the meeting and vote on the Agenda either through
remote e-voting or voting at the meeting, if voting right is not
exercised through remote e-voting.

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

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

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

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

Pursuant to Regulation No. 12 of Bank of Baroda General
(Shares and Meetings) Regulations, 1998, as amended,
read with Regulations No. 42 of SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015 and Rule
No. 20 of Companies (Management and Administration)
Rules, 2014, the Register of Shareholders and Share
Transfer Books of the Bank will remain closed from Saturday,
18t June 2016 to 24" June 2016 (both days inclusive) for
the purpose of 20" Annual General Meeting. Shareholders
holding Bank’s Shares as on Eriday, 17t June 2016 will be
authorized to attend and vote for the Agenda of the meeting
either through remote e-voting or voting at the meeting.

Remote E-Voting

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

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

b) The Portal will remain open for remote e-voting from
9.00 a.m. on Tuesday, 21st June 2016 up to 5.00 p.m.
on Thursday, 23 June 2016 (both days inclusive).

c) Remote e-voting is optional. Shareholders of the Bank
holding shares either in physical or in dematerialized
form, as on the Cut — off Date i.e. Friday, 17" June
2016, may cast their vote electronically.

d) The instructions for remote e-voting are as under:

i. 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
Tuesday, 21t June, 2016 at 9.00 a.m.

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

iii. After entering the details appropriately, click on
LOGIN.

iv. 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.

v. You need to login again with the new credentials.

vi. 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 (17" June 2016) will appear.
You may click on the ASSENT or DISSENT as the
case may be. Click OK to confirm else CANCEL to
modify. Once you confirm, you will not be allowed
to modify your vote. During the voting period,
shareholders can login any number of times till
they have voted on the resolution.

vii. 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.

viii. The portal will close as aforesaid and the facility will
be disabled immediately on the closure.
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ix. The Bank has appointed Mr. S N
ANANTHASUBRAMANIAN, on failing him Ms. Malati
Kumar Partners, M/s S.N. Ananthasubramanian
& Co., Practicing Company Secretaries as the
Scrutinizer for conducting the remote e-voting
process in a fair and transparent manner.

x. Institutional Shareholders (i.e. other than individuals,
HUF, NRI, etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory (ies) who
are authorized to vote, to the Scrutinizer through
e-mail : scrutinizer@snaco.net

xi. Shareholders acquiring Shares between the internal
Cut —Off Date for dispatch of the Notice and Abridged
Annual Report and the Cut-Off Date for remote
E-voting and registered their e-mail IDs, shall be sent
communication by Karvy Computershare Pvt. Ltd i.e.
RTA in this regard. Such other Shareholders may
visit RTA's website i.e. https://evoting.karvy.com. to
get the details.

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

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

VOTING PROCESS AT THE AGM

The voting on the only agenda item shall be done by remote
e-voting as well as by voting at the meeting. Those who do
not exercise the option of remote e-voting shall be entitled to
participate in the voting to be conducted at the venue of the
AGM on the date of the meeting. Voting paper will be issued
immediately after an announcement in this regard is made
by the Chairman of the meeting and will continue till the last
Shareholder present to cast his vote. Voting paper shall be
issued at the Counters set up for this purpose to the
Shareholders / Proxy holders/ Authorized Representatives
on surrender of Voting Paper Pass dispatched along with the
Notice or issued at the time of registration. The number of
votes will be equivalent to the number of shares held by
them as on the Cut-Off Date i.e., 17" June 2016 in respect of
the only items of the Agenda for the AGM.

RESULTS OF EVOTING AND POLL

The consolidated results of remote e-voting and voting at the
AGM will be announced within 2 days or at the end of the
Meeting and also hosted on the websites of the Bank, Stock
Exchanges and Karvy.

SCRUTINIZERS AT POLL
Shri S.N. Ananthasubramanian, on failing him, Ms. Malati
Kumar Partners M/s. S N ANANTHASUBRAMANIAN & Co.
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Practicing Company Secretaries shall act as Scrutinizer in
respect of the only agenda item of the meeting. They shall
also act as Scrutinizer along with another shareholder at the
meeting for the voting to be conducted at the Meeting. The
Chairman may announce the name of any other shareholder
present and entitled to vote to act as second scrutinizer
subject to his consent.

The voting process at the meeting would be overseen by the
Central Government Nominee/Representative who will act
as an Observer.

Change of Address:

a) Members holding shares in physical form are requested
to advise any change of address if any along with a valid
documentary evidence and formal request application
duly signed immediately to the Bank’s Registrar and
Share Transfer Agent, i.e. Karvy 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.

b) 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
(i.e. RTA) at the following address.

Karvy Computershare Pvt. Ltd

(Unit :- BANK OF BARODA)

Karvy Selenium Tower B, Plot No 31 & 32

Gachibowli, Financial District,

Nanakramguda, Serilingampally Mandal,

Hyderabad — 500 032

Phone No. 040 6716 2222,

Fax No. 040 2342 0814 and Toll Free : 1800 345 4001

E- mail : einward.ris@karvy.com,
Unclaimed/Unpaid Dividend, if any of previous years:

Shareholders are requested to carefully note that pursuant
to amendment in Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 vide “The Banking
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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 2007-08 to IEPF. For the
details of unpaid dividend from FY 2008-09 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 2008-09 onwards
(not yet transferred to IEPF) are advised to approach the
Bank’s Registrar and Share Transfer Agent at aforesaid
address (para 13) or at Bank's Investors’ Services
Department at Mumbai on the following address :

Investors’ Services Department

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

E-mail - investorservices@bankofbaroda.com

15. Request to Members:

Please note that copies of the Abridged Annual Report-
2015-16 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 Full
Annual Report 2015-16 in soft copy by emails to those
Shareholders who have registered their email ids with the
respective Depository/ RTA/Bank. The Annual Report is also
hosted on the Bank’s website i.e. “www.bankofbaroda.co.in”
The Annual Report will not be distributed at the Annual
General Meeting and hence members are requested to bring
their copy at the meeting.

SPECIAL ATTENTION REQUESTED:

In order to support the green initiatives by Government of
India, Shareholders who have not registered their email IDs
with their respective Depositories/RTA/Bank, are requested
to do so with their respective Depositories or by sending
emails/request in writing to the RTA/Bank at the address/
email ID stated at para 13 and 14 in this Notice in order to
receive Annual Report and other communications over mail.

By Order of the Board of Directors
For BANK OF BARODA

f‘ j . JQA)\A\&KA(&

(P. S. Jayakumar)
Managing Director & CEO

Place: Mumbai
Date: 13" May, 2016
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Head Office: Mandvi, Baroda — 390 006
FORM ‘B’
FORM OF PROXY
(To be filled in and signed by the Shareholders)
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 resident of in the district of

in the State of

as my / our proxy to vote for me/us and on my/our

behalf at the Annual General Meeting of the Shareholders of the Bank of Baroda to be held on the Friday, 24" June 2016 at
12.00 Noon 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 :

2016.

day of

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) in the case of a body corporate signed by its officer or an
attorney duly authorized in writing.

Provided that an instrument of Proxy shall be sufficiently signed
by any shareholder, who is, for any reason, unable to write his/
her name, if his/her mark/thumb impression is affixed thereto and
attested by a Judge or Magistrate or Registrar or Sub-Registrar of
Assurances or other Government Gazetted Officer or an Officer of
Bank of Baroda.

No proxy shall be valid unless it is duly stamped and is deposited
at the Head Office of the Bank at Bank of Baroda, KYC & AML
Department, 8" 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 18" June 2016 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 Registrar and Share Transfer Agent. If already registered,
the registration No. & Date be provided.

No instrument of the proxy shall be valid unless it is in Form “B”
An instrument of proxy deposited with the Bank shall be irrevocable
and final.

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

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

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

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

All alterations in the Proxy Form should be duly authenticated.
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