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BCC:I1SD:109:09:502 Date: 17" November 2017
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 - Notice of Extraordinary General Meeting (EGM)

Further to our letter no. BCC:ISD:109:16:457 dated 30th October 2017 advising of
Extraordinary General Meeting (EGM) for election of Two Directors amongst
Shareholders other than Central Government, we enclose the Notice of EGM
scheduled to be held on 22nd December 2017 at Vadodara.

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

General Manager
Secretary to Board &

Company SecretEry

T3 B ¥ew, §-26, W-wile, qig-Feil Hierad, a1 (3,), G 400 051, W,
Baroda Corporate Centre, C-26, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051, India.
% [ Phone : 91 22 6698 5812 / 5733

§-¥a / E-mail : companysecretary.bcc@bankofbaroda.com ¢ a&/ Web : www.bankofbaroda.co.in
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Notice for Extraordinary General Meeting

AR, 22 fasR, 2017, 9rd: 10.00 §31, TSIGRT

Friday, 22" December, 2017 at 10.00 a.m. At Vadodara
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INVESTORS’ SERVICES DEPARTMENT
Baroda Corporate Centre, 7th Floor, C-26, G-Block, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051
Email: investorservices@bankofbaroda.com
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Specified/Cut-off date for ascertaining
the Shareholders entitled to participate
in the election

AhAIR, 24 SIdIET, 2017

Friday, 24th November, 2017

ATl WIdl Gl BIdl bl i dRIz

Last date of submission of nomination
forms on or before

IBAR, 7 [GAeR, 2017 (211 5.00 TS )

Thursday, 7th December, 2017 (Upto 5.00 p.m.)

Scrutiny of Nominations

AR, 8 fGHaR, 2017

Friday, 8th December, 2017

S-aifdar AR, 19 R, 2017 (JF& 9.00 Toi) A
IBAR, 21 faiez, 2017 (MH 5.00 T deb)

E-Voting Tuesday, 19th December, 2017 (From 9.00 a.m.) to
Thursday, 21st December 2017 (Upto 5.00 p.m.)

TR Wi 31T wiferesd uffarter @t Jaar, 17 f&daR, 2017 (2 5.00 Tl )

fergfaa 3 Jidifera ey & U gt bl

3ifcrar aRka

Last date of receipt of Proxy Form
and resolutions appointing Authorized
Representative

Sunday, 17th December, 2017 (Upto 5.00 p.m.)

3THIEIRUT ATHY deh bl dR I Ud
I

Date and time of Extraordinary General
Meeting

AR, 22 GHTT, 2017 (JIE 10 T)

Friday, 22nd December, 2017 (At 10 a.m.)
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UdegRI I8 =ity &= siar & b fergaicriad writ a1 Jarere Ba &
o1 dcp 37T FSIeT b IITELIRP] bl SRAYRYN AHH doch (Solua)
Ueharz, 22 faHAaR, 2017 B JAE 10:00 TSI IR FAGIRG PR I,
SIS HAETEPR AT Je, S1.UT. - 1 Uh. W, 549/ 1, Siigel blcilell &b
A, 3iics e s, d8Ie2T - 390020 3 Il gof:
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fedtich :14 Sfaesz, 2017

dppR! Huet ffeee sfdfore, 1949 (3396 s o=
“faferrarat aifdferrer” @er orn 2) giesa dd (Uders ud fafder
gIaenst) ST, 1970 (3P dlE SABT 3coRd “Aetel” & HY
3 fopen orn 8) aiftferer @5t eRT 19 & 3R forfdra, & Fer
Ufed dbepRl hUell (3Uchall bl 316lel Ud 3iawur) 3ifdiferme
1970 (33 aIg 33 “3ifeforaA” war o= ) &t &arT 9 (3)(i)
3T dp 3ih TEiar IR (SRR U dok) faforere, 1998
(3P dIc SHBT Jcoi “faferere” & Hu 3 fopan oRn &) den
‘AR Reid db @t sifeRgEen’ (33! 3cors sRad Rerd dw
SeRIE & HU 3 fdsan IR & denn 31mT 3 Jelerd, I BIg
&), AdGifelcs &7 dbl & STRMADIY folaeTehi & forgfeh b Jder
3 HRA TBR GRI [Gefic 25 A, 2015 T et 8 FeTls 2016
P SR feenferdell (5P ae 3 FRBR! Renferder el RN 2,
TR S BIS 3T Jelerd) b I ufed, J. Siasist . aRit
. 46 3T 47/29.39.001/2007-08 feiics 1 FdaR, 2007 3R .
Sei3net. dRf. . 95/29.39.001/2010-11 f&=Aich 23 FS, 2011 3
3. Stz uddidl, aRid. 39/29.39.001/2016-17 &l 24
T, 2016 P AR b B bald IRBR A 3/ RRERDI 3
A, forerds de1 Setichet Ut U &, 3191 3 &l o erehi a1 geira dhel
Tl GeTTd b qTG fefdeiictiend Febed UiRd e :

®) Ig Abed IR fosen ST & b Taeg Alstelr & AT ufda
dehepTeY UGl (SUchdl T 3Toiel U4 3iaun) 3ifeiferzrer, 1970
@ arT 9 (3)(i). 3ub 3icdla fifdia fferal den Jeg
HRA Reld db B SHERIEeN Ud Jdg HRd JPR P
SHERTEEA b SIHATUT 3 bl FRBR A 8 RRERD 3 A
ferderes & 3 3 ol o S/ Sercht i
£/ S Pl 3TTeTT BRI Tl
&b foTU et 24 RaR 2017 JF dF & oReE & HU &
UG gRT forgeh fha ST @ 37k I U BRIHR A0l dBat ol
ARRA A 3 qV i 37l YOI Blel A 3TUel UG el 2391

geel forderes vd Iz PR -

NOTICE

NOTICE is hereby given that an Extraordinary General Meeting
(EGM) of the Shareholders of Bank of Baroda will be held on
Friday, 22" December, 2017 at 10.00 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: 14" November, 2017

To elect TWO Directors 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 and No. DBR.Appt.BC.N0.39/29.39.001/2016-17
dated 24" November 2016 of Reserve Bank of India
(hereinafter referred to as “RBI Notification” and further
amendments thereto, if any) read with guidelines dated
25" March 2015 and dated 8" July 2016 issued by
Government of India for consideration as Non Official
Directors of Public Sector Banks (hereinafter referred to
“GOIl Guidelines” and further amendments thereto, if
any) and pass the following resolution:-

a) “RESOLVED THAT Shri/Smt ------------------ and
Shri/Smt elected as Director/s
from amongst Shareholders other than the Central
Government pursuant to Section 9(3)(i) of the
Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 read with relevant Scheme,
Regulations made thereunder, relevant RBI
Notification and relevant GOI Notification, be and
are hereby appointed as the Director/s of the Bank
to assume office from 24t December 2017 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

" P.S. JAYAKUMA
Managing Director & CEO
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RSB [IaR0T S & ATART &b Tael A dlicdes dei F UrRey
fopar oren 8, 33k Al Fowdl 8.

et o) Roregfes -

o H 40T oial 3R A 3o b foTU Ul RRERE Ao 3 T ool
3R A 3ot P [oTT 37Ul M1 TR YT fergieh @2 AdboTl/AApott
(des b fehalt 3iMEIPRI 3ieral haaR] b el 31 Bl) 3T Tg
3 T8l a1 35 fergeh Uit dcb b1 ARRER &1, UidT
BIg 97 fIcis doft de AT SN, 5| 98 3 Sliicd &b A Aol
I B “A” H 9T ORI &1, I Ui a9 ganrdl el sieoh
IS a8 o B AR A HA A HA 4 &1 yd 3l Faar, 17
f&T@a, 2017 B Hi 5.00 To d AT IHA T4 dep 3iTh FSiel,
FarRN Ud TuHTC 81T, 421 T, JZoT Tien-3, TS,
TS1e1-390 005 A Uelel BRI d U & sudft 3i 3B
Te] FHAAEA Fefal 37 UMEIhR U7 A gd 3 dcb 3 e 31
Uoiiged of fohe I &1, b 8t el 3 ST Seom.
ofafarfer 5t forgfs -

B oft s bt el b faftraa ufafeifer & wu 3 daes 3 a1
Tlel 31T dic 2ol o [oTU ad ocb Ul Sfa! 811 Sid ddb fb 3 Ueh
Zenfafer urfeigsa ufdifaifer & wu 3 forgeh el Fdeh Fapey Bt U
uid, f5r 3 dowb, fo=Tdl g uiRd fopan ora e, & 3rezet gri
T yfeferf & 3y & 3ifdrgenfora o fben orn 81, o @ dRts
A 4 faa1 gd sreiiq AR, 17 fGAeaR, 2017 B d BT BRI FTAT
THE Bl 3RITq FR 5.00 IoF db I AN U dcb P Jele
PRI 3 3URITh Ud UL el of b2 [T I &l.
fafafés/ sifos arfver

aife 3 3fead SigaR db & Hald APBR A firat SRIRER DI
3 A T ferderpl &b g b [0 g aralfq At F2t, g
oea 3R dic Ba # o7 A & U JRRERG! &) und &
foeRor & eieie A YEpAR 24 FdaR, 2017 @ fafafdy/sifde
AR foreiRa el o1 feroly forem o 8.

FAAMEIBR :

JBBR) PUal (IUhall bl 3T6Tel Td 3idor) 3ieifer—d 1970 Bt
&Y 3 ) JUERT (22) I Uellell & AR 3 Falioret g fafaifds
3 AR Bl BEIT TRBR P 3] dp BT Big 3 IRRERD
TaGeRRa SRRl F Fae H A F Aot RRERBI & Pl AMIBR
% 10 yfarera A 3ifies ATTIBR UYTH HA BT U A&l BP1. T
dle fBa ST o Phesldl IRBR foraers & e 3 AT ool 8
3Fefic] AT B, el Tl 3R dle el 3 foTu uml =Tl 2.
3feiferea Bl &R 3 (23) P UaErEl & IeAeNT T IRRERG
3UYh 3 dIc 3ot & feTU Ul 8, Sl et el &, acterel 3 U @fh
2 1 UieRf R 1 Sl dboueh 3 U 3 faftiaa utféisd ufefifér g,
1 UiRil gRT A 8, 33b gRT &Rd Udid 9RR & folw U
dic 3o &g U gl

faferrerar & faferrar 10 & 1R, IR SRR &1 a1 3T 31fdw
fcpell & 1 TR € al AdeTe &b foTu Fforez 3 3ifchd yert s
Pl 3o IRRI BT UHeIERG AN SIRION. 37a: IG RR AYh

NOTES:

1.

Explanatory Statement:

The Explanatory Statement setting out the material facts in
respect of the business of the meeting is annexed hereto.

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, 4" Floor, Suraj Plaza — 3, Sayajiganj,
Vadodara 390 005 not less than four days before the date
of meeting i.e. on or before the 5.00 p.m. on Sunday, 17t
December 2017 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 5.00 p.m. on Sunday, 17t
December 2017.

Specified/Cut-Off Date:

It has been decided to fix Friday, 24" November 2017 as
Specified/Cut-Off Date for the purpose of determining the
list of Shareholders entitled to participate in the Election i.e.
to Nominate, Contest and Vote for the Election of TWO
Directors from amongst the Shareholders of the Bank other
than the Central Government, as mentioned in the Notice.
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 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 on the Specified/Cut-off Date fixed for the
purpose. It may be noted that the Central Government is
not entitled to participate in the election of Director 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
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Z- el SI TUh b &R 3 PIS 37l STelebRI Safl & al

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.

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 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 EGM. 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 Pass shall be
surrendered to participate for Voting at the Meeting.

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.

Remote E-Voting

Pursuant to SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015, your Bank is pleased
to provide remote E-voting facility to enable Shareholders
to cast their votes electronically on the item mentioned
in the notice for which Bank has appointed M/s Karvy
Computershare Private Limited as the remote e-voting
agency to provide the e-voting platform. The Bank has
appointed M/s S. N. Ananthasubramanian & Co., Company
Secretaries as the Scrutinizer for conducting the e-voting
process in a fair and transparent manner. To participate
through E-voting is optional. Shareholders of the Bank
holding shares either in physical or in dematerialized
form, as on the Specified/Cut-Off Date i.e Friday 24t
November 2017 may cast their vote electronically,
through remote E-voting.

The schedule/instructions for E-Voting are as under:

a) The Shareholders eligible to vote as on the aforesaid
Specified/Cut-Off Date, to use the following URL for
remote e-voting: https://evoting.karvy.com. The
Portal will remain open for voting from 9.00 a.m.
on Tuesday, 19" December 2017 up to 5.00 p.m.
on Thursday, 21t December 2017 (both days
inclusive).

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

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

d) 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
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e)
f)

i)

k)

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 Specified /Cut-off Date (24"
November 2017) will appear. You will have to vote
in favour of maximum TWO Candidates out of the
contesting candidates whose names will appear on
the screen. Casting vote exceeding TWO candidates
shall render your vote as invalid. Click OK to confirm
else CANCEL to modify. Once you confirm, you
will not be allowed to modify your vote. During
the voting period, shareholders can login any
number of times till they have voted on the
resolutions.

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

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

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

Shareholders acquiring Shares between the date for
dispatch of the Notice for EGM and the Specified/
Cut-Off Date for election/E-voting and have
registered their e-mail IDs with their respective DP,
shall be sent communication by RTA in this regard.
Such other Shareholders may visit Bank’s website to
get the details.

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 Computershare
Pvt. Ltd, (Unit : Bank of Baroda), Karvy Selenium
Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad — 500
032 at phone no. 040 6716 2222 OR at 1800 345
4001 (toll free).

VOTING PROCESS AT THE EGM

The voting on the Agenda Item of Election 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
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shall be entitled to participate at the Voting to be conducted
at the venue of the EGM on the date of the meeting, the
process of which will be explained at the meeting by the
Consultants/E-Voting Agency. The number of votes will be
equivalent to the number of shares held by them as on the
Specified/Cut-Off Date.

The Voting at the Meeting on the Agenda on the
Election shall be conducted under the supervision of
Chief Returning Officer appointed by the Bank. M/s. S
N Ananthasubramanian & Co. Company Secretaries
shall act as Scrutinizer along with one shareholder to
be appointed as second scrutinizer on his consent to
act as such. The Central Government representative, if
any, attending the meeting, will act as an Independent
Observer also to oversee the election process.

RESULTS OF E-VOTING

The consolidated results of remote E-voting and voting
at the EGM will be announced within 48 hours of the
conclusion of the Meeting and also hosted on the websites
of the Bank, Stock Exchanges and Karvy.

Change of Address:

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

b) Members holding shares in physical form are
requested to advise any change of address along
with a valid documentary evidence and formal
request application duly signed immediately to the
Bank’s Registrar and Share Transfer Agent, i.e. M/s
Karvy Computershare Private Limited, Hyderabad,
at the address available in this Notice and also on
Bank’s website.

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

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.

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,

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
2009-10 to IEPF. For the details of unpaid dividend from
FY 2010-11 onwards, the Shareholders may visit Bank’s
website “www.bankofbaroda.co.in”

The Shareholders who have not en-cashed their dividend
warrants for the previous years i.e. from FY 2010-11
onwards 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, 7th Floor, Baroda Corporate Centre,
C-26, G-Block, Bandra Kurla Complex, Bandra (E)
Mumbai - 400 051.

E-mail - investorservices@bankofbaroda.com

In respect of election of shareholder directors, two writ
petitions were filed before the Hon’ble Kolkata High
Court and Allahabad High Court, challenging the election
process of shareholder-directors conducted in 2014.The
Bank has filed its affidavit in opposition in both these
matters. The writ petitions are yet to be disposed of by the

Hon’ble High Courts.
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EXPLANATORY STATEMENT
Election of Two Shareholder Directors of the Bank

Pursuant to section (9) (3) (i) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, at present
the Board of Directors of our Bank has following Three Directors
representing Shareholders other than the Central Government:

i. Dr. R. Narayanaswamy (w.e.f. 24.12.2014 to 23.12.2017)

i. Shri Bharatkumar D. Dangar (w.e.f. 24.12.2014 to
23.12.2017)

iii. Ms. Usha A Narayanan (w.e.f. 12.12.2015 to 11.12.2018)

The term of -2- elected Shareholder Directors i.e. Dr. R.
Narayanaswamy and Shri Bharatkumar D. Dangar expires on
23.12.2017 as aforesaid, hence the Bank is required to initiate
the election process to fill the aforesaid vacancies.

The third elected Shareholder Director Ms Usha A Narayanan
assumed the charge w.e.f. 12" December 2015 for a period of
three years.

Accordingly, two Shareholder Directors are required to be
elected in the ensuing Extraordinary General Meeting of the
Shareholders of the Bank to fill the two vacancies w.e.f. 24"
December 2017.

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. Two directors will
be elected either after the scrutiny of the nominations which
the Shareholders submit to the Bank and determination of his/
her ‘Fit & Proper’ Status by the Nomination Committee of the
Board or subsequent election at the Extraordinary General
Meeting. The Directors so elected shall assume office w.e.f.
24" December 2017 for a period of three years i.e., 23"
December 2020.

A. LEGAL PROVISIONS

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

ACT/SCHEME/ | PROVISIONS SHORT

REGULATIONS/ PARTICULARS

NOTIFICATIONS

The Banking Section 5 (n-e) | » Substantial Interest

Regulation Act,

1949 Section 16 (1) | > Prohibition of
Common Directors

Section 20 » Restrictions for

granting loan or

advance to or on
behalf of any of its
directors
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The Banking
Companies
(Acquisition
and Transfer of
Undertakings)
Act, 1970

Section 3 (2E)

Section 9(3)(i)

Section 9(3A)
(A)to (C)
Section 9(3AA)
&

Section 9(3AB)

Section 9(3B)

Section 13(2)

Restriction on voting
rights

No. of directors to
be elected by the
shareholders

Special knowledge in
certain fields

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.

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 Nationalized
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 office of
Director

Removal from office
of an elected Director

Filing of casual
vacancy in the office
of an elected Director

Disclosure of interest
by directors in certain
arrangements in
which  they are
interested.




Bank of Baroda
General (Shares
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Regulations,
1998

(Amended up to
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Regulation 10

Regulation 61

Regulation 63

Regulation 64

Regulation 65

Regulation 66

Regulation 67
Regulation 68

Regulation 69

Regulation 70

» Exercise of rights of
joint 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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Pursuant to
Section 9(3AA)
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The Banking
Companies
(Acquisition
and Transfer of
Undertakings)
Act, 1970

Fit and Proper criteria
for elected directors
on the board of
nationalized banks
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AT ERT Tgd SRREREI /e & foree W sifha 2,
3 ot (FERT TRBR Pl BisdR) feraeidi & goa & 0 38 nfea
HeA, GATd 81/ ANe BIA &t Ulch 3 10T o Aehe! 8.

IE SAic fban ST fo el AXBR fefa2reb b Geira 3 #11 efel &b forw
U e 2, TR UidaTh & U A 3ufa 2aon.

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; No.DBOD.
BC.N0.95/29.39.001/2010-11 dated 23.05.2011 and No. DBR.
Appt.BC.N0.39/ 29.39.001/2016-17 dated 24" November
2016 and GOI Guidelines will be hosted in the Bank’s website.
www.bankofbaroda.co.in. which can be viewed/downloaded
by the user. 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. 7t
December 2017.

B. 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/Cut-
Off Date i. e., on Friday, 24" November 2017 shall be entitled to
participate i.e. nominate, contest and vote in election of directors
from amongst Shareholders other than the Central Government.

It may be noted that, Central Government is not entitled to
participate in the election of Director, but may attend the EGM

as an Observer.
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C. DISQUALIFICATIONS FROM BEING ELECTED AS A
DIRECTOR OF THE BANK

(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) if he has at any 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) if he holds any office of profit under 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, 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.

(B) If he/she is not found to be ‘Fit and Proper’ person in
terms of notifications of Reserve Bank of India 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
read with No. DBR.Appt.BC.No. 39/ 29.39.001/2016-
17 dated 24" November 2016 and Government of India
guidelines no. F.N0.16/51/2012-BO.l. dated 25/03/2015
forwarded by GOI letter Dated 28" April 2015 and dated
8" July 2016 read with OM dated 3™ September 2013.

D. 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

E. QUALIFICATIONS REQUIRED FOR BEING ELECTED
AS A DIRECTOR OF THE BANK

1. Interms 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
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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 (RBI vide its circular
no.DBR.Appt.BC.N0.39/29.39.001/2016-17
dated November 24, 2016 has extended the
fields of specialization to include (i) Information
Technology (ii) Payment & Settlement Systems
(iif) Human Resources (iv) Risk Management
and (v) Business Management, for persons
who could be considered for appointment of
director in the banks)

b) represents the interest of depositors; or

c) represents the interest of farmers, workers and
artisans

2. Interms 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.

Salient Features of the Notification

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

a) 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
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b)

c)

d)

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 proposed candidates based on the
broad criteria as mentioned hereunder:

(i) Educational qualifications
(i) Experience and field of expertise
(iii) Track record and integrity
(The above listis only illustrative and not exhaustive.)

The Nomination Committee should see whether the
non-adherence to any of the above criteria would
hamper the proposed candidate from discharging
the duties as a director on the Board of the bank.
Further, 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

Other matters

It is desirable and 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 20"June
2002 and also every year as on 31t March.
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It is also mandatory that all the elected directors must
furnish a simple declaration every year as on 31t 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.

GOl GUIDELINES DATED 25" MARCH 2015 & DATED 8™
JULY 2016

Further as advised by GOI, vide its Office Memorandum dated
3 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 25" March 2015 to Public Sector Banks vide
its letter dated 28" April 2015 read with amendments dated 8"
July 2016, 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 qualifications 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,
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.
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3. Academicians Directors of premier Management
Banking Institutes and Professors having more than
20 years of experience.

4. Chartered Accountants with 20 years’ 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. As far as 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/Nomination 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)/RBl/Insurance Company, under any category,
may not be considered for nomination as NOD in any
other Bank/FI/RBI/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 appointment as NOD, if 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/RBl/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.

iv. A Chartered Accountant if his/her firm is currently
engaged in any Public Sector Bank as a Statutory
Central Auditor.

v. A Chartered Accountant if his/her firm is currently
engaged in the Bank as a Statutory Branch Auditor
or Concurrent Auditor.
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g) Tenure

An NOD would not be considered for nomination as
a Director on the Board of a Bank/FI/RBl/Insurance
Company if such Director has already been a NOD /
Shareholder-Director on the board of any other Bank/
FI/RBl/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 Nationalized Banks Scheme (Management and
Miscellaneous Provisions) 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.

F. 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,
4" Floor, Suraj Plaza-3, Sayajiganj, Vadodara 390 005 on
all working days from 27-11-2017 to 07-12-2017 (other than
second and Fourth Saturdays, Sundays and Bank Holidays)i.e.,
Monday to Friday and first and third Saturdays between 2.00
pm to 4.00 pm 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.

G. 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 formi.e. CD or such other media) will
be available at the Head Office, Vadodara of the Bank from 27t
November 2017 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 “General
Manager” (Operations & Services), Bank of Baroda, 7t
Floor, Baroda Bhawan, R.C.Dutt Road, Opp. Centre Point,
Alkapuri, Vadodara 390 007 with an undertaking that the list
will be used in canvassing for the election and shall not be used
for any other purpose whatsoever.

H. NOMINATION OF CANDIDATES FOR ELECTION:

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

a) In terms of Regulation 65 of the Regulations, he / she is
a Shareholder holding not less than 100 (One hundred)
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b)

c)

d)

shares of the Bank as on Friday 24" November 2017 being
the Specified/Cut-Off Date of reckoning for participation
in the election and continues to hold a minimum of 100
shares till the date of the meeting and thereafter till the
end of his/her tenure, if he/she is elected.

The valid nomination 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, 7*" Floor, Baroda Bhawan,
R.C.Dutt Road, Opp. Centre Point, Alkapuri, Vadodara
390 007 and such copy shall be deemed to be a nomination
on behalf of such Company, subject to receipt of the same
on or before the last date fixed for the purpose.

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.

As on 7" December 2017, 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 India read with Guidelines dated 25"
March 2015/8" July 2016 issued by the Government of
India for Non Official Directors of the Public Sector Banks
or such other directives as may be issued from time to
time for 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)




. ATk SINCN Ud 312 FHalerd Bref/azarde a5t ggfe :

RRERD] & A b & feraerpl b G T8l P $eBD AUELRDI Bl
(h% IRBR Bl BISHT) S AliCH B el Jclod Ul 3 [dieiad 81
gU foeiferiid azamdel Hicids ferprs # forT R U 31T adia
ool @1 T 2017 foren @1 o1 =fbord w3 o PRR g=
HeTgderes (URarcla vd Aai), d 315 aSial, Adai adl, asiar
a, 3R 2. T4 s, AR Wige &b AP, SABIY!, TSNG2T- 390
007 I ITITENRTT A docb B ferefiRd AR 3 B A &bt 14 BRI
e gd srelfd, Izar, 7 fedewR, 2017 B AR 5:00 To1 db AT 3HA
7d Tgd &2 o ART.

%) faférad %y 3 #1=71 o =won U
F) forafaet 3 #01 ofel ag U getael 100 SRIREREDI A e <Aeiche

9) A AICH PH A Achel UHU d Afhord Jgell, =W T
TN g9l U, oA A Hdltid Sddel, THOS 3Rifd =
gxateid arierel, daifvrn dogar Heht AT, e 3nfe
Tetod 2.

H) 3UYh Akl B g 3 gxaIde Al avE A Ul el anfeu 3
U1 o &l TR ATdichel 3R fobelm o Jchdl 8.

1. SAeAibE Bt g aT feraerent &1 g

) SHIbS U 8lal & foru foreifRa arie 8 fedee, 2017 B ag &
Yo 1 faa ol s GIRT afiidhetl ol St foreral Ud faferrait
% dEd ofid bt STEolt 37T Af BIS AeTichl der &l TR 9= a
3BT BRI Gof Bal &b UL 3 3RIpbd B2 G S,

) SlEichel, SR Rfd dcb gRT 1 SfdaR, 2007 I SR “SUYI
U gyfae” enferdenl & dad BrIferRi aS & Aetiche Al
BRI wid & 3reeliet 2o, R Roid deb & 3w ferdel &
3ig IFGAR Bl IUYh a FFfd Rfar 1 ferefzor sped o,
THice AfHTT ATSHetes 4131 debi 3 372MTBI fofa 2Tehi &b STaTichet
b Tde 3 o 0T, HRA TRBR gRT SR fbU o1w feenferd e
1 o7t et o Tt

) deb A B Tid P T[T AT/AE B IR AT GRT AT
fhU 3R 3FAGAR] A 3efa! Ilear] & Hde H gl i
STIERTRY & T B2 Al 8.

g) dAeice Al g1 ofid fhU Siel & a1g, AfS gerd GIRT #-1 il
arell a1 RfeBeii 8q dvact T AT T del aAeichel UIed &l al 3 Ueh
T geneh 3N Jerr A foraifia Jeien Snuon 3i 3T e
den udt feraifei ok etk & U 3 Uehifdra giom. v fepeht fRufa 3
3reran fepl oY SATHIh b el Tl TR S U SRATEMROT HAHA
4o SMRNTSTA &l B SMEatt. =q feraifa forders 24 &= 2017

I. SUBMISSION OF NOMINATION, DECLARATION AND
OTHER RELATED FORMS/DOCUMENTS

Shareholders desirous of contesting the election of the Director
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
superscribing thereon “Bank of Baroda Election of Directors
— 2017” in person or through Regd. Post / Courier addressed
to the General Manager (Operations & Services), Bank of
Baroda, 7*" Floor, Baroda Bhawan, R.C.Dutt Road, Opp.
Centre Point, Alkapuri, Vadodara 390 007, so as to reach on
any working day not less than fourteen days before the date
fixed for the EGM i.e., on or before closing hours of the Bank at
5.00 p.m., on Thursday 7t" December 2017:

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 relevant to the Bank, etc.,

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

J. SCRUTINY OF NOMINATIONS AND ELECTION OF
DIRECTORS:

a) Nominations shall be scrutinized on 8" December 2017,
the first working day following the last date fixed for the
receipt of the nominations in terms of applicable laws and
regulations 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 further 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 Criteria laid down
by the Central Government as applicable for non-official
director in Public Sector Banks as issued by Government
of India.

c) The Bank may at the time of scrutiny of Nominations or
as advised by the Nomination Committee of the Board
seek further information, documents from the candidates
in support of his / her candidature.

d) After the scrutiny by the Nomination Committee, if there
are only TWO or ONE valid nomination/s for TWO
vacancies to be filled by the election, the candidate/s so
nominated shall be deemed to be elected forthwith and
their/his/her name/s and address shall be published as so
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elected. In such an event or in case no nomination is
found valid, the Extraordinary General Meeting will not
be conducted. The newly elected director/s will assume
office from 24" December 2017 and shall hold office until
the completion of a period of three years from the date of
such assumption i.e. up to 23 December 2020.

e) Ifthere are more than Two valid nominations, the names of
the candidates shall be published in the newspapers and
Election will be held and candidates having the majority of
the votes i.e. aggregate of remote E-voting and E-voting/
Voting at the meeting will be deemed to have been elected
and their names will be announced and published in
newspapers. The elected Director/s shall assume office
w.e.f. 24t December 2017 and shall hold office until the
completion of a period of three years from the date of such
assumption i.e. up to 23 December 2020.

K.  WITHDRAWAL OF CANDIDATURE

If any candidate desires to withdraw his nomination, he would
be entitled to do so on or before 5.00 p.m. on 18" December
2017 by sending a signed letter addressed to General Manager
(Operations & Services), Bank of Baroda, 7" Floor, Baroda
Bhawan, R.C.Dutt Road, Opp. Centre Point, Alkapuri,
Vadodara 390 007 or sending scanned and signed letter over
e-mail at gm.ops.ho@bankofbaroda.com OR alternately on *
agm.aml.ho@bankofbaroda.com .

L. 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.

M. 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.

N. 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 items of business.

By Order of Board of Directors
For BANK OF BARODA

Place: Mumbai

Date: 14" November, 2017 Managing Director & CEO
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Head Office: Mandyvi, Baroda — 390 006
Sr. No.

To

Managing Director & CEO,
Bank of Baroda

Head Office,

Vadodara.

Dear Sir,

ELECTION OF DIRECTOR

With reference to your Notice dated 14" NoVEMDEr 2017, |, ... ..on ittt e et e e et e e et e e e a e e e e e enenes
a Shareholder of Bank of Baroda holding ............... equity shares of Rs. 2/- each fully paid up as on Friday, 24" November
2017 i.e., the Specified/Cut-off Date for participating in the Election, do hereby nominate Shri/ Smt. ..................................
................................... son / daughter / wWife Of ... ..o e TESIDING A
.................................................................................. 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 Extraordinary General Meeting of the Shareholders of the Bank to be held on Friday, 22" December 2017.

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) If any 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: Mandvi, Baroda — 390 006

....................................... hereby confirm that :

| am a Shareholder holding .................. equity shares of Rs.2/- each of the Bank as on Friday 24" November 2017, i.e.,
the Specified/Cut-Off 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 any other matter the special knowledge of IT/Payment & Settlement
Systems/Human Resources/Risk Management/Business Management etc. 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
| 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

| am not disqualified under Section 164 of the Companies Act, 2013; and

I 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.

| further declare that

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

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

| have not been declared as proclaimed offender by any Economic Officer or Judicial Magistrate or High Court or any other
court; 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 Public Sector 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; and

| have not been a Director on the Board of this Bank, in the past, under any category for two terms or six years whichever is
longer; and

| will severe professional relationship, if any, with the Bank forthwith on getting elected and will not undertake any professional
relationship with the Bank during my tenure as Director and for a period of two years thereafter; and

Conttd...2
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| am not a partner in any Chartered Accountant Firm currently engaged in any Public Sector Bank as a Statutory Central
Auditor; and

| am not a partner in any Chartered Accountant Firm currently engaged in Nationalized Bank as a Statutory Branch Auditor or
Concurrent Auditor; 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; and

| undertake to comply with the relevant provisions of the SEBI (Listing Obligations and Disclosures Requirements) Regulations,
2015, as amended till | hold the position as a Director of the Bank; and

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

| give below the details of my present as well as past directorship details in other companies / banks:

Name of the Company / Bank Directorship details viz. tenure, period etc.

(add additional sheets if necessary)

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

Name

Signature

No. of shares
Regd. Folio No.

(if not dematerialized)
DP ID No. & Client ID No.

(if dematerialized)
Place
Date

Note : Candidates may delete / modify the statement/s contained in this declaration.
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: Mandvi, Baroda — 390 006

Personal Information, Declaration and Undertaking

Affix passport
size photo here

Name of the Bank : Bank of Baroda

Declaration & Undertaking by the Candidate with enclosures as appropriate as on 2017

| Personal details of Candidate

A Full Name (in block capital letters)

Father’'s Name (in Full)

B Date of Birth

C 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

Conttd...2
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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 the Companies
Act, 2013 read with Rule 4 of Companies
(Specification of Definitions Details) Rules, 2014
[Section 6 and Schedule 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

Conttd...3
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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 Il (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
S0 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).

Conttd...4
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\' Any other explanation / information in regard
to items | to IV and/or any 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 Signature of Committee Signature of Committee Signature of Committee
Member Member Member 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

resident of
in the district

being a shareholder/s of BANK OF BARODA, hereby appoint Shri/Smt.

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 Extraordinary General Meeting of the Shareholders of the Bank of Baroda to be held on the Friday, 22" December 2017
at 10.00 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 day of 2017.
Pl ffi
Signature of the Proxy ease atiix
Revenue
Name Stamp
Address :

Instructions for signing and lodging the Proxy Form

Signature of first named / sole shareholder

1. No instrument of proxy shall be valid unless, December 2017 together with the Power of Attorney or other authority
a) inthe case of an individual shareholder, it is signed by him/her or . art?]/) und?r:’ W_h'Ch k |fs Zlgned (ir a copy Otf) thatNP(zwersf ,t’)\It_torney

by his/her attorney, duly authorized in writing, or or other au iy G & £ 1D Eelny 8 & [Nelely [Filslle ora

] o o ] Magistrate, unless such a power of attorney or the other authority is

b) in the case of joint holders, it is signed by the shareholder first previously deposited and registered with the Bank/its Registrar and
named in the register or his/ her attorney, duly authorized in Share Transfer Agent. If already registered, the Registration No. and
writing, or Date be provided.

c) inthe case of a body corporate signed by its officer or an attorney No instrument of the proxy shall be valid unless it is in Form “B”
duly authorized in writing. An instrument of proxy deposited with the Bank shall be irrevocable
Provided that an instrument of Proxy shall be sufficiently signed and final.
by any shareholder, who is, for any reason, unable to write his/ In the case of an instrument of proxy granted in favour of two grantees
her name, if his/her mark/thumb impression is affixed thereto in the alternative, not more than one Form shall be executed.
and attested by a Judge or Magistrate or Registrar or Sub- Th ter of an inst t of hall not b titled t te i
Registrar of Assurances or other Government Gazetted Officer e grant?r: oGan ins Inli/lme? o tpro>r<]3_/ f] a ?]O te ent f’ Iotvo ein
or an Officer of Bank of Baroda. person at the Genera ?e ing to whic suc. instrument re a.es.

2, o i diel be vel unles it e auly sEmmee el 18 depost g No person shall be appointed as duly authorized representative or a

at the Head Office of the Bank at Bank of Baroda, KYC & AML
Department, 4th Floor, Suraj Plaza-3, Sayajiganj, Vadodara- 390
005, not less than FOUR DAYS before the date fixed for the Extra-
ordinary General Meeting, i.e. on or before 5.00 p.m. on 17th

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.









