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Bank of Barodra

Head Office: Mandvi, Baroda — 390 006

Corporate Office: Baroda Corporate Centre, C-26, G Block,
Bandra Kurla Complex, Bandra (East), Mumbai — 400 051
(Website: www.bankofbaroda.co.in)

NOTICE

NOTICE is hereby given that the 22" Annual General Meeting
of the Shareholders of Bank of Baroda will be held on Friday,
13" July, 2018 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:

ORDINARY BUSINESS:

Item Number 1:

To discuss, approve and adopt the Balance Sheet of the Bank
as at 31%t March, 2018, Profit and Loss Account for the year
ended 31t March, 2018, 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.

SPECIAL BUSINESS:
Iltem Number 2:

To consider and if thought fit, pass with or without modification,
the following resolution as a “Special Resolution”.

“RESOLVED THAT subject to Statutory/Regulatory approvals
including Shareholders' approval wherever required as
per applicable laws/regulations, authority be and is hereby
given pursuant to the provisions of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970 (Act),
The Nationalised Banks (Management and Miscellaneous
Provisions) Scheme, 1970 (Scheme) and the Bank of
Baroda (Shares and Meetings) Regulations, 1998 and other
applicable provisions, if any, and subject to the approvals,
consents, sanctions, if any, of the Reserve Bank of India
(“RBI”), the Government of India (“GOI”), the Securities and
Exchange Board of India (“SEBI”), and / or any other authority
as may be required in this regard and subject to such terms,
conditions and modifications thereto as may be prescribed
by them in granting such approvals and which may be
agreed to by the Board of Directors of the Bank and subject
to the regulations viz., SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (ICDR Regulations), SEBI
(Listing Obligations & Disclosure Requirements) Regulations,
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2015 as amended, the Foreign Exchange Management
(Transfer or Issue of Securities by a Person Resident Outside
India), Regulation, 2017 as amended and in accordance with
the applicable rules, regulations, guidelines, circulars and
clarifications if any, prescribed by the RBI, SEBI, notifications/
circulars and clarifications under the Banking Regulation Act,
1949, Securities and Exchange Board of India Act, 1992 and all
other applicable laws and all other competent authorities from
time to time and subject to the Listing Agreements entered
into with the Stock Exchanges where the equity shares of the
Bank are listed, consent of the shareholders of the Bank
be and is hereby accorded to the Board of Directors of
the Bank (hereinafter called “the Board” which shall be
deemed to include any Committee which the Board may
have constituted or hereafter constitute to exercise its powers
including the powers conferred by this Resolution) to create,
offer, issue and allot in one or more tranches (including with
provision for reservation on firm allotment and/or competitive
basis of such part of issue and for such categories of persons
as may be permitted by the law then applicable) by way of
offer document (s) /prospectus or such other document (s),
in India or abroad to raise additional capital up to Rs 6000/-
Cr. (Rupees Six Thousand Crore) through equity capital by
way of various modes such as Qualified Institutions Placement
(QIP)/ Follow on Public Offer (FPO) /Preferential Issue/Rights
Issue/ADR-GDR/Private Placement of Equity / Compulsorily
Convertible Debentures and any other mode or combination
of these at such premium/discount to the market price which
together with the existing Paid-up Equity share capital shall
be within the total authorized capital of the Bank of Rs.3000
crore, being the ceiling of the Authorized Capital of the Bank
as per Section 3(2A) of the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970, in such a way that the
Central Government shall at all times hold not less than 52% of
the total paid-up Equity capital of the Bank.

“RESOLVED FURTHER THAT, such issue, offer or allotment
of Securities may also be by way of Qualified Institutions
Placement (QIP), public issue, preferential issue, rights issue,
private placement or such other mode of issue as may be
provided by applicable laws, with or without over-allotment
option and that such offer, issue, placement and allotment
of securities be made as per the provisions of the Banking
Companies (Acquisition and Transfer of Undertakings) Act,
1970, the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (“ICDR Regulations”) and all other
applicable guidelines issued by the RBI, SEBI and any other
authority as applicable, and at such time or times in such
manner and on such terms and conditions as the Board may,
in its absolute discretion, think fit.”
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“RESOLVED FURTHER THAT, the Equity Shares to be issued
shall be listed with the stock exchanges where the existing
equity shares of the Bank are listed.”

“RESOLVED FURTHER THAT, in respect of the aforesaid
issue/s, the Board shall have the absolute authority to decide,
such price or prices not below the price as determined in
accordance with relevant provisions of ICDR Regulations, in
such manner and wherever necessary, in consultation with the
lead managers and /or underwriters and /or other advisors,
and/or such terms and conditions as the Board may, in its
absolute discretion, decide in terms of ICDR Regulations,
other regulations and any and all other applicable laws,
rules, regulations and guidelines, and/or whether or not the
proposed investor(s) are existing shareholders of the Bank.”

“RESOLVED FURTHER THAT in case of a qualified institutions
placement pursuant to Chapter VIl of the ICDR Regulations

a) the allotment of Securities shall only be to Qualified
Institutions Buyers within the meaning of Chapter VIII of
the ICDR Regulations, such Securities shall be fully paid-
up and the allotment of such Securities shall be completed
within 12 months from the date of this resolution, or such
other time as may be permitted under the ICDR Regulations
from time to time.

b) The Bank is pursuant to proviso to Regulation 85(1) of
ICDR Regulations authorized to offer shares at a discount
of not more than five percent on the floor price.

c) the relevant date for the determination of the floor price
of the securities shall be in accordance with the ICDR
Regulations.”

“RESOLVED FURTHER THAT the Board shall have the
authority and power to accept any modification in the proposal
as may be required or imposed by the GOI / RBI / SEBI/Stock
Exchanges where the shares of the Bank are listed or where
the Debt Securities to be issued are proposed to be listed or
such other appropriate authorities at the time of according /
granting their approvals, consents, permissions and sanctions
to issue, allotment and listing thereof and as agreed to by the
Board.”

“RESOLVED FURTHER THAT the issue and allotment of
aforesaid Securities, if any, to NRIs, Flls and/or other eligible
foreign investments be subject to the approval of the RBI
under the Foreign Exchange Management Act, 1999 as may
be applicable but within the overall limits set forth under the
Act and by other regulators, as applicable”
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“RESOLVED FURTHER THAT the said new equity shares to
be issued shall be subject to the Bank of Baroda (Shares and
Meetings) Regulations,1998 as amended and shall rank in all
respects pari-passu with the existing equity shares of the Bank
including dividend, if any, in accordance with the statutory
guidelines that are in force at the time of such declaration.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to enter into and execute all such arrangements
with any Lead Manager(s), Banker(s), Underwriter(s),
Depository (ies) ), Legal Advisor(s) and all such agencies as
may be involved or concerned in such offering of aforesaid
Securities and to remunerate all such institutions and agencies
by way of commission, brokerage, fees or the like and also to
enter into and execute all such arrangements, agreements,
memoranda, documents, etc., with such agencies.”

“RESOLVED FURTHER THAT for the purpose of giving effect
tothe above, the Board, in consultation with the Lead Managers,
Underwriters, Advisors and / or other persons as appointed by
the Bank, be and is hereby authorized to determine the form
and terms of the issue(s), including the class of investors to
whom the aforesaid Securities are to be allotted, their number
to be allotted in each tranche, issue price (including premium,
if any), face value, premium amount on issue/conversion of
Securities/ exercise of warrants/ redemption of Securities,
rate of interest, redemption period, number of equity shares
/preference shares or other securities upon conversion
or redemption or cancellation of the Securities, the price,
premium or discount on issue/conversion of Securities, rate
of interest, period of conversion, fixing of record date or book
closure and related or incidental matters, listings on one or
more stock exchanges in India and / or abroad, as the Board
in its absolute discretion deems fit.”

“RESOLVED FURTHER THAT such of the aforesaid Securities
as are not subscribed may be disposed off by the Board in its
absolute discretion in such manner, as the Board may deem
fit and as permissible by law.”

“RESOLVED FURTHER THAT for the purpose of giving effect
to this Resolution, the Board, be and is hereby authorised to
do all such acts, deeds, matters and things as it may in its
absolute discretion deem necessary, proper and desirable
and to settle any question, difficulty or doubt that may arise in
regard to the issue, of the shares/ securities and further to do
all such acts, deeds, matters and things, finalize and execute
all documents and writings as may be necessary, desirable
or expedient as it may in its absolute discretion deem fit,
proper or desirable without being required to seek any further
consent or approval of the shareholders or authorise to the
end and intent, that the shareholders shall be deemed to have
given their approval thereto expressly by the authority of the
Resolution.”
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“RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any of the powers herein conferred
to the Capital Raising Committee of the Board/Managing
Director & Chief Executive Officer or to the Executive Director/
(s) to give effect to the aforesaid Resolutions.”

FOR, BANK OF BARODA

f__( ,chp\n.w\u

P. S. Jayakumar
Managing Director & CEO
Place: Mumbai

Date: 4™ June, 2018

NOTES:

1. EXPLANATORY STATEMENT

The Explanatory Statement setting out the material facts
in respect of the business of the meeting at item no. 2 is
annexed hereto.

2. 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, Head Office, 7th Floor, Baroda Bhawan, R.
S. No. 576, R C Dutt Road, Opp. Centre Point, Alkapuri,
Vadodara (Gujarat)-390007 not less than four days before
the date of meeting i.e. on or before 5.00 p.m. on 8"
July, 2018 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.

3. 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
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address given above, not later than four days before the
date of meeting i.e. on or before 5.00 p.m. on 8" July,
2018.

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, 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 (The Attendance
Slip):

For the convenience of the Shareholders, Attendance
Slip-Cum-Entry 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 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.

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) Amendment Regulations,
2008, read with Regulations No.42 of SEBI (Listing
Obligations and Disclosures Requirements) Regulations,
2015 and Rule No.20 of Companies (Management and



IR T TR qT IR TR0 AR o, 7 Jerg
2018 ¥ yhar, 13 JouE 2018 da (1 &7 wfga) 22 &
ek QT 43 % 3299 Y % TR, TEIHR, IR foifeh
Y AT, 6 JAS 2018, T S h VIR €, Soh §
O T G E-aIET el 43 § AT & WeAH § A3 i
FRIYE W AT 7 & g qiepa ai.

. T g-arfen

Tell & (YA HIR TS Fehrd el Tavaenne) faf=md, 2015

% fafem 44 & ST §, TH 9 @I, 9o & Aoy A

Sfeafad 7 W IR 1 geiaien e ¥ greer §-aifan

Y G TE I G T & T €. 39 form F SiaRuRent B

PR gferet feparm Strert &:

T o 3 - iThe Sucte i vy Tal e Tsd T,
for. @ g - Afen wordht & wu & g fran 2.

&t gxxe g~ Aifen ¥g Nee Werar, 10 e 2018 &t gog
9.00 S ¥ AT, 12 JoITE 2018 1 I 5 I qeh Gell
T (I fo wfew).

o, T $-aifeT dwfeuss §. 39 ey qiia srfa gear,
6 JeIrs 2018 I 7 a1 37 (fedeRemgss) ¥ & 9 &
IR YTRA A aTet AR Seial+eh ®9 9 771 AT §
TR 2.

<. e $-AfeT ¥ Hefta g e & -

i, S SR SYYh $h-3h-3< I dl 3 ¥ T €, &
AT F T 10 Fes 2018 I o 9 ot G Ged
W frefafad J3TRud &l ST X : https://evoting.

karvy.com

ii. A3 chefaaa @l offd Afew & 9 dor Jufefa
Tl 7 feafiad IoR TS| Td arees s .

iii. STYTH &Y Y SN gl HLA T G AT W Fereh B

iv. 3T UIHES dect 9 H g, STei SYeh! e 31a
TEaE SEel e, T UIEEE § T 3T 9 (A ¥ Z),
T TR hl (a ¥ z), Th 3iH (0-9) T TH fomiw
HRF Tl A 8 T AN, e 1R Teeht o)
MM T qHF THaS dqeH o 721 Alesd . §- 9
S Gudh & AR F Bl e STHHRI S & o 3 &t
T &g e, Y Al U IHEE oI T €, o S

Zj d 30 asler
Bank of Baroda

Administration) Rules, 2014, the Register of Shareholders
and Share Transfer Books of the Bank will remain
closed from Saturday, 7" July, 2018 to Friday 13™"
July, 2018 (both days inclusive) for the purpose of
22 Annual General Meeting. Accordingly, shareholders
holding Bank’s Shares as on Friday, 6™ July, 2018 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 Obligations and

Disclosures 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 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 open for remote e-voting at 9.00
a.m. on Tuesday, 10" July, 2018 and will remain
open throughout on all the days up to 5.00 p.m. on
Thursday, 12" July, 2018 (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, 6" July, 2018, 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 10" July, 2018 at 9.00
a.m.

i. 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
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ix. The Bank has

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
ki ur WOor nfidential.

You need to login again with the new credentials.

On successful login, the system will prompt you
to select the EVEN i.e., Bank of Baroda. On the
voting page, the number of shares as held by
the shareholder as on the Cut-off Date (6™ July,
2018) will appear. You will have option to vote
for all the Resolutions in one go at the TOP by
click on ASSENT or DISSENT. Alternatively may
vote individually for each Resolution separately
by clicking ASSSENT or DISSENT for each
Resolution. 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.

appointed M/s  S.N.
Ananthasubramanian & Co., Company
Secretaries, as the Scrutinizer for conducting the
e-voting process in a fair and transparent manner.

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

Shareholders acquiring Shares between the Cut
—Off Date for dispatch of the Notice for 22" AGM
/ Abridged Annual Report 2017-18 and the Cut-
Off Date for 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.
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xii. Incaseofanyqueries, youmay referthe Frequently
Asked Questions (FAQs) for shareholders and
e-voting User Manual for Shareholders available
at the download section of htips://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 e-mail
raju.sv@karvy.com at phone no. 040 6716 2222
OR at 1800 345 4001 (toll free).

VOTING PROCESS AT THE AGM

The voting on the agenda items 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 / tablet
will be provided immediately after an announcement in
this regard is made by the Chairman of the meeting and
will continue till the last shareholder present, cast his vote.
Voting paper / tablet shall be provided 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., 6" July, 2018 in respect of all the items of the
Agenda for the 22" AGM.

SCRUTINIZERS AT POLL

M/s S.N. Ananthasubramanian & Co., Company
Secretaries shall act as Scrutinizer in respect of all
the agenda items 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.

RESULTS OF REMOTE EVOTING AND POLL

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

Change of Address / Dividend Mandate:

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 their
address registered in Demat Account should be
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updated with 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.
Karvy Computershare Private Limited, Hyderabad.
Members holding shares in electronic form must
register change in address with 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 — A SPECIAL
REQUEST:

The Shareholders who are holding shares in physical
mode are requested to convert their holdings in
dematerialized form, for which they may contact their
(DP),

maintain their respective de-mat account. Benefits of

respective Depository Participant where they
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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 (Physical):
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, 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
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”, however, the detail

about future due date for transfer is given below for the
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convenience of Shareholders:

Sr.| Financial | Dividend |Unpaid Dividend |Due Dates for Transfer
No| vyear |[-Interim /|Account Number| to IEPF/Last Date
Final by which the claim
should reach RTA or
the Bank
1 ]2010-2011| Final |09540015181257 |7t Auqust, 2018
2 |2011-2012| Final 0954001518129 |2n¢ August, 2019
3 |2012-2013| Final |09540015181376 |29 July, 2020
4 12013-2014 | Interim |09540015181393 |14" February, 2021
5 [2013-2014| Final |09540015181397 |25M July, 2021
6 |2014-2015| Final |09540015181420 |29 July 2022
7 |2015-2016| NIL  [NotApplicable  |Not Applicable

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 14)
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

Request to Members:

Please note that copies of the Abridged Annual Report-
2017-18 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 DP/Bank and alongwith Full Annual Report
2017-18 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.

Shareholders desirous of getting full version of Physical
Annual Report 2017-18 may send their request to our RTA
i.e. Karvy Computershare Pvt Ltd or Investor Services
Dept. of Bank at address mentioned at point no. 14/15.

Shareholders desirous of asking questions / queries
pertaining to Annual Report 2017-18 in the 22" AGM may
send their questions / queries in writing, duly signed (with
DP ID / Client ID / Folio No.) so that the same be received
by the Bank, on or before 6" July, 2018.
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SPECIAL ATTENTION REQUESTED:

1. 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 no.
15 in this Notice in order to receive Annual Report and

other communications over mail.

2. Benefits of Dematerialization

a) No threat of loss of share certificate

b) No share transfer fees or stamp duty

c) Easy / hassle free transfer / transmission
d) Nomination possible

e) Dividend directly credited to your Bank A/c

f) ASBA / IPO application possible

EXPLANATORY STATEMENT
Item Number 2

In order to meet the Minimum Capital and Leverage Ratio
requirements under the BASEL- lll guidelines for expansion of
business assets, as decided / may be decided by the Board,
the bank proposes to raise common equity by way of Qualified
Institutions Placement (QIP)/Follow on Public Offer (FPO)/
Preferential Issue/Rights Issue/ADR-GDR/Private Placement/
Compulsorily Convertible Debentures and any other mode
or combination of these in accordance with Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 2009 and as amended up to date
and other applicable Regulations / Guidelines of SEBI/RBI
in this regard. In the event of such issuance of securities is
undertaken by way of QIP, the same will be in accordance with
Chapter VIII of Securities and Exchange Board of India (Issue

of Capital and Disclosure Requirements) Regulations 2009.

The present resolution is proposed in order to enable the
Board of Directors of the Bank to issue equity shares at an

appropriate time, mode, premium, discount and other terms.
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The proposed issuance of Equity Shares in terms of the
Special Resolution will be in conformity with the provisions of
all applicable laws. Your Directors recommend, the Special

Resolution as set out in the Notice.

None of the Directors, Key Managerial Persons of the Bank and
their relatives may be deemed to be interested or concerned
in the aforementioned resolution(s), except to the extent of

their shareholding, if any, in the Bank.

By Order of the Board of Directors
FOR BANK OF BARODA
f_ s _J&D‘m\kw\ﬁk
P. S. Jayakumar
Managing Director & CEO
Place: Mumbai

Date: 4™ June, 2018
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Bank of Baroda
Head Office: Mandvi, Baroda - 390 006.

FORM “B”

PROXY FORM
(To be filled in and signed by the Shareholders)

Regd. Folio No.

DP ID

Client ID

(If shares are not dematerialized)

(If shares are dematerialized)

No. of Shares

I/ We

of

in the State of

of

resident/s of
in the State of
shareholders of the Bank of Baroda, hereby appoint Shri/Smt

or failing him / her, Shri / Smt
in the district of

in the district
being a shareholder /
resident of
in the district of
resident
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 Friday, 13" July 2018 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 2018

Signature of Proxy

Name
Address

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
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, 7" Floor, R S No. 576,

R. C. Dutt Road, Opp. Centre Point, Alkapuri, Vadodara

- 390007, Gujarat, not less than FOUR DAYS before

the date fixed for the Annual General Meeting, i.e. on

or before 5.00 p.m. on 8" July, 2018 together with the

Power of Attorney or other authority (if any) under which

Please affix
Revenue
Stamp

Signature of first named / Sole shareholder

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. and 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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