do 3ifn asier
Bank of Baroda

B o EFEES

BCC:ISD:110:09:343

Date: 23" Navember 2020

The Vice-President,

B SELtd.,

Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai - 400 001

BSE CODE : 532134

The Vice-President,

National Stock Exchange of India Ltd.

Exchange Plaza,
Bandra Kurla Complex

Bandra (E), Mumbai - 400 051

NSE CODE : BANKBARODA

Dear Sir/ Madam,

Re : Bank of Baroda - Notice of Extraordinary General Meeting

We refer to our letter no. BCC:ISD:110:16:312 dated 02" November 2020 and advise that

Extraordinary General Meeting of the shareholders of our Bank has been scheduled as per details given

below:

1 | Date/ Time

Wednesday, 23 December 2020 at 11.00 a.m. through Video Conferencing
(VC) / Other Audio Visual Means (OAVM)

2 | Agenda/ Business

Election of One Shareholder Director amongst the Shareholders other than
the Central Government pursuant to the provisions under Section 9(3)(i) of
the Banking Companies (Acquisition & Transfer of Undertakings) Act, 1970

{

| date

3 | Specified / Cut-off | 20" November 2020 - To nominate, contest and vote at the meeting.

4 | Remote E-Voting
|
|

From 9.00 a.m. on 18 December 2020 to 5.00 p.m. on 22" December 2020.

5 | Last  date for | 08" December 2020 upto 4.00 p.m.

submission of
{ nominations

We also annex a copy of EGM Notice for further details.

We request you to take notice under applicable provisions of SEBI (LODR) Regulations, 2015 and

upload the information on your website.

Yours faithfully,

P K Agarwal
Company Secretary

ly

TIT FTARE AR, A-26, N-eilep, aigr-Pell Hieras, 31 (T, ), 592 - 400 051, 9.
Baroda Corporate Centre, C-26, G-Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051, India.
% / Phone : 91 22 6698 5812 / 5733 * §-¥e / E-mail : companysecretary.bcc@bankofbaroda.com * 3@/ Web : www.bankofbaroda.in
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Head Office: Alkapuri, Baroda — 390 007

Corporate Office: Baroda Corporate Centre,

C-26, “G” Block, Bandra Kurla Complex, Bandra (East),
MUMBAI 400 051

(website: www.bankofbaroda.co.in)

NOTICE

NOTICE is hereby given that an Extraordinary General
Meeting (EGM) of the Shareholders of Bank of Baroda will
be held through Video Conferencing (VC) / Other Audio
Visual Means (OAVM) on Wednesday, 23" December
2020 at 11.00 a.m., to transact the following business:

1.

Place: Mumbai
Date: 28 October, 2020

To elect ONE Director from amongst the Shareholders
of the Bank, other than the Central Government, in
respect of whom valid nominations are received in
terms of Section 9(3)(i) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970
(hereinafter referred to as the “Act’) read with the
Banking Regulation Act, 1949 (here in after referred
as “the Regulation Act’), the Nationalized Banks
(Management & Miscellaneous Provisions) Scheme,
1970 (hereinafter referred to as the “Scheme”) and
the Bank of Baroda General (Shares and Meetings)
Regulations, 1998 (hereinafter referred to as “the
Regulations”) made pursuant to Section 19 of the Act,
and Notification Nos. DBR.Appt.No: 9/29.67.001/2019-
20 dated August 2, 2019 of Reserve Bank of India
(hereinafterreferred to as “RBI Notification” and further
amendments thereto, if any) read with Guidelines dated
25" March 2015 and dated 20" July 2016 issued by
Government of India for consideration as Non Official
Directors of Public Sector Banks (hereinafter referred
to “GOI Guidelines “and further amendments thereto,
if any) and pass the following resolution:-

a) “RESOLVED THAT one Director elected from
amongst Shareholders other than the Central
Government pursuant to Section 9(3)(i) of the
Act read with relevant Scheme, Regulations
made thereunder, RBI Notification and GOl
Guidelines, be and is hereby appointed as the
Director of the Bank to assume office from 24t
December 2020 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

L

Sanjiv Chadha
Managing Director & CEO
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THROUGH VIDEO CONFERENCING (VC) /
OTHER AUDIO VISUAL MEANS (OAVM)

. In view of the prevailing lock down situation
across the country due to outbreak of the
COVID-19 pandemic and restrictions on the
movements apart from social distancing, MCA
(Ministry of Corporate Affairs) vide circular
Nos. Circular No. 14/2020 dated April 08, 2020,
Circular No.17/2020 dated April 13, 2020 read
with Circular No. 20/2020 dated May 05, 2020,
companies are permitted to hold their AGM /
EGM through VC/OAVM for the calendar year
2020. SEBI has also in line with the aforesaid
circulars issued by MCA, granted relaxations
to listed entities vide its Circular No. SEBI/HO/
CFD/CMD1/CIR/P/2020/79 dated 12th May,
2020.

. In compliance with the above provisions,
Extraordinary General Meeting of the Bank
being conducted through Video Conferencing
(VC) / Other Audio Visual Means (OAVM). The
deemed venue for the EGM shall be the
Head Office, Vadodara of the Bank.

. At the time of issue of this Notice of EGM,
due to COVID 19 pandemic there is lockdown
restriction on assembly of persons. In the
event lockdown is lifted in entirety or assembly
restrictions are eased, the Bank may in
addition to conducting the Meeting though VC,
consider holding the EGM at its Auditorium at
the Head Office premises where shareholders
may be able to attend. The Bank will intimate
the Shareholders of the change in mode
of conduct of the Meeting by intimating the
Stock Exchanges, publishing notice in the
newspapers, and also hosting the same in the
website of the Bank.

Appointment of Proxies and Authorised
Representative(s):

Pursuant to the aforesaid Circulars the facility
to appoint proxy to attend and cast vote for the
shareholders is not available for this EGM.

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
sent either by email to raju.sv@kfintech.com /
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companysecretary.bcc@bankofbaroda.com not
later than four days before the date of meeting i.e.
on or before 4.00 p.m. on Friday 18th December
2020.

Explanatory Statement:

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

Specified/Cut-Off Date:

It has been decided to fix Friday, 20" November
2020 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 ONE Director 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
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
EGM and vote on the Agenda either through remote
e-voting or voting at the EGM, if voting right is not
exercised through remote e-voting.

EGM Participation

The Bank has appointed KFin Technologies Private
Limited (KFin), Registrars and Transfer Agents,
to provide Video Conferencing facility for the
Extraordinary General Meeting and the attendant
enablers for conducting of the EGM.

Pursuant to the provisions of the circulars of EGM
on the VC / OAVM:

a) Shareholders can attend the meeting through
log in credentials provided to them to connect
to Video Conferencing. Physical attendance of
the Shareholders at the Meeting venue is not
required.
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The Shareholders can join the EGM 15 minutes
before the time of the commencement of the Meeting
by following the procedure mentioned in the Notice.
Upto 1000 members will be able to join on a FIFO
basis to the EGM.

There will be no restrictions on account of FIFO
entry into EGM in respect of large Shareholders
(Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the
Audit Committee, Nomination and Remuneration
Committee and  Stakeholders  Relationship
Committee, Auditors etc.

The attendance of the Shareholders (members
logins) attending the EGM will be counted for the
purpose of reckoning the quorum under the Bank of
Baroda General (Shares and Meeting) Regulations,
1998.

The Notice calling the EGM has been uploaded on
the website of the Bank at www.bankofbaroda.in. The
Notice can also be accessed from the websites of
the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com respectively and is also
available on the website of e-voting agency KFin at
the website address https://evoting.kfintech.com

INSTRUCTIONS FOR THE SHAREHOLDERS
FOR ATTENDING THE EGM THROUGH VIDEO
CONFERENCING:

Shareholders will be provided with a facility to attend
the EGM through video conferencing platform
provided by KFin. Shareholders may access the
same at https://evoting.kfintech.com by clicking
the Icon of “EGM-Video Conference & Streaming”
by using the remote evoting credentials. Upon
login, shareholders need to select respective event
details and name of the Bank. Please note that
the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID
and Password may retrieve the same by following
the remote e-Voting instructions mentioned in the
notice.

. Shareholders are encouraged to join the
Meeting through Laptops/Smart phones with
Google Chrome/Firefox for better experience.

. Further Shareholders who wish to speak at
the Meeting will be required to allow Camera,
and hence use Internet with a good speed to
avoid any disturbance during the meeting. The
members can also record and upload their
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video in advance through the option provided in
the same portal under “Speaker Registration”.
As the agenda item is only election of one
shareholder director, the Chairman of the
Meeting will decide as to whether to allow
shareholders to speak at the Meeting.

Please note that participants Connecting
from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to fluctuation
in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid
glitches.

Please note that, shareholders queries/views/
questions will be responded to, only if it relates
to agenda item and the shareholder continues
to hold the shares as on the cut-off date i.e.,
20" November 2020. The “EGM Questions”
window shall be activated from 10.00 AM
on 17" December 2020 till 5.00 PM on 19t
December 2020.

Shareholders intending to speak and raise
questions at the EGM, may log into https://
evoting.kfintech.com and click on “Speaker
Registration” by mentioning the demat
account number/folio number, city, email id,
mobile number and submit. Areference number
shall be displayed on the screen which may be
preserved for recalling during the Q&A session
in the EGM meeting. Those shareholders
who have registered themselves as
speakers during 17" December 2020 to
19" December 2020 till 5.00 PM, will only
be allowed to express their views/ask
questions.

Members who are not able to join this Meeting
over video conferencing will be able to view
the live webcast of proceedings of EGM by
logging on the e-voting website of Kfintech at
https://evoting.kfintech.com using their remote
e-voting credentials.

8. 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 updated with respective Depository
Participant so as to get updated immediately.
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10.

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. Kfin Technologies 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:

SEBI vide its Press Release No. 12/2019 dated
27.03.2019 has decided that except in case of
transmission or transposition of securities, requests
for effecting transfer of securities shall not be
processed unless the securities are held in
dematerialized form with a depository w.e.f.

01.04.2019. Hence, we request the shareholders to
kindly Demat their physical holding immediately.

For dematerialization, shareholders may contact
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
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benefits iv) Nomination facility v) Direct application
through ASBA/IPO, etc.

UNCLAIMED/UNPAID DIVIDEND,
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”.

IF ANY OF

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 2012-13 to IEPF.
For the details of unpaid dividend from FY 2013-
14 onwards, the details about future due dates for
transfer are given below:

Sr.
No

Due Dates for Transfer to IEPF/Last
Date by which the claim should
reach RTA or the Bank

Bank of eVijaya eDena
Baroda Bank bank

Dividend
—Interim
| Final

Financial

Year

2013-2014 14th 05th March | 15th
February, 2021 February

2021 2021

Interim

2013-2014 20th
August

2021

Final 25thJuly, 02nd
2021 August

2021

2014-2015 01st
August

2022

Final 29thJuly,

2022

27th July
2022

2015-2016 | NIL Not Not Not
Applicable Applicable | Applicable

2016-2017 | Final 06thAugust, |29th July [ Not

2024 2024 Applicable

2017-2018 | Final Not 04th Not
Applicable August Applicable

2025

2018-2019 | NIL Not Not Not
Applicable Applicable | Applicable

2019-2020 | NIL Not Applicable

The Shareholders who have not en-cashed their dividend
warrants for the previous years, i.e. from FY 2013-14
onwards are advised to approach the Bank’s Registrar
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and Share Transfer Agent or at Bank’s Investors’ Services
Department at Mumbai on the following address :

KFin Technologies 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@kfintech.com,

Investors’ Services Department
Bank of Baroda, 7" Floor, Baroda
Corporate Centre,

C-26, G-Block, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051.

E-mail - investorservices@
bankofbaroda.com
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VOTING PROCESS AT THE EGM

Remote E-Voting

PursuanttoRegulation44 of SEBI (Listing Obligations
and 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 of
the meeting. Shareholders are informed as under in
this regard:

a) The Bank has appointed KFIn Technologies
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 Friday, 18t December 2020 and
will remain open throughout on all the days
up to 5.00 p.m. on Tuesday, 22 December
2020 (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, 20" November 2020, may
cast their vote electronically.

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.kfintech.
com on opening of the same on 18" December
2020 at 9.00 a.m.

ii. Enter the login credentials i.e., user id and
password mentioned in the forwarding email
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
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case (a-z), one numeric value (0-9) and a
special character. The system will prompt you
to change your password and update any
contact details like mobile, email etc. on first
login. You may also enter the secret question
and answer of your choice to retrieve your
password in case you forget it. It is strongly
recommended not to share your password
with any other person and take utmost care
to keep your password confidential.

You need to
credentials.

login again with the new

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 (20" November 2020) will appear.
You will have to have option to vote for the
candidates of your choice. You can select only

one Candidate. 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.

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

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.kfintech.com. or contact Mr.
S.V. Raju, DGM of Kfin Technologies Pvt. Ltd,
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(Unit : Bank of Baroda), Karvy Selenium Tower
B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad
— 500 032 at e-mail raju.sv@kfintech.com at
phone no. 040 6716 2222 OR at 1800 345
4001 (toll free).

13. SCRUTINIZERS AT VOTING / POLL

The entire process of Election would be conducted
by the Returning officer appointed by the Bank.
M/s S.N. Ananthasubramanian & Co., Company
Secretaries Independent Consultant appointed
for the said purpose by the Bank shall also act as
Scrutinizer for both remote evoting and e-voting in
respect of the agenda items of the meeting.

14. RESULTS OF REMOTE EVOTING AND POLL

The consolidated results of remote e-voting and
voting at the EGM will be announced at the end
of the Meeting or within the prescribed time limits
and will also be hosted on the websites of the Bank,
Stock Exchanges and Kfin Technologies Pvt. Ltd.

EXPLANATORY STATEMENT

Election of One Shareholder Director 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. Bharatkumar D. Dangar (w.e.f. 24.12.2017 to

23.12.2020)

i. Smt. Soundara Kumar (w.e.f. 24.12.2017 to
23.12.2020)

iii. Shri Srinivasan Sridhar (w.e.f. 12.12.2018 to

11.12.2021)

The term of -2- elected Shareholder Directors i.e. Dr.
Bharatkumar D. Dangar and Smt. Soundara Kumar
expires on 23.12.2020.

Presently, the public shareholding in the Bank is 29.40%
i.e., between 16% and 32% and the Bank is entitled to
elect only two Shareholder Directors. As Shri Srinivasan
Sridhar will continue as a Shareholder Director, the the
Bank proposes to conduct elections for filing only one
vacancy at this meeting.

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 and Guidelines.

One Director will be elected either after the scrutiny of the
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nominations which the Shareholders submit to the Bank
and determination of his/her ‘Fit & Proper’ Status by the
Nomination and Remuneration Committee of the Board
or subsequent election at the Extraordinary General
Meeting. The Director so elected shall assume office
w.e.f. 24" December 2020 and shall hold office for a
period of three years i.e., upto 23 December 2023.

A. LEGAL PROVISIONS

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

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

Section 9(3B)

Section 13(2)

ACT/SCHEME/
REGULATIONS/ | APORTANT | SHORT PARTICULARS
NOTIFICATIONS
The Bar_]king Section 5 (n-e) »  Substantial Interest
Tgfglanon Act, Section 16 (1) >  Prohibition of Common
Section 20 Directors
»  Restrictions for granting
loan or advance to or
on behalf of any of its
directors
The Banking Section 3 (2E) » Restriction on voting
Companies rights
(Acquisition . . ;
and Transfer of Section 9(3)(i) » No. of directors to
Undertaki Act be elected by the
19n7§ akings) Act, shareholders
Section 9(3A) (A) [ » Special knowledge in
to (C) 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

Clause 12(8)

The Nationalized | Clause 9(4) »  Term of office of elected
Banks directors
l(\z/_lana”gement And Clause 10 » Disqualifications  from
P:E\(;iesiggs)ous being elected as a
Scheme, 1970 Director of the Bank
Clause 11 » Vacation of office of
Director
Clause 11A » Removal from office of
an elected Director
Clause 11B »  Filling of casual vacancy

in the office of an elected
Director

» Disclosure of interest
by directors in certain
arrangements in which
they are interested.
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No: 9/29.67.001/2019-20 dated 02.08.2019 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. 08t December 2020.

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, 20" November
2020 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.

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 DBR.Appt.No: 9/29.67.001/2019-20 dated
02.08.2019 and Government of India guidelines



gfad wmaferd wd fadier 03 fadaT 2013 & A &

srafer

BT S (Faee Te fafaer qTaem) FT, 1970 & €S
9(4) % IUR fraife feeres o o e 7g T = TR
T o T o 2.

T, 98 YT 3T I W AR ©: o ¥ 31fersh &t
Jrafyr a7 T/ el
e o T1R9TeR o ®T W I WM Y STfad JrEer

fufam it ¥RT 9 (3U) & SFTIR ok & fordt IoURSE
3R URT 9 (3)(i) & & Sk & fAeTew & &9 F fraifaa
T o ok T

v frefafed ® ¥ fod t oruar e § v faug

foreTe S avera SaRTier STgvd B =MeU:
i. >y ud umior sreferaTen

ii. St

iii.  HEehIRAr

iv. o7efeme

v. fa=

vi. fafa

vii. &g 3G

viil. foret e fowar =t fovie S 3R =maeiiiss
3Yd, S 9N fo1d ok &t T | 9o &
o ST =
(Rtg fotd § 7 feier 24 TET, 2016
% o TRox §.  Sreftem fafw i
¥.39/29.39.001/2016-17 % ATeAT ¥ deh |
fievrer & &7 ¥ =fwar o fgfe W R
F & foru Frefefea (i) gEaT stenfe (i)
YA TE e JoTrett (iii) wier GEree (iv)
e Teer 3T (v) THIRE JaeT by et
T B T &t o fae foma ©)

o) i SISt ok fedl ST Tt S g1, 3T

o) foraml, R ue frerert & faqt o afafafue
HTAT &

AT AT &RT 9 (3TW) ST TR T e w1 SAferg=T
% ITTUR I8 IFEAR ST S HT TERURE 7 T Sk T

no. F.No.16/51/2012-BO.l. Dated 28" April 2015
and dated 20" July 2016 read with OM dated 3™
September 2013.

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

QUALIFICATIONS REQUIRED FOR BEING
ELECTED AS A DIRECTOR OF THE BANK

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

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

i. agriculture and rural economy
ii. banking

iii. co-operation

iv. economics

v. finance

vi. law

vii. small scale industry

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

(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 (iii) 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

In terms of Section 9(3AA) of the Act and RBI
Notification a candidate being a shareholder of the
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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 Notification

Reserve Bank of India (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 DBR.Appt.No:
9/29.67.001/2019-20 dated 02nd August 2019 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:

The Bank is required to constitute a Nomination
and Remuneration Committee [hereinafter
referred to as the Committee] consisting of a
minimum of three non-executive directors from
amongst the Board of Directors [hereinafter
referred to as Board], out of which not less
than one-half shall be independent directors
and should include at least one member from
Risk Management Committee of the Board,
for undertaking a process of due diligence
to determine the ‘fit and proper’ status of
the persons to be elected as directors under
sub-section (c) of Section 19 of the SBI Act/
clause (i) of sub-section (3) of Section 9 of the
Banking Companies (Acquisition and Transfer
of Undertakings) Act, 1970/1980.

b) Manner and procedure:

The banks shall obtain necessary information,
and a declaration & undertaking, in the
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prescribed format. from the persons who file
their nominations for election. The Committee
shall meet after the last date prescribed for
acceptance of nominations and determine
whether or not the person’s candidature should
be accepted, based on the criteria mentioned
below. The Committee’s discussions shall be
properly recorded as formal minutes of the
meeting and the voting, if done, shall also be
noted. Based on the information provided in
the signed declaration, the Committee shall
decide on the acceptance or otherwise of the
candidature and shall make references, where
considered necessary, to the appropriate
authority / persons, to ensure that the candidate
conforms to the requirements indicated.

Criteria

The Nomination and Remuneration committee
should determine the ‘fit and proper’ status of
the proposed candidates based on the broad
criteria as mentioned hereunder:

(i) Age — The candidate’s age should be
between 35 to 67 years as on the cut-off
date fixed for submission of nominations
for election.

(i) Educational qualification — The
candidate should at least be a graduate.

(i) Experience and field of expertise
— The candidate shall have special
knowledge or practical experience in
respect of one or more of the matters
enumerated in section 19A(a) of the SBI
Act / section 9(3A)(A) of the Banking
Companies (Acquisition and Transfer of
Undertakings) Act, 1970/1980, as the
case may be, read with RBI Circular
DBR.Appt.BC No 39/29.39.001/2016-17
dated November 24, 2016.

(iv) Disqualifications: In addition to
‘Disqualifications of Directors’ as
prescribed in Section 22 of the SBI
Act, 1955 / Clause 10 of Nationalised
Banks (Management and Miscellaneous
Provisions) Scheme, 1970/80:

(@) The candidate should not be a
member of the Board of any bank
or the Reserve Bank or a Financial
Institution (FI) or an Insurance
Company or a NOFHC holding any
other bank.
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(c)

(d)

(e)

()

(9)

Explanation: For the purpose of
this sub-para and sub-para (c), the
expression “bank” shall include a
banking company, a corresponding
new bank, State Bank of India, a
co-operative bank and a regional
rural bank.

A person connected with hire
purchase, financing, money
lending, investment, leasing and
other para banking activities shall
not be considered for appointment
as elected director on the board of
a PSB. However, investors of such
entities would not be disqualified for
appointment as directors if they do
not enjoy any managerial control in
them.

No person may be elected/ re-
elected on the Board of a bank if
he/she has served as director in
the past on the board of any bank/
FI/RBl/Insurance Company under
any category for six years, whether
continuously or intermittently.

The candidate should not be
engaging in the business of stock
broking.

The candidate should not be
holding the position of a Member
of Parliament or State Legislature
or Municipal Corporation or
Municipality or other local bodies
(other local bodies means bodies
such as Notified Area Council, City
Council, Panchayat, Gram Sabha,
Zila Parishad, etc.).

The candidate should not be
acting as a partner of a Chartered
Accountant firm which is currently
engaged as a Statutory Central
Auditor of any nationalised bank or
State Bank of India.

The candidate should not be
acting as a partner of a Chartered
Accountant firm which is currently
engaged as Statutory Branch
Auditor or Concurrent Auditor of
the bank in which nomination for
election is filed.



(v) @ty - fraifad feee &1 sEee 3O o
% fom g TR 9% gAfates & fa o g
T a8 R AR AT STTT- ST H 0T
-6- 9 T ek T qh fewTeh o 9 H Fa
et 3.

(vi) =TawTtaes ufdaer
U  TIORT HT GEd S w @y T e

A Gay T AT 37T T & 39
Tt wfafafiat & i g =ifew S 39
S & FAaqae fdt w1 (@ o,
YAEHR FATL e Tfee) THTH Tgam.
) TEmt & 9% @ fE ot §% @t
TifeeT Af9- AR e wRAfgae sifeeT
FHOHT (TISTHTET)) o T YRTeR Fael
T/l & =R
I fop et & faT e o wa
T TS T ek o W1 U Gy A
(1) & T AT HT T HIAT 7, HAR
AT o T T ST S BT o6 AfG
v & &7 # 3 frafas grr & a
S o W1 T T T ST BT S 31
frafem g S o Feerer & w1 F fgew
TN Y Tl ¥ Yae I 3T o ST,

(vii) ¢oh Reris e et - memht @ &
fafrares a1 wHaee MRy i, a1 S
T Toiet & mftreret few 7 e T E o 3

denl et Fatfaa frevrer ¥ Frerferfaa wre s =l

9

)

)

T e & Y I8 UR0T 9 ¥ Tee G fruifea
ey 7 fenfea yafeer faorg;

ufe o 31 AT T T 9T S (S I8 SfetfEd 8
e U =Yk R TeeT STered T T G § hIE qiae
T g R,

Ife; faifed feee ST gfea forar ST © o o # Suetey
TS TE G | URacd gam §, 1 oo T Feeres ¥ T
ST I haTT s T aRad1 ol INfHet feram mm
e

(v) Tenure — An elected director shall hold
office for three years and shall be eligible
for re-election: Provided that no such
director shall hold office for a period
exceeding six years, whether served
continuously or intermittently.

(vi) Professional Restrictions —

(@) The candidate should neither have
any business connection (including
legal services, advisory services
etc.) with the concerned bank nor
should be engaged in activities
which might result in a conflict of
business interests with that bank.

(b) The candidate should not be having
any professional relationship with
a bank or any Non-Operative
Financial Holding Company
(NOFHC) holding any other bank.

Provided that a candidate having
any such relationship with a bank
at the time of filing nomination for
election shall be deemed to be
meeting the requirement under
item (b), the candidate shall submit
a declaration to the Committee that
such relationship with the bank
shall be severed if he is elected as
a director, and upon being elected,
severs such relationship before
appointment as a director of the
bank.

(vii) Track record and integrity - The
candidate should not be under adverse
notice of any regulatory or supervisory
authority/agency, or law enforcement
agency and should not be a defaulter of
any lending institution.

The banks shall obtain from the elected director:

(@) aDeed of Covenant executed in the format annexed
in prescribed format, before such person assumes
office of director;

(b) a simple declaration every year as on 31st March to
the effect that the information already provided by
such person has not undergone any change.

(c) Where the elected director informs that there is
change in the information provided earlier, the bank
shall obtain from such director a fresh Annexure
incorporating the changes.
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The banks shall also -

Ensure compliance to Section 20 of the Banking
Regulation Act, 1949. In addition,

(@)

(b)

(c)

Put in place a system of safeguards, including
proper disclosure of the elected CA director’s/his
firm’s clients, and not participating in bank’s credit/
investment decisions involving his/firm’s clients.
The elected CA director should be required to
compulsorily dissociate himself from the entire
process and sign a covenant to this effect.

Require the elected director to make a full and
proper disclosure of his interests and directorships
in business entities, with the director personally
distancing himself from and not participating in the
bank’s credit/investment decisions involving entities
in which he is interested.

Not allot any professional work to a person who was
an elected director of that bank, for a period of two
years after demitting office as such director.

Where the elected director:

(@)

(b)
(c)

fails to
(i) submitthe Deed of Covenant or declaration; or
(i) make proper disclosures; or

(iii) refrain from participating in credit/investment
decisions, where he is interested; or

makes incomplete or incorrect disclosures, or

involves in such activities that render him/her ‘not fit
and proper’ as per the criteria mentioned above,

such director shall be deemed to be not fulfilling
the requirements of sub-section (2) of section 19A
of the SBI Act / sub-section (3AA) of section 9 of
the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970/1980 and shall be liable for
the consequences thereof.

The Committee shall adopt the revised criteria
stated above while scrutinizing the nomination
of candidates seeking election as new directors
(appointment/re-appointment). However, existing
elected directors may be allowed to complete their
current terms as per the pre-revised criteria.

GOl GUIDELINES DATED 25" MARCH 2015 &
DATED 20™ JULY 2016

Further as advised by GOI, vide its letter dated 3
September 2013 the Nomination and Remuneration
Committee of the Board may keep in mind guidelines
issued by GOI for Non Official Directors (NOD),
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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.

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
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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 and
Remuneration 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 (Fls)/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/FIs/RBIl/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/RBI/
Insurance Company on which he/she
has served as Director in the past under
any category for two terms or six years
whichever is longer.

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

AnNOD would notbe considered for nomination
as a Director on the Board of a Bank/FI/RBI/
Insurance Company if such Director has
already been a NOD / Shareholder-Director on
the board of any other Bank/FI/RBI/Insurance
Company for six years, whether continuously
or intermittently.

h) Professional Restriction

The issue of professional restriction vis-
a-vis office of profit in any Public Sector
Bank under clause 10(d) of the Nationalized
Banks (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.

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, Bank of Baroda, KYC-AML Department,
Head Office, 7" Floor, Baroda Bhawan, R. S. No.
576, R C Dutt Road, Opp. Centre Point, Alkapuri,
Vadodara (Gujarat)-390007 on all working days from
015t December 2020 to 08" December 2020 (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.

LIST OF SHAREHOLDERS

As provided in Regulation 64 of the Bank of
Baroda (Shares and Meetings) Regulations 1998,
as amended, a copy of the List of Shareholders
(in electronic form) will be available at the Head
Office, Vadodara of the Bank from 01t December
2020 for purchase by Shareholders on payment
of Rs. 50,000/-(Rupees Fifty Thousand only) by
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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 “Chief
General Manager” (Operations), Bank of Baroda,
7* 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.

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) shares of the Bank
as on Friday 20" November 2020 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.

b) 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 Chief General
Manager (Operations), Bank of Baroda, 7t
Floor, Baroda Bhawan, R.C.Dutt Road, Opp.
Centre Point, Alkapuri, Vadodara 390 007 /
The Company Secretary, Bank of Baroda,
7% Floor, Baroda Corporate Centre, C-26,
G-Block, Bandra Kurla Complex, Bandra
East, Mumbai 400051 and such copy shall be
deemed to be a nomination on behalf of such
Company.

c) The valid nominations by the Shareholders
(Minimum 100) are to be 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
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Bank, that he / she accepts the nomination
and is willing to stand for election, and that
he / she is not disqualified either under the
Act or Regulation Act or the Scheme or the
Regulations or applicable GOI guidelines from
being a Director along with his / her personal
details (bio data) duly signed and affirming
that such details are true to the best of his /
her knowledge and belief and also his / her
undertaking to keep the Bank fully informed
as soon as possible of such events which are
relevant to the information, subsequent to the
declaration.

d) As on 08" December 2020, 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 and Remuneration Committee
of the Board in terms of the Notification No.
DBR.Appt.No: 9/29.67.001/2019-20 dated
02.08.2019 of Reserve Bank of India read with
Guidelines dated 25" March 2015 and 20"
July 2016 issued by the Government 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.

e) 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.in)

SUBMISSION OF NOMINATION FORMS

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 — 2020” in person or through Regd. Post
/ Courier addressed to the Chief General Manager
(Operations), Bank of Baroda, 7" Floor, Baroda
Bhawan, R.C.Dutt Road, Opp. Centre Point,
Alkapuri, Vadodara 390 007 / /| The Company
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Secretary, Bank of Baroda, 7" Floor, Baroda
Corporate Centre, C-26, G-Block, Bandra Kurla
Complex, Bandra East, Mumbai 400051 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 4.00 p.m., on 08" December 2020:

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.

SCRUTINY OF NOMINATIONS AND ELECTION
OF DIRECTORS:

a) Nominations shall be scrutinized on 09
December 2020, 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) Valid Nominations shall also be subjected to
scrutiny by the Nomination & Remuneration
Committee (NRC) of the Board in terms of
the RBI Directions and GOI Guidelines. As
restriction imposed by RBI Direction and GOI
Guidelines are similar in nature, the Bank
may consider the stricter of the two while
determining the Fit & Proper status of the
Candidates.

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

d) After the scrutiny by the Nomination and
Remuneration Committee, if there is only One
valid nomination/s for one vacancy to be filled
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by the election, the candidate/s so nominated
shall be deemed to be elected forthwith and
his/her name/s and address shall be published
as so 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 will assume office from
24" December 2020 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 2023.

e) If there are more than One valid nominations,
the names of the candidates shall be published
in the newspapers and Election will be held
and candidate having the majority of the votes
i.e. aggregate of remote E-voting and E-voting
at the meeting will be deemed to have been
elected and his/her name will be announced
and published in newspapers.

WITHDRAWAL OF CANDIDATURE

If any candidate desires to withdraw his nomination,
he would be entitled to do so at any time prior to
closing hours of the Bank i.e. on or before 4.00
p.-m. on 17t December 2020 by sending a signed
letter addressed to Chief General Manager
(Operations), Bank of Baroda, 7*" Floor, Baroda
Bhawan, R.C.Dutt Road, Opp. Centre Point,
Alkapuri, Vadodara 390 007 / The Company
Secretary, Bank of Baroda, 7" Floor, Baroda
Corporate Centre, C-26, G-Block, Bandra Kurla
Complex, Bandra East, Mumbai 400051 or
sending scanned and signed letter over e-mail at
gam.ops.ho@bankofbaroda.com; OR alternately
companysecretary.bcc@bankofbaroda.com.

DISPUTES

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

EXTRACTS

Extracts of the relevant portions of the applicable Act
/ Scheme / Regulations / Notification/ GOl Guidelines
are posted on Bank’s website: www.bankofbaroda.
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.




qt. Tyl = fea
Fop o FreeTer SOt Srerceniar st ST ek oo T freeres
ST e <ot fopT &, FHIOET & 36 Wl § 37 TRIhTT

® 1 3TH 3T et & T wwE SO,
fASeTeR Hed & STeuT ¥
&%Afg —N, &
I 4o (wisfier =rgT)
feTeh: 28 3TaAT 2020 T eI T8 Y& SR SHUERT

P. 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 the Board of Directors
For BANK OF BARODA

o

Sanjiv Chadha
Managing Director & CEO

Place: Mumbai
Date: 28™ Otcober 2020
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Sr. No.

To

Managing Director & CEO,
Bank of Baroda

Head Office,

Vadodara.

Dear Sir,

ELECTION OF DIRECTOR

With reference to your EGM Notice dated 2020, 1, cooeieii a Shareholder of
Bank of Baroda holding ............... equity shares of Rs. 2/- each fully paid up as on Eriday, 20 November 2020 i.e., the
Specified/Cut-Off Date for participating in the Election, do hereby nominate Shri/Smt. ...,
son / daughter / wife of ... residing @t ....o.ovieieiii e e
................ 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 Wednesday, 23 December 2020.

Name

Signature

No. of Shares Held

Regd. Folio No.
(if not dematerialized)

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

Place

Date

Notes:

a) Incase 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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| am a Shareholder holding .................. equity shares of
Rs.2/- each of the Bank as on Friday 20t November 2020, 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.)

ch
d.

| 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

| 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 :

h.

| 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

| 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

| am not a member of the Board of any bank or the Reserve Bank
or a Financial Institution (FI) or an Insurance Company or a NOFHC
holding any other bank.

| am not connected with hire purchase, financing, money lending,
investment, leasing and other para banking activities;

| have not served as director in the past on the board of any bank/F1/
RBl/Insurance Company under any category for six years, whether
continuously or intermittently.

| am not engaging in the business of stock broking.

| am not holding the position of a Member of Parliament or State
Legislature or Municipal Corporation or Municipality or other local
bodies (other local bodies means bodies such as Notified Area
Council, City Council, Panchayat, Gram Sabha, Zila Parishad, etc.)

| am not acting as a partner of a Chartered Accountant firm which is

currently engaged as a Statutory Central Auditor of any nationalised
bank or State Bank of India.

| am not acting as a partner of a Chartered Accountant firm which is
currently engaged as Statutory Branch Auditor or Concurrent Auditor
of the Bank of Baroda in which nomination for election is filed.

I neither have any business connection (including legal services,
advisory services etc.) with the Bank of Baroda nor | am engaged
in activities which might result in a conflict of business interests with
Bank of Baroda.

| am not having any professional relationship with a bank or any
NOFHC holding any other bank and undertake sever the relationship
with the Bank if elected before assuming charge as a director.

| am not under adverse notice of any regulatory or supervisory
authority/agency, or law enforcement agency and | am not defaulter
of any lending institution.

| undertake to execute Deed of Covenant (in the prescribed format
of RBI circular dated 02.08.2019) before assuming office as a
director;

| 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, nature of directorship,
period etc.

(add additional rows / 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
Mobile Number
Email ID

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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Name of Bank: Bank of Baroda

Declaration and Undertaking by a Proposed Director
(with appropriate enclosures)

Z da 3iim agler
Bank of Baroda
g = D

Affix passport
size photo here

Declaration & Undertaking by the Candidate with enclosures as appropriate as on 2020

Personal details of Candidate

Name

First Name Middle Name

Last Name

Present Address

Nationality

o

Date of Birth (dd/mm/yyyy) and Age as on date

--/--/----Age: - - years - - months - - - days

Educational Qualifications

Director Identification Number (DIN)

Aadhaar Number

S |™|o

(i) Permanent Account Number (PAN):

(i) Charge where the proposed director is assessed to tax
(Income Tax jurisdiction) / name and address of Income
Tax Circle / Ward:

(iii) Details of filing of return(s) and payment of taxes for past
3 years

Date of filing

Amount of tax paid (INR)

Permanent Address

E-mail Address/ Alternate e-mail Address:
Telephone Number with STD code:
Mobile Number:

Relevant Knowledge and Experience

[Refer

. Section 10A(2) of Banking Regulation Act, 1949,

. Section 9(3A) of the Banking Companies (Acquisition &
Transfer of Undertakings) Act, 1970/1980

. Section 19A(a) of the SBI Act, 1955,

as the case may be, read with RBI Circular DBR. Appt. BC

No 39/29.39.001/2016-17 dated November 24, 2016 on

Special knowledge or practical experience useful to banking

companies]

Present occupation (designation, name of the organisation
and brief write-up on experience)

Previous occupation covering minimum of past ten years, with
complete address of the organisation(s) worked in, date of
joining, date of relieving (including reasons), designation, etc.

In case of a Chartered Accountant, indicate the following:

(i) Membership Number of ICAI

(i) Date of registration with the Institute of Chartered
Accountants of India (ICAI)

(iii) Name and Address of the registered firm/s

(iv) Details of the Audit/s presently undertaken by the firm/s
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Name of the banker(s) with Branch and Account Numbers T —————
(savings/current /loan accounts) where he/she is the primary Bank Branch Type of Alc A/c Number

account holder.
Details of Demat account(s) held if any (attach copy)

Comprehensive Credit Information Reports (including all
modules) from all the Credit Information Companies (CICs)

Any other information relevant to Directorship of the Bank

Relevant Relationships
of proposed director

List of Relatives, if any, who are connected with any bank
[Refer Sub-Section (77) of Section 2 of the Companies Act,
2013 and Rule 4 of the Companies (Specification of Definition)
Rules, 2014]

(i) List of entities, if any, in which he/she is considered as
being interested (Refer Section 184 of the Companies
Act, 2013). Names of the banks/ NBFCs/ companies/
bodies corporate/ firms / association of individuals etc.
should be mentioned separately.

(ii) Entities in which he/she holds beneficial ownership [Refer
Sections 89 & 90 of Companies Act, 2013 and also refer to
applicable Significant Beneficial Ownership Rules of MCA]

(iii) List of Trusts in which the position as Trustee is held.

List of entities, existing and proposed, in which he/she is
considered as holding substantial interest within the meaning
of Section 5(ne)* of the Banking Regulation Act, 1949.
“substantial interest” (i) in relation to a company, means the
holding of a beneficial interest by an individual or his spouse
or minor child, whether singly or taken together, in the shares
thereof, the amount paid up on which exceeds five lakhs of
rupees or ten percent of the paid-up capital of the company,
whichever is less; (ii) in relation to a firm, means the beneficial
interest held therein by an individual or his spouse or minor
child, whether singly or taken together, which represents more
than ten per cent of the total capital subscribed by all the
partners of the said firm;

Name of the company / firm

County of incorporation

Number of shares

Face value of each shares

Total face value of share
holding

Shareholding as % of total
PUC

Beneficial interest (in value
as well as % terms)

Whether the entity is a
section 8 company under
Companies Act 2013

Holdings in entities incorporated abroad and having a place of
business in India

Name of Bank/NBFC/any other company in which he / she is
or has been a member of the Board / Advisor (giving details of
period during which such office is/was held)

Fund and non-fund facilities, if any, presently availed of by him /
her and / or by entities listed in Il (b) to (d) above from the bank

Cases, if any, where he/she or entities listed in Il (b) to (d)
above are in default or have been in default in the past 10
years in respect of credit facilities obtained from the bank/any
other bank/ NBFC/any other lending institution.

Cases, if any, where he/she is a defaulter or has been declared
as a wilful defaulter by any bank/NBFC/any other lending
institution.

Records of professional achievements

Professional achievements relevant for the directorship

Proceedings, if any, against the Candidate

If the he/she 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.
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q | 3T S /e I 1 @) 3R €) F yEes fhE 7hE %
fowg anfer A 3R fafaet &1 Sooe 7 & fou <mfafy &
FATET Tl 7T & T T SAfierT oh faawor, afE e @l

T | 3or fows 1@ | dfad otUer YE fT MU steran Sfufy o Fowd
TR SAFETS o faeor, afe %1% &

T | o feuTe e T 2013 Y HIRT 164 o ST fopdt oft HehTT
HT STATAATS o HROT ST ST T &2

g | e aryer 11 (d) 3T &) # Sfeaifad fordlt gehte ol Seehy farwm
STUITT TS G fordt S0t 3 STeqeie 7@ T 872

Th | T 3Rl i haaH/UaTS ST/ 3Taen/ e et fafmay Trora miferentiiat
T et /fafrerei/faremeht stiensh & Scote o fow St grem e 272
Ffe Tar ¢ fgawor €.

St | g it S, sEeTRET, fuwaEit anf S fafrardent & qHe
yferer Afeg # oy 272

(@TetifeR Tt g ferfsrameent o U ST e forehsf o’ § hier
T oo HTAT GUT Tt BT ST A1E § GO TR / T o fen
T, TG T AT AT Sooid hAT (e BT ST A HeRTIT bt
Hfar 3TeraT STHTE ST deh-TaT S T AfE 9T 7 81 & T
fqafaa/f e ford T &, afe fafmmes o ey R ®Y § U
feam T B S efer/=nfer ufear wfed B O SHeRT Soord feRaT
ST =AET)

Voo | W IF IV % T F 3T o W/ S ST U Wi
ST o T Hafe o1 oh1g T,

CEELE)
H 9T oha/ It § foh SRk G 3 ST iR faerg & et 3fK of . & oo o1 STwe gerrell § g, Tt et s, i o ¥R frgfw o vama
I §, T STeRT] TG TS & STeTsel Shia ohT oo SelT/<et &, & eh oh oRaToR e T & G oh g¥ Ta A weeradt g & feerraft T g # vt
ok o F0T/ T Taredt e & T T o T S A/ §.
H ok o goft Feerent gRT Fremfea fov ST aret g foerg oh e e ot oft a= A/ .

T
feren: U9 o SEATeT

A
L)

“mfﬁm?ﬁ,aﬁmaamﬁwmﬁ%mawwaﬁ
TS I8 (3T Fied) T T o TEIER g e

TR ST TR e wftfay TR afafT s o/ frooh

qfHfa o= & et giHfa o= & e gfafq 9= & TEeR
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b | Details of prosecution, if any, pending or commenced or
resulting in conviction in the past against him/her and /
or against any of the entities listed in Il (b) to (e) above for
violation of economic laws and regulations

c | Details of criminal prosecution, if any, pending or commenced
or resulting in conviction in the past against him/her

d | Whether the director attracts any of the disqualifications
envisaged under Section 164 of the Company’s Act, 2013?

e | Whether he/she or any of the entities at Il (b) and (e) above
been subject to any investigation at the instance of Government
department or agency?

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

g | Whether he/she at any time has come to the adverse notice of
any regulator such as SEBI, IRDAI, PFRDA, 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, and not on
merit. If the order of the regulator is temporarily stayed
and the appellate / court proceedings are pending, the
same also should be mentioned).

Vv Any other explanation / information in regard to items | to IV
and other information relevant for judging ‘fit and proper’

Undertaking
| 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. | undertake
to distance myself from the bank audit work and not participate in the bank’s credit/investment decisions involving entities in which | am interested.
| also undertake to execute the Deed of Covenant as required to be executed by all the 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 and Remuneration Committee / Nomination Committee:

Signature of Committee Member Signature of Committee Member Signature of Committee Member

Place :
Date :
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