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Head Office: Mandvi, Baroda — 390 006
Corporate Office: Baroda Corporate Centre, C-26, G Block,
Bandra Kurla Complex, Bandra (East), Mumbai — 400 051

NOTICE

NOTICE is hereby given that an Extraordinary General
Meeting of the shareholders of Bank of Baroda will be held
on Monday, 11th March 2013, at 10.00 a.m. at Sir Sayaji Rao
Nagargriha, Vadodara Mahanagar Seva Sadan, Bank of
Baroda Centenary Year (2007-2008), T. P. — 1, F. P. 549/1,
Near GEB Colony, Old Padra Road, Vadodara — 390 020 to
transact the following business:

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

“RESOLVED THAT pursuant to the provisions of the Banking
Companies (Acquisition and Transfer of Undertakings)
Act, 1970 (hereinafter referred to as the ‘Act’) read with
the Nationalised Banks (Management and Miscellaneous
Provisions) Scheme 1970 (hereinafter referred to as the
‘Scheme’) and Bank of Baroda General (Shares and Meetings)
Regulations, 1998 as amended from time to time and subject
to the approvals, consents, sanctions, if any, of Reserve Bank
of India (RBI), Government of India (GOI), 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 SEBI
(Issue of Capital & Disclosure Requirements) Regulations,
2009 as amended up to date (SEBI ICDR Regulations) and
regulations prescribed by RBI and all other relevant 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 a Committee which the Board may have constituted/
may constitute, to exercise its powers including the powers
conferred by this Resolution) to create, offer, issue and allot up
to such number of equity shares of Rs. 10/- each (Rupees Ten
only) for cash at a premium to be determined in accordance
with SEBI ICDR Regulations, aggregating up to Rs. 850/- crore
(Rupees Eight Hundred Fifty Crore only), on preferential basis
to Government of India.”
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“RESOLVED FURTHER THAT the Relevant Date for
determination of the Issue Price is 8th February 2013.”

"RESOLVED FURTHER THAT the Board shall have authority
and power to accept any modification in the proposal as may
be required or imposed by the Government of India / Reserve
Bank of India / Securities and Exchange Board of India/ Stock
Exchanges where the shares of the Bank are 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 said equity shares to be
issued shall rank pari passu with the existing equity shares of
the Bank and shall be entitled to dividend declared, if any, in
accordance with the statutory guidelines that are in force at the
time of such declaration."

"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 equity shares and further to do
all such acts, deeds, matters and things, finalise 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 this resolution.”

"RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any of the powers herein conferred
on it, to the Chairman and Managing Director or Executive
Director/s or such other officer of the Bank as it may deem fit to
give effect to the aforesaid Resolution."

By order of the Board of Directors
for BANK OF BARODA

—50.L

(S. S. Mundra)
Chairman & Managing Director

Place: Mumbai

Date: 04.02.2013
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NOTES

1.

EXPLANATORY STATEMENT

The Explanatory Statement concerning the agenda item
is annexed hereto.

APPOINTMENT OF PROXY

A SHAREHOLDER ENTITLED TO ATTEND AND VOTE
AT THE MEETING, IS ALSO ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF / HERSELF, AND SUCH A PROXY NEED
NOT BE A SHAREHOLDER OF THE BANK. However,
the Proxy so appointed will not have any right to speak
at the meeting. The proxy form in order to be effective
must be received at the Head Office situated at Bank of
Baroda, AML Dept., 8th Floor, Suraj Plaza |, Sayajiganj,
Vadodara — 390 005, not later than FOUR DAYS before
the date of the Extraordinary General Meeting i.e., on
or before the closing hours of the Bank at 5.00 pm on
Wednesday, 6th March, 2013. Please note that any
employee or officer of the Bank cannot be appointed
as proxy as per provision of Bank of Baroda General
(Shares and Meetings) Regulations, 1998 as amended
from time to time.

APPOINTMENT OF AUTHORISED REPRESENTATIVE

No person shall be entitled to attend or vote at the
meeting as a duly authorised representative of a
Company or any body corporate which is a shareholder
of the Bank, unless a copy of the resolution appointing
him/her as a duly authorized representative certified to
be a true copy by the Chairman of the meeting at which
it was passed, shall have been deposited at the Head
Office situated at Bank of Baroda, AML Dept., 8th Floor,
Suraj Plaza |, Sayajiganj, Vadodara — 390 005, not later
than FOUR DAYS before the date of the Extraordinary
General Meeting, i.e., on or before the closing hours of
the Bank at 5.00 pm on Wednesday, 6th March, 2013.
Please note that an employee or officer of the Bank
cannot be appointed as authorized representative as
per provisions of Bank of Baroda General (Shares and
Meetings) Regulation 1998, as amended from time to
time.

ATTENDANCE SLIP-CUM-ENTRY PASS

For the convenience of the shareholders, Attendance
slip-cum-Entry Pass is annexed to this Notice.
Shareholders/Proxy holders /Authorised Representative
are requested to fill in and affix their signatures at the
space provided therein and surrender the same at the
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venue of the meeting. Proxy/Authorised Representative
of shareholders should state in their Attendance Slip-cum-
Entry Pass as “Proxy” or “Authorised Representative” as
the case may be..

5. VOTING RIGHTS

In terms of the provisions of Section 3 (2E) of the Act, 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 corresponding new bank.

SHAREHOLDERS ARE REQUESTED TO BRING

THEIR COPIES OF THE NOTICE TO THE MEETING.

Explanatory Statement and Disclosure as required to

be made in terms of Securities & Exchange Board of

India (Issue of Capital and Disclosure Requirements)

Regulations, 2009, as amended up to date.

a) Objects of the Preferential Issue
In order to achieve a sustainable growth in its
assets and maintaining robust CRAR, need is felt
for augmenting capital as the plough back of profits
alone would not be adequate enough to meet the
required capital to support the envisaged asset
growth and to support national and international
banking operations undertaken through Bank’s
subsidiaries and associates.

Government of India vide its letter no. F. No.
11/3/2012-BOA dated 17th January 2013, has
expressed its intention and has given its approval to
acquire equity shares of our Bank on a preferential
basis i.e. up to such number of equity shares of
Rs. 10/- each (Rupees Ten only) for cash at a
premium to be determined in accordance with SEBI
ICDR Regulations, aggregating up to Rs. 850/-
crore (Rupees Eight Hundred Fifty Crore only).

The capital raised would be utilized to improve the
Capital Adequacy and to fund general business
needs of the Bank including supporting national
and international banking operations undertaken
through Bank’s subsidiaries and associates.

b) As the issue is proposed to GOI, there would
not be any change in control. The Issue Price
shall be determined in accordance with SEBI ICDR
Regulations, as amended up to date.

c) Shareholding Pattern before and after the Issue

Sl Category Before the Issue After the issue
No. | (As on 4th February 2013)
No.of |Percentage| No.of | Percentage
shares held | of share- |shares held | of share-
holding holding
A Promoter’s 223279579 54.31 * *

Holding

(Govt. of India)

B  |Non-Promoter | 187843804 45.69| 187843804 *

Holding

Total 411123383|  100.00 * 100.00
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**The Preferential Issue to Govt. of India will be of such number
of equity shares of Rs. 10 each for cash at a premium to be
determined by the Board in accordance with SEBI ICDR
Regulations, aggregating upto Rs. 850/- crore.

d) The Bank endeavours to complete the issue process
within the prescribed time lines as indicated in SEBI
ICDR Regulations.

e) Interms of SEBI ICDR Regulations, pre-preferential
holding of GOI is required to be locked-in for a
period of six months from the date of allotment.

e) The Pre and Post issue shareholding of Government
of India would be as under:

Number of Shares | Percentage to Capital
Pre-issue 223279579 54.31
(Ason 4th

February, 2013)

Post -issue ** as per remarks | ** as per remarks given
given at C) above at C) above
g) The equity shares of the Bank have been listed for

h)

k)

more than six months and accordingly, provisions
of Regulation 76 (3) and 78 (5) of SEBI ICDR
Regulations and the disclosures under Regulation
73 (1) (f) & (g) of SEBI (ICDR) Regulations, 2009
are not applicable..

The shares to be issued and allotted to GOI shall be
locked in for a period of three years from the date of
Allotment

The Certificate issued by the Statutory Auditor(s)
certifying that the issue is being made in accordance
with the requirements of these regulations will be
tabled at the Extraordinary General Meeting.

All the shares held by Government of India are in
dematerialized mode and the Bank is in compliance
with the conditions of continuous listing of equity
shares as specified in the Listing Agreement with
the Stock Exchanges where the equity shares of the
Bank are listed. The Government of India has not
sold any equity shares of the Bank during the six
months preceding the relevant date.

Your Directors recommend passing of the Special
Resolution.

None of the Directors of the Bank are concerned or
interested in the resolution.

By order of the Board of Directors
for BANK OF BARODA

—50.LL

(S. S. Mundra)
Chairman & Managing Director

Place: Mumbai
Date: 04.02.2013
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Bank of Baroda
Head Office: Mandyvi, Baroda — 390 006

FORM ‘B’

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

Regd. Folio No.
(If not Dematerialised)

DPID No.
Client ID No.
(If Dematerialised)

No of shares.

in the State of

Residentof in

resident of
in the district

of

or

failing him/her, Shri/Smt.

in the State of

resident of

in the State of

in the district of
as my/our proxy to vote for me/us and on my/

our behalf at the Extraordinary General Meeting of the shareholders of the Bank to be held on Monday, 11th March 2013, at 10.00
a.m., Sir Sayaji Rao Nagargriha, Vadodra Mahanagar Seva Sadan, Bank of Baroda Centenary Year (2007-2008), T. P. — 1, F. P.
549/1, Near GEB Colony, Old Padra Road, Vadodara — 390 020 and at any adjournment thereof.

Signed this

Signature of the Proxy

Name
Address :

day of 2013.

Revenue
stamp

Signature of first /sole holder

INSTRUCTIONS FOR SIGNING AND DEPOSITING THE PROXY FORM

1.

2.

3.

The instrument of proxy to be valid,

a. incase of an individual shareholder, shall be signed by him/her
or by his/her attorney duly authorised in writing ,

b. in the case of joint holders, shall be signed by the shareholder
first named in the Register of Shareholders or by his/her
attorney duly authorised in writing,

c. in the case of a body corporate, shall be signed by its officer
and executed under its Common Seal, if any, or otherwise
signed by its attorney duly authorised in writing, and

d. shall be in the Form B and duly stamped.

An instrument of proxy, in which the thumb impression of the

shareholder is affixed, will be valid provided it is attested by a

Judge, Magistrate, Sub-Registrar of Assurances or any other

Government Gazetted Officer or an officer of Bank of Baroda.

The proxy together with

a. the power of attorney or other authority (if any) under which it
is signed or

b. a copy of that power of attorney or authority, certified by a
Notary Public or a Magistrate, should be deposited at the Head
Office with Assistant General Manager (AML), Bank of Baroda,
8th Floor, Suraj Plaza-1, Sayajiganj, Vadodara — 390 005, not

later than FOUR DAYS before the date of the Extraordinary
General Meeting, i.e. on or before closing hours i.e. 5.00
p.m. of Wednesday, the 6th March, 2013.
In case the relevant power of attorney is already registered with
Bank of Baroda or its Share Transfer Agent, the registration
number of the power of attorney and the date of such registration
may be mentioned.
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 shareholder who has executed an instrument of proxy shall
not be entitled to vote in person at the meeting to which such
instrument relates.
No person shall be appointed as duly authorised representative or
a proxy who is an officer or an employee of BANK OF BARODA.
All alteration in the Proxy Form should be duly initialled /signed by
executant.



% d@ 3im gl
Bank of Baroda

ternational Bank

S TP FSkar
YT BT — Higdl, g8iar 390 006
Jufafa o=it
(99T P THT STAT BT 21
feis 11 A, 2013
T g1d: 10.00 a7
2] b 3T geiaT erdT=! ay (2007-2008), €LY 1,
UW.UY.549/1, SEHS! Hich= P U, 3Mee UIexT S, 3IPIl, gerexl- 390 020
Juferd SRRgRH/HTaT/
gfafsiy & gwer

Usiipd Bifaar 5. (3R f&he & 9 a8,
31m$ 2. vd UTew Jsel (afe fewe # ).

IRYRB BT 9
IRRY B =T
S 3P FSkaT
YT BT — Higal, gerar 390 006
a9l oA
(o & SR 370 o=y TN

U R R /AT

gfaf=ify & geaer

Ui Wiferdl |, (3R fsie # 7 g/End.
1S 51, w9 WTES A (afs fewe 4 ).

SRRYRS BT AT
IR F T
QIRGRP! /AR F727dT AIRGRDI b UTfergsd Ffaffer F 3R @ i dob & yawr ura o= & e da # doiiga 791 garer skl ganfae

ERAERA 3t JuRRfer uaif 3R Jaeres v |1 gRgd ). a1 JA, AT/, ST S FHT S, b e g, = 8 uRafa
¥, 3o g1t # a9 3R+ & foe &8 gfede 3ufdt it iRt & & e,




% d@ 3iTm asler
Bank of Baroda

India’s International Bank

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

ATTENDANCE SLIP
(To be surrendered at the time of entry)

Date 11th March 2013
Time 10.00 A.M.

Sir Sayaji Rao Nagargriha, Vadodara Mahanagar Seva Sadan, Bank of Baroda Centenary
Place Year (2007-2008), T. P. — 1, F. P. 549/1, Near GEB Colony, Old Padra Road, Vadodara —

390 020

Signature of the Shareholder/:
Proxy/Representative present

Regd. Folio No. (if not
dematerialized) / D.P. ID & Client ID
(if dematerialized).

Name of the shareholder

No. of Shares:

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

ENTRY PASS
(To be retained throughout the meeting)

Signature of the Shareholder/:
Proxy/Representative present

Regd. Folio No. (if not
dematerialized) / D.P. ID & Client ID
(if dematerialized).

Name of the shareholder

No. of Shares:

Shareholders/proxy or authorized representative of shareholders are requested to produce the above attendance slip, duly signed in accordance with
their specimen signatures registered with the Bank, alongwith the entry pass, for admission to the venue. The admission will, however, be subject
to verification / checks, as may be deemed necessary. Under no circumstances, any duplicate attendance slip will be issued at the entrance to the

meeting hall.
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