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da 3ifm dsiGr
Bank of Baroda

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 Tuesday, 29th March 2011
at 10.30 A.M. at Prof. C. C. Mehta Auditorium,
General Education Centre, The Maharaja Sayajirao
University of Baroda, Vadodara - 390002 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 & Miscellaneous Provisions) Scheme
1970 (hereinafter referred to as the ‘Scheme’) and
Bank of Baroda General (Shares and Meetings)
Regulations, 1998 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 (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
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Bank be and is hereby accorded to the Board of
Directors of the Bank (hereinafter called “the Board”
which shall deemed to include a Committee which the
Board may have constituted or / may constitute, to
exercise its powers including the powers conferred by
this resolution) to create, offer, issue and allot upto
3,63,68,024 (Three crores sixty three lacs sixty eight
thousand and twenty four) equity shares of Rs.10/-
each (Rupees Ten only) for cash at a premium of
Rs. 892.14 (Rupees eight hundred ninety two &
paise fourteen only) as determined by the Board in
accordance with Regulation 76(1) of SEBI
ICDR  Regulations and  aggregating  upto
Rs. 3280,90,49,171.36 (Rupees Three thousand two
hundred eighty crores ninety lacs forty nine thousand
one hundred seventy one and paise thirty six only) on
preferential basis to Government of India.”

“RESOLVED FURTHER THAT the Relevant Date for
determination of the Issue Price is 27th February,
2011

"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
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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 Directors 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

/k;———,&LL.._

(M. D. Mallya)
Chairman & Managing Director

Place: Mumbai
Date : 5th March 2011




B

e

-t el o IR W SHTEATH [T gheh Wy
Hor .

Qiedt Rt iR

Yook § W A ST HA S % FoT arst eRees 3T <=
TSI H AT o TR T 7 o fore wrerdt forgerd A °g
TS BT/ BT ST U iRl 1 Sieh o1 SRR BT S
& 2. el gret € o forg strervees © foh g
YT 3T MR, AfS 1S o, Foreh il 39 W g&ier
ToRa T R ST 9 HEARATH A1 31 TR O i Th
gfa 59 el ufsers steran fedt afvee 3 & 9
yfafafy % w9 & st foran 21, 59 T f 38 TR
T YERATHT ST HIE 3T WEhR T Teet sich § 5T
3R GSiiehd =T AT T A, WY 4S5 H Ak A
FA-Y-H4 4 Fe T8t 79iq TR 24 A 2011 I S
% HRIGR THI H FHIG | Tl 727 T 5.00 91 G
7 T T8 HEE Tl QUATH farsT, ek S ah,
8 i T, TS WAISI-1, AN, FSRU-390 005 H
feora wem wrfea § W & S e,

yrferera wfatrer st Fegfw

w15 of =AE fRet w6 Fenfafyr witera gfafafy &
®qH 93F H 9T O fow s1eren aie &7 % faw e a6
I el B =i ek TR 39 gen fafy witea wfafafa &
9 ¥ e A deieh Tehed I T Ufd R 5@ SS
+ oreme, fad a8 wIka fovanm = o1, s W 9
gfafefy % &a & iy i = |, Se% w ahe
Y 4 fem1 7o reid TRAR, 24 A 2011 H S B HE
T FAG B i W 5.00 I8 T AT THA TR
% i T FASH-TLATS fawm, 8 & aw, JI
TATST-1, TS, SEIeq-390 005 H feerd ek o e
AT % YE STHT 7 T &2 T @

Iufefa a=i-Hg-ua9r us

RGN ht Giaen & faw, 39 Afeq & @y Iufkafa
e TE JAY-UF Gl B, WIHNET / iRt et /

Notes

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. The proxy form in order to be effective must be
received at the Head Office situated at Bank of Baroda
KYC & AML Department, 8th floor, Suraj Plaza I,
Sayajigunj, Vadodara - 390005 not later than FOUR
DAYS before the date of the Extra Ordinary General
Meeting i.e., on or before the closing hours of the
Bank at 5.00 p.m. on Thursday, 24th March 2011
together with a Power of Attorney or other authority, if
any, under which it is signed or a copy of that Power
of Attorney or other authority certified as a true copy
by a Notary Public or a Magistrate unless such Power
of Attorney or other authority has been previously
deposited and registered with the Bank.

APPOINTMENT OF 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 of the Bank situated at Bank of Baroda
KYC-AML Department, 8th floor, Suraj Plaza I,
Sayajigunj, Vadodara - 390005 not later than FOUR
DAYS before the date of the meeting, i.e., on or before
the closing hours of the Bank at 5.00 p.m. on Thursday,
24th March 2011

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
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signatures at the space provided therein and surrender
the same at the 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.

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 one percent 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

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.

a) Objects of the Preferential Issue

In an initiative to strengthen the capital of the
Public Sector Banks, the Govt. of India decided
to raise the Government of India’s holding in
Public Sector Banks (PSBs) to 58%. Accordingly
the Government of India has decided to infuse
capital in those PSBs where Government of
India’s holding is less than 58%, by way of
Preferential Allotment of equity in favour of the
Government of India. The capital raised would
be utilized to improve the Capital Adequacy
and to fund general business needs of the
Bank.

b) This entire preferential issue will be
subscribed by the Government of India — the
Promoter of the Bank. The Issue Price shall be
determined in accordance with Regulation
76(1) of SEBI ICDR Regulations. The issue
price so determined is Rs.902.14 considering
that the relevant date for ascertaining the Issue
Price is 27th February, 2011.
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(M) frin-ud ud Ui FERETRar B wWey c)  Shareholding Pattern before and after the Issue
2 ot fiiud Before the Issue | T¥7i% SURTT After the issue
| Category aifd Yt | Semenfiar | anRa YR | Srerenfian
Sl = e wferorer = e wferora
No. No. of shares | Percentage of | No. of shares | Percentage of
held shareholding held shareholding
. A. | Wadehl st &TRaT Promoter’s Holding
1 Yedeh Promoters
qRT TR Government of India 196000000 53.81 232368024 58.00
IEEIRERED Foreign promoters - - - -
2 | ggufa ¥ st A a1 S Persons - - - -
acting in concert
39 INT Sub Total 196000000 53.81 232368024 58.00
@. B | i Wacieh &miar Non —Promoter
Holding
3 | "eema a9t Institutional Investors
% a | F=Y3Td ®s T 1T Mutual Funds 33359224 9.16 33359224 8.34
and UTI
@b Q’E, fereitar S, < shafai (s / 29226260 8.02 29226260 7.29
TS TIHR WL /R TR HET)
Banks, Financial Institutions, Insurance
Companies (Central/ State Govt.
Institutions/Non-government Institutions)
T | faesh e faase FiI's 64851234 17.80 64851234 16.19
39 IANT Sub Total 127436718 34.98 127436718 31.82
4 3 Others
% a | f1sit SR f= Private Corporate 18327820 5.03 18327820 457
Bodies
Wb | 9™ ST Indian Public 20171434 5.54 20171434 5.03
T | THIRSAE / s NRIs/ OCBs 2041015 056 2041015 051
T d |3 HE Any Others 289513 0.08 289513 0.07
3T T Sub Total 40829782 11.21 40829782 10.18
T A Grand Total 364266500 100.00 400634524 100.00
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The Bank endeavours to complete the issue
process within the prescribed time lines as
indicated in SEBI ICDR Regulations.

As the entire issue is proposed to be allotted to
the Government of India, the major shareholder
and Promoter of the Bank, on preferential basis
there would not be any change in control.

The Pre and Post issue shareholding of the
Government of India would be as under.

frergaR 2.

Number of Percentage

Shares to Capital

Pre- issue 196000000 53.81
Post -issue 232368024 58.00

Il Ysft =t

T yfasta

forfe & 196000000 53 81
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The equity shares of the Bank have been listed
for 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.

All the shares to be issued and allotted to the
Government of India 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 the 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.
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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
/}:7—7‘144_.

(M. D. Mallya)
Chairman & Managing Director

Place: Mumbai
Date : 5th March 2011
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Bank of Baroda

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

Extraordinary General Meeting
Tuesday, 29th March 2011

Regd. Folio No. DPID No.*
Client ID No.*

(*Applicable for Members holding shares in electronic form)

I/ We resident of

in the district of in the State of being a shareholder / shareholders of Bank of
Baroda, hereby appoint Shri/Smt. resident of in
the district of inthe State of or failing him/her, Shri/Smt.

resident of inthe district of inthe state of

as my/our proxy to vote for me/us and on my/our behalf at the EXTRAORDINARY GENERAL MEETING of the
Shareholders of BANK OF BARODA to be held on the Tuesday, 29th March 2011, at 10.30 a.m. at Prof. C.C. Mehta
Auditorium, General Education Centre, The Maharaja Sayajirao University of Baroda, Vadodara — 390 002 and at any
adjournment thereof.

Signed this day of 2011
Affix
(15 paise)
Signature of Proxy Revenue
Stamp
Name :
(In Block Letters)
Address : Signature of first named /

Sole Shareholder

INSTRUCTIONS FOR SIGNING AND LODGING THE PROXY FORM

1. No instrument of proxy shall be valid unless:
a. Inthe case of an individual shareholder, it is signed by him/her or by his/her attorney, duly authorized in writing or
b. Inthe 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 the 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, Magistrate, Registrar or Sub-Registrar
of Assurance or other Government gazetted officer or an officer of Bank of Baroda.
2. No proxy shall be valid unless it is duly stamped and is deposited at the Head Office of the Bank situated at Bank of Baroda, KYC
& AML Department, 08th Floor, Suraj Plaza — |, Sayajiganj, Vadodara — 390 005, not later than —4- days before the date fixed
for the meeting i.e. on or before the closing hours of the Bank at 5.00 p.m. on Thursday, 24th March 2011, 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 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.
No instrument of 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 grantor of 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 authorized representative or a proxy who is an officer or an employee of Bank of Baroda.
. All alterations in the Proxy Form should be duly authenticated.

De-
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ATTENDANCE SLIP

(to be surrendered at the time of Entry)

Date 29th March 2011
Time 10.30 A.M.
Place Prof. C. C. Mehta Auditorium, General Education Centre,

The Maharaja Sayajirao University of Baroda, Vadodara -
390002

Signature of the Shareholder/:
Proxy/Representative present

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

Name of the Shareholder

No. of Shares:

ENTRY PASS

(to be retained throughout the meeting)

Signature of the Shareholder/:
Proxy/Representative present

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

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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