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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
Thursday, 26" March 2015, at 10.00 a.m. at Sir Sayajirao
Nagargriha, Vadodara Mahanagar Seva Sadan, T. P.-1,
F. P. 549/1, Near GEB Colony, Old Padra Road, 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 (herein after referred to as the ‘Act’) read with
the Nationalised Banks (Management and Miscellaneous
Provisions) Scheme 1970 (herein after 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 (GOIl), 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. 2/- each (Rupees Two
only) for cash at a premium to be determined in accordance
with SEBI ICDR Regulations, aggregating upto Rs. 1260/- crore
(Rupees One Thousand Two Hundred and Sixty Crore only), on
preferential basis to Government of India.”

“RESOLVED FURTHER THAT the Relevant Date for
determination of the Issue Price is 24" February 2015.”

“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
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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/Managing
Director and CEO 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 Board of Directors
For BANK OF BARODA

[ aromon

(Ranjan Dhawan)
Executive Director

Place: Mumbai
Date: 13" February, 2015
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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., 8"
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 2.00 pm on Saturday, 21t March, 2015. 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
anybody 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., 8" Floor, Suraj Plaza I,
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
2.00 pm on Saturday, 21st March, 2015. 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) Regulations 1998,
as amended from time to time.

ATTENDANCE SLIP-CUM-ENTRY
BALLOT PAPER PASS

PASS-CUM -

For the convenience of the shareholders, Attendance
Slip-Cum-Entry Pass-cum-Ballot Paper Pass is annexed
to this Notice, with requisite details pre-printed with the
e-voting log-in id and password. Shareholders have an
option to cast their votes by using e-voting platform. Those
who did not exercise e-voting facility can cast their vote at
the poll to be conducted at the venue of the meeting on
the date of the EGM. Such Shareholders / Proxy holders
/ Authorized Representatives are requested to verify the
details and fill-in blanks, if any and affix their signatures at
the space provided therein and surrender the same at the
venue of the meeting. Proxy / Authorized Representative
of shareholders should state on the Attendance-Slip-
Cum-Entry-Pass-cum-Ballot Paper Pass as “Proxy” or
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“Authorized Representative” as the case may be. The
portion of Ballot Paper Pass/ Entry Passes shall be
surrendered to obtain Ballot Paper at the time of Poll.

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 percent of the total voting rights of all the shareholders
of the corresponding new bank.

E-VOTING / POLL PROCESS
A. E-voting

Pursuant to revised clause 35B of listing agreement
with Stock Exchanges read with Rule 20 of
Companies (Management and Administration)
Rules, 2014, your Bank is pleased to provide
e-voting facility to enable Shareholders to cast
their votes electronically on the item mentioned
in the notice for which Bank has appointed Karvy
Computershare Private Limited as e-voting agency
to provide the e-voting platform. The Bank has
appointed M/s S.N. ANANTHASUBRAMANIAN & Co.
Practicing Company Secretaries as the Scrutinizer
for conducting the e-voting process in a fair and
transparent manner. E-voting is optional. The e-voting
rights of the Shareholders/beneficiary owners shall
be reckoned on their holding of equity shares as on
06" February 2015, the internal Cut-off Date fixed
by the Bank for ascertaining list of shareholders for
mailing EGM Notice. Shareholders holding shares
either in physical or in dematerialized form, can cast
their votes electronically.

The instructions for E-Voting are as under:

a) To use the following URL for e-voting: https://
evoting.karvy.com

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

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

d) You will reach the Password change menu
wherein you are required to mandatorily change
your password. The new password shall
comprise of minimum 8 characters with at least
one upper case (A-Z), one lower case (a-z), one
numeric value (0-9) and a special character. The
system will prompt you 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.
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k)

You need to login again with the new credentials.

On successful login, the system will prompt you
to select the EVEN i.e., Bank of Baroda.

On the voting page, the number of shares as
held by the shareholder as on the cut-off date
will appear. You may enter the number of shares
as on the cut-off date under “FOR”/ “AGAINST”
or alternately you may enter partially any number
in FOR and partially in AGAINST but the total
number in “FOR”/ “AGAINST” taken together
should not exceed the total shareholding. You
may also choose the option ABSTAIN.

Shareholders  holding  multiple  folios /
demat account shall choose the voting
process separately for each folio / demat
account. However, shareholder 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.

Cast your vote by selecting an appropriate option
and click on SUBMIT. A confirmation box will be
displayed. Click OK to confirm else CANCEL
to modify. Once you confirm, you will not be
allowed to modify your vote. During the voting
period, shareholders can login any number of
times till they have voted on the Agenda.

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 i.e.
scrutinizer@snaco.net

Once you have cast your vote, you will not be
allowed to modify it subsequently.

The Portal will remain open for voting from 10.00
a.m. on 20" March 2015 to 5.00 p.m. on 22™
March 2015 (both days inclusive).

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:/levoting.karvy.com or contact
Mr. S.V. Raju, (Unit- Bank of Baroda) of Karvy
Computershare Pvt. Ltd. at phone no. 040
44655000 or at 1800 345 4001 (toll free).
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n) It is strongly recommended not to share your
password with any other person and take utmost
care to keep it confidential.

o) The aggregated results of e-voting and Poll will
be announced by the Bank in its website and
also informed to the stock exchanges.

Poll process

The voting for the agenda item shall be done by
e-voting or by Poll and not on show of hands. Those
who have not exercised the option of e-voting shall
be entitled to participate and vote at the Poll to be
conducted at the venue of the EGM on the date of the
meeting.

After the agenda item has been discussed, the
Chairman will order Poll in respect of agenda
item. Poll will be conducted and supervised under
Scrutinizers to be appointed for the purpose. After
conclusion of the Poll, the Chairman may declare the
meeting as closed. The Ballot Paper/s will be issued
to the Shareholders / Proxy holders/ Authorized
Representatives present at the meeting. The number
of votes will be equivalent to the number of shares
held by them as on the Cut-Off Date i.e. 06" February
2015. The Shareholders may exercise their right
of vote by tick marking as (V) against “FOR” or
“AGAINST” as his choice may be, on the Agenda Item
in the Ballot paper and drop the same in the Ballot
Box(es) kept at the meeting hall for the purpose.

The Results of the Poll aggregated with the results of
e-voting will be announced by the Bank in its website
and also informed to the stock exchanges.

SRRYRD] A 3RY & b 9 Job § 30 AT B Uit I SHAREHOLDERS ARE REQUESTED TO BRING THEIR
COPIES OF THE NOTICE TO THE MEETING.
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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. 7/38/2014-
BOA dated 9" February 2015, has expressed its intention
and has given its approval to acquire equity shares of our
Bank on a preferential basis i.e. upto such number of equity
shares of Rs. 2/- each (Rupees Two only) for cash at a
premium to be determined in accordance with SEBI ICDR
Regulations, aggregating upto Rs. 1260/- crore (Rupees
One Thousand Two Hundred and Sixty 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.

As the entire issue is proposed to GOI, the Promoter,
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.

Shareholding Pattern before and after the Issue

Sl. |Category Before the Issue After the issue
No. (As on 6™ February 2015)
No.of |Percentage| No.of |Percentage
shares held | of share- |shares held | of share-
holding holding
A |Promoter’s
Holding (Govern-|120,78,56,415|  56.26 * **
ment of India)
B |Non~Promoter | g3 97 19020 4374 [93,92,19,020 -
Holding e, 19, . e, 19y
Total 214,70,75,435| 100.00 * 100.00

**The Preferential Issue to Govt. of India will be of such
number of equity shares of Rs. 2/- each for cash at a
premium to be determined by the Board of Directors in
accordance with SEBI ICDR Regulations, aggregating
upto Rs. 1260/- crore.

The Issue Price will be determined in accordance with
the Regulations as applicable for Preferential Issues as
contained in Chapter VII of the SEBI (ICDR) Regulations
as amended till date.

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

In terms of SEBI ICDR Regulations, pre-preferential
holding of GOI shall be locked-in from the Relevant Date
upto a period of six months from the date of Trading
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Approval granted by the Stock Exchange for the shares
allotted pursuant to the Special Resolution.

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

Number of Shares |Percentageto Capital
Pre- issue
(As on 6" 120,78,56,415 56.26
February 2015)
Post —issue ** as per remarks ** as per remarks
given at C) above given at C) above

The equity shares of the Bank have been listed for more
than twenty six weeks 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 Trading
Approval granted by the Stock Exchanges.

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.

In terms of Clause 23 of the Listing Agreement with Stock
Exchanges and in terms of Regulation 72 of SEBI ICDR
Regulations approval of the Shareholders of the Bank is
required by way of Special Resolution to issue and allot
shares on preferential basis.

The Bank undertakes to recompute the price of the
equity shares in terms of the provisions of the SEBI ICDR
Regulations where it is required to do so.

The Bank undertakes that if the amount payable on
account of recomputation of price is not paid within the time
stipulated in these Regulations, the specified securities
shall continue to be locked in till the time such amount is
paid by the allottee.

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 Board of Directors
For BANK OF BARODA

(Ranjan Dhawan)
Executive Director






% da 3iin agier
Bank of Baroda

& 3iTE getar
Y Srafad — Aisdl, gataT 390 006
o &
YT WhTH
(rRYRS gRT W1 vd g¥anfa fosan sme)
. . EIICIERIEH
Ualigd Wiferal . p——
(afe ¥R feHeRagss wu & =&t & o) (afe R feeRacgss w0 # &)
IRRT B TR
H/ew et
fotem I
I 31T geiaT &1 / B VORURS 89 & AT TAEgRT S/t oo
fotem KR @I 37AT D FFURIT §
/S IBEISI
ot e @ TEAR, 26 AT, 2015 P IId: 10.00 F T FIGIRG TRYE,

JOIERT WEFIR AT e, SLul.-1, Uh.01.549/1, SSa PIci-l & U, 30es UIGT g, PIl, delaxT - 390 020 H T 3T foail Y
Wi IRIG P 9 31T FElaT S IIRYRD! B 81 dTell SHIENRYT GHF 866 3§ IR / 8R! 3R I S § 911 o 3R dle &7 & foe

femr® A8 2015 B g¥TerRa b
feme Tt
gt & geEeR feaTe
qm T IRRYRG/CHH IRIRE B ExAIER
gdr :

Giall BTH TR ERIER T T4 39 o1 33 waeht I

1.

oI BT DIy ferad a¥l der JHT S 51a-

®. I8 Ul ATRYURS A B T H, IIRERD GRT I 3b GRT feifad &
# Mftrpa 39 STcHT GIRT ERATER &, 37T

@, TG GRBI P AW H, T (TR # Ta1 o TRRGRS ERT AT 3D GRIT
forfaa wu 9 faftrad mitipa 39 3re-T gRT exaneRd &, srear

M. PR Ferr & g #, 396 AHRT gRT EXdIaiRd I B Wid, afe
DI &1, P ded Huied & srerar forlRad v & faftraa mited 39 et
ERT 3T B0 & E¥AIeiRd &l

I ST o SRRURS GRT 30gdd w9 | E¥eiRa g1 et wq afs fen
BROT H I8 3701 A fora # e & iR 39 3RS @1 e @ 7 @ a9
T dg W e ST 39 T =t dferee, feRgR @ 3w forgR
311t PFIR= a7 febeit 3=t AR ST SIBRT a1 §cb i1 agler & fepeit
HfEBRY gRT et fesar war &

DS Y WaRl 99 db d¢ &l ERil ofg aob faftrad weifta 7 & 3R 39! erar
b & v e ¥ do6 B ARG F B J HH IR 9 vger sriq ofer,
21 1T 2015 BT QAIUER 2:00 Fo¥ Th TT 39 Id dp 3T TEStaT, B! vd verwd
faumn, vems srafea, sreat Id, GRST €ST-1, TS, G81axT - 390005 # §6

B B TG W 1 T Gd ST = SRIAT T 8. TP A1 39 JEIRA AT
3 MG (3fE B 81 forres dea §91 axaer fovar mar 8 a1 39 JERA
I iy a1 MER 3wt 5y ey uferes a1 Afsee gIRT FeawmioTa fosar mar
&, B S T BRI T &, T U JERAMT AT 3T MRIBR, §6 § /395
IR 3R Taic & U Y4 # ST G2 Yaiigpd = fobam T &l

T I GREARAHT UEd & &Y Yot &1 d JEARAH B UoiidxoT T 3R
USTIERUT I dRIG BT 3ceid (b ST TMRe.

ot @t foraa o “dl” § 89 W & der 7 Se.

3% & ur 511 fovar T Hie - forad smiRad-a 31k sifew gmm.

faber & dR W a1 IREAT & var # v MU tiewn-foraa & amer #, v F s
o fenfea =gt fesar e

Tiai-ferga e R aTeT IORERS SRITERUT TR d66 & Safdaid v
# T BT PR &l BN

=Tt o Sl 1, 571 6 1 SAUBRY 31T HHARI &, U1 faferaa wic=fer srerar

v frgea =&t fear sme.

St Wit 7 e me | aRkacds faftraa s & st fee s anfee.



Bank of Baroda

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

FORM ‘B’

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

DP ID
Regd. Folio No.
Client ID
(If shares are not dematerialized) (If shares are dematerialized)
No. of Shares
I/We Resident/s of in
the district of in the State of

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

in the district

of in the State of
or failing him/her, Shri/Smt resident of in the district of
in the State of as my / our proxy to vote for me/us and on my/our behalf
at the Extraordinary General Meeting of the Shareholders of the Bank of Baroda to be held on the Thursday, 26" March 2015
at 10.00 a.m. at Sir Sayajirao Nagargriha, Vadodara Mahanagar Seva Sadan, T. P. — 1, F. P. 549/1, Near GEB Colony, Old Padra
Road, Akota, Vadodara — 390 020, and at any adjournment thereof.

Signed this

Signature of the Proxy

Name
Address :

day of 2015.

Instructions for signing and lodging the Proxy Form

1.

No instrument of proxy shall be valid unless,

a) in the case of an individual shareholder, it is signed by him/her or
by his/her attorney, duly authorized in writing, or

b) in the case of joint holders, it is signed by the shareholder first
named in the register or his/ her attorney, duly authorized in
writing, or

c) inthe case of a body corporate signed by its officer and executed
under its common seal, if any or otherwise signed by its attorney
duly authorized in writing.

Provided that an instrument of Proxy shall be sufficiently signed
by any shareholder, who is, for any reason, unable to write his/
her name, if his/her mark/thumb impression is affixed thereto
and attested by a Judge or Magistrate or Registrar or Sub-
Registrar of Assurances or other Government Gazetted Officer
or an Officer of Bank of Baroda.

2. No proxy shall be valid unless it is duly stamped and a copy thereof

is deposited at the Head Office of the Bank at Bank of Baroda, KYC
& AML Department, 8" Floor, Suraj Plaza-1, Sayajiganj, Vadodara-
390 005, not less than FOUR DAYS before the date fixed for the
Extraordinary General Meeting, i.e. on or before the closing hours of

Please affix
Revenue

Stamp

Signature of first named / sole shareholder

the Bank at 2.00 p.m. on Saturday, 215t March 2015 together with the
Power of Attorney or other authority (if any) under which it is signed
or a copy of that Power of Attorney or other authority certified as a
true copy by a Notary Public or a Magistrate, unless such a power of
attorney or the other authority is previously deposited and registered
with the Bank / its Share Transfer Agent.

In case the relevant Power of Attorney is already registered, the
registration number of the Power of Attorney and the date of such
registration may be mentioned

No instrument of the proxy shall be valid unless it is in Form “B”

An instrument of proxy deposited with the Bank shall be irrevocable
and final.

In the case of an instrument of proxy granted in favour of two grantees
in the alternative, not more than one Form shall be executed.

The granter of an instrument of proxy shall not be entitled to vote
in person at the Extraordinary General Meeting to which such
instrument relates.

No person shall be appointed as duly authorized representative or a
proxy who is an officer or an employee of Bank of Baroda.

All alterations in the Proxy Form should be duly authenticated.









