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Proceedings of Exiraordinary General Meeting (EGM)_of Bank of Baroda held on

Friday, 23" December, 2011 at Vadodarg.
1.

In accordance with the Notice Dated 31¢ October, 2011, an Extraordinary General Meeting of the
Shareholders of Bank of Baroda was held on Friday, 23@ December, 2011 at 10.00 a.m. at Vadodarg
at. Sir Sayaji Rao Nogorgrihc. Vadedra Mahanagar Seva Sadan, Bank of Baroda Centenary Year
(2007-2008), T.P.— 1, F. P. 542/1, Near GEB Colony, Old Padra Road, Vadodara — 320 020

Shit M. D. Maliva, Chairman and Managing Director of the Bank, chaired the meeting pursuant o
the Bank of Baroda General (Shares and Meetings) Regulations, 1998 (Regulations), Necessary
quorurm pursuant to Regulation 58 (i) of the Regulations being present, the Chairman called the
meeting to order.

The Chairman informed that Notice convening the EGM was mailed to all the eligible shareholders
and duly nofified in the newspapers as provided in the Regulation and with the permission of the
shareholders was taken as read. ‘

The Chairman informed the Shareholders that the EGM was convened to

¥ get the shargholders' approval for the preferential allotment of Equity Shares/ Convertible
warrants to Govermnment of India and,

» elect three Directors from amongst shareholders other than Central Government pursuant 1o
Section 9{3)(i) of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970,

The Chairman then took up the 1# item on the agenda and informed that the Government of India
has decided to infuse a sum of Rs. 775 crore by way of preferential allotment of equity shares/
convertible warrants to be converted into equity on or before 31t March 2012, in terms of SEBI
(ICDR) ragulations.

He also informed that the Bank has obtained a cerfificate from M/s. Khimji Kunverji & Cao., oneg of the
Statutory Auditors of the Bank cerlifying the correctness of Issue Price and compliance with SEBI
ICDR Regulations at Rs. 807.02 and that the same was placed before the meeting and was
available for inspection, After issue of fresh equity capitai the percontage of govt. shareholding
would increase 1o 58 % as against present shareholding of 57.03% and that approval of the
shareholders by way of a Speclal Resolution was o be obtained for issue of convertible warrants/
eqity shares on preferential basis to GO

He then moved the resolution as contained in the Notice convening the Meeting for further issue of
equity capital upto 96,03.231 equity share/ convertible warrants at an issue price of Rs. 807.02 10
Government of Indic on preferential basis for approvel as a Special Resolution., The Special
Resolution as proposed and seconded by the Shareholdsrs was passed unanimously by show of
hands.

The Chairman then took up the 20¢ item on the agenda. He informed that the Bank had received -8-
nominations out of which one was rejected on technical grounds and one candidate withdrew his
nomination, After scrutiny the remaining -6- norminations wers found fo be valid and in order.
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He further informed that after due determination of “Fit and Froper" status as per Reserve Bank of
Indic guidelines, the condidature of all the remaining -46- candidates were accepted and notified in
newspapers. One more candidate withdrew his nomination on 21.32.2011.

10, The Chairman informed that @) Shri R. K. Sinha, one of the General Managers of the Bank was

appointed as Chief Returning Officer [CRO) for the purpose of election; b the Central Government
had deputed Shri M. M, Dawla, Under Secretary, Department of Financial Services, Ministry of
Finance, Government of India. as shsarver on behalf of the Government to oversea the poll process
and ¢) M/s. 5. N, ANANTHASUBRAMANIAN & CO.. Practicing Company Secretaries were appointed
to conduct the election in o free and fair manner.

. On the request of the Chairman, Shri 5, N, Ananthasubramanian, Consuliant in charge of the
elaction process. explained the procedure of the elaction to the benefit of the Shareholders. The
Ballot Boxes used in the poll process were demonstrated and secled in the presence of the
shareholders of the Bank,

12, The Chairman then announced the commencement of the poll and declared that the same would

continue up to 1.00 p.m.

13. The CRO announced the conclusion of the poll at 109 p.m. and then counting of votes

commenced thereafter.

14. Shri R. K. Sinha, the CRO announced the votes polled by each of the Five candidates and the

15

Chairman thereafter announced that the following Three candidates declared elected as Directors
based on number of votes polled :

i Shri Maulin A, Vaishnav
fi.  Shri Surendra Singh Bhandari and
ii.  Shri Rajib Sekhar Sahoo

The Chailrman then anngunced that the following Resolution os passed ;

“RESOLVED THAT three Directars elected from amongst shareholders other than the Central
Government pursuant to Section 9 (3) (i) of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1270, read with Nationalised Banks [Management & Miscelloneous) Scheme,
1970, Bank of Baroda General {Shares and Meetings) Regulations, 1998 and Notification Nos. DBROD
NO.BC Nodé & 47 /29.39.001/2007-08 cated 13t Novernber 2007 read with No.DBOD.BC.
No.95/29.39.001/2010-11 dated 239 May 2011 of Reserve Bank of India, be and are hereby elected
as the Directors of the Bank to assume office from 24'h December 2011 and shall hold office until the
cormpletion of a period of three years from the date of such assumption.”

146, The Chairman  informed that the new Directors shall  assume  office on  Saturday

24t Dacemiber, 2011 and will hold office 1l 23+ December, 2014,

17. The Chairman Ihen deciared the mesting as CLOSLD.

MLt

Place : Mumbaii Vinay A. 3hah

qie T2 December, 2011 Company Secretary
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