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From the Chairman's Desk

Dear Shareholders,

In the first full year of operations after the Voluntary Retirement
Scheme (VRS), banking industry was witness to several structural
changes and policy initiatives. Industry remains in a continuous
reforms mode. After the initial adjustment phase, your Bank was
able to successfully stabilise its operations following the staff
rationalisation exercise undertaken during 2000-01 . Bank has
been able to have a slimmer and younger work force. Taking
another step forward, Bank has smoothly effected the repositioning
exercise of its regional set-up and restructuring of Mumbai
operations. Besides these, the restructuring of Zonal Offices is
also underway. These measures compliment the continuous
exercise of branch network rationalisation through mergers and
relocation. The purpose of these initiatives is to provide a lean,
agile and more responsive administration.

As we know, we are living in a world changing at rapid pace.
With the changes in social, economic and business environment,
business of banking is becoming highly competitive, increasingly
complex and more global. Driven by these realities, Bank has
charted ambitious plans for transforming itself into a "Technology
Bank" to be on par with global majors in banking, meeting both
highest national and international standards. We aim to achieve
radical performance improvement by being customer driven,
being fast and flexible, being profit focused and improving
continuously in all areas.

"Business Transformation Programme", as part of the IT
Consultancy Project, launched by the Bank aims at addressing
the emerging issues and concerns in a systematic and organized
manner, both on short-term and long-term basis. The new Business
strategy, evolved with the help of a well known consultancy firm
and approved by the Board is now at different stages of
implementation. The project is driven by your Board of Directors.

Taking a look at world economic scenario, we find that post
September 1 1 , the world economy which was desperately looking
for signs of revival, slipped further into recession. Stock markets,
world over, nose-dived too. Indian markets were no exception.
Terrorist attack on World Trade Towers in New York was followed
by attack on Indian Parliament on December 1 3. These terrorist
attacks combined with a slowing economy led Indian markets to
new lows. Indian economy too was not in the best of health. At
5.4%, growth in the economy was only relatively better as
compared to previous year's 4%. Low growth resulted in lower
imports. This led to moderation in trade deficit, which, coupled
with strong capital inflows boosted forex reserves to all time high
of US$54.1 billion.

Slack economic growth, low inflation and money supply had
their adverse impact on banking sector too. Both deposits and
advances grew slowly as compared to the previous year. Total
flow of resources, to commercial sector, too was lower.

Under these circumstances, your Bank has been able to keep
pace with the industry in expanding its business. In fact, the growth
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in gross domestic advances at 20.1% was much higher than
industry growth of 14.5%. This has been possible due to aggressive
growth strategies adopted specially in retail segment. Our retail
advances grew at a healthy pace of 47% and constitute about
5% of domestic gross credit as of March 2002. On profitability
front too the Bank has been able to show significant improvement.
After a relatively subdued performance in 2000-01, operating
profit has grown by about 26% to Rs.1309.26 crore. This has
been possible due to improved operational efficiency and better
asset liability management. Treasury income contributed 43% of
domestic income of the Bank. Bank has recently operationalised
its state-of-the-art integrated treasury branch in Mumbai.

Bank has been able to rein in its operating expenses and has
actually reduced them during the year by 2.8%. This has been
possible due to a 7.8% fall in staff expenses. As per Reserve Bank
of India guidelines, Bank has made appropriate provisions for its
impaired assets and risk exposures. After these provisions, profit
at net level has almost doubled to Rs.545.93 crore. Consequent
to quantum jump in profit levels, profitability ratios have also
shown significant improvement. While Return on Average Assets
(ROAA) has climbed to 0.81%, capital adequacy is comfortably
placed at 11.32% as of March 2002.

Your Bank is known for native business acumen. In these changing
times, the challenge before the Bank is to synergise this native
business acumen with the new age of technology and transform
the Bank into a customer-centric organisation. We are confident
that the success of our "Business Transformation Programme"
will position the Bank as a "Modern Technology Bank of
International standards" and help us achieve our agenda "to
make things happen". Though managing transformation is
challenging, we are committed to transformation for making your
Bank par excellence.

In all our efforts, we look forward to your continued support and
patronage.

With warm regards,

Yours sincerely,

(P.S. SHENOY)
Chairman & Managing Director
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Notice

, 2002
- 390 006

BANK OF BARODA
Head Office : Baroda House, Mandvi, Vadodara - 390 006.

12th June, 2002

2002, The Sixth Annual General Meeting of the Shareholders of BANK
OF BARODA will be held at General Education Auditorium, Nr.
Dadabhoy Narojee Hall, M.S. Univ. Campus, Pratapgunj,
Vadodara - 390 002 on Friday, 12th, July, 2002 at 11.00 a.m.. to
transact the following business :

"To discuss the Balance Sheet of the Bank as at 31st March,
2002, Profit & Loss Account for the year ended 31" March,
2002, the Report of the Board of Directors on the working and
activities of the Bank for the period covered by the accounts
and the Auditor's Report on the Balance Sheet and Accounts."

(P.S. SHENOY)

Chairman & Managing Director
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NOTES :

1. APPOINTMENT OF PROXY :

The member entitled to attend the meeting is entitled to
appoint a proxy to attend instead of himself and such proxy
need not be a member of the Bank. The proxy, in order to
be effective, must be received by the Bank at least 4 days
before the date of the meeting. The format of the Proxy
Form is attached with the Annual Report.

2. APPOINTMENT OF A REPRESENTATIVE

No person shall be entitled to attend the meeting as a duly
authorised representative of a company, unless a copy of
the resolution appointing him as a duly authorised
representative certified to be true copy by the chairman of
the meeting at which it was passed has been deposited at
the Head Office of the Bank not less than 4 days before the
date of the meeting.

3. ATTENDANCE SLIP

For the convenience of the members, Attendance Slip is
annexed to this Report. The members are requested to fill in
and affix their signatures in the space provided therein and
hand over the Attendance Slip at the entrance of the place
of the meeting. Proxy/Representative of Shareholder should
mark on the Attendance Slip as "Proxy" or "Representative"
as the case may be.
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4. CLOSURE OF REGISTER OF SHAREHOLDERS

The Register of Members and Share Transfer Books of the
Bank will remain closed from 5 th July, 2002 to 12 th July,
2002. (Both days inclusive).

5. PAYMENT OF DIVIDEND

Payment of dividend to Shareholders, as declared by the
Board of Directors will be paid to those members whose
names appear on the Bank's Register of Members as on 12th

July, 2002 and the same shall be mailed within four weeks
from the date of Annual General Meeting.

6. BANK MANDATE FOR DIVIDEND OR ELECTONIC
CLEARING SERVICED ECS.)

(a) In order to protect the Investors from fraudulent
encashment of warrants, the members are requested
to furnish their bank account no. (Current/Savings), the
name of the Bank, and the branch where they would
like to deposit the Dividend Warrants for encashment.
These particulars will be printed on the cheque portion
of Dividend Warrants, besides the name of the
shareholder so that these warrants may be encashed
only by bonafide holder. The above mentioned details
should be furnished by the First/Sole shareholder,
directly to the Share Transfer Agents at Hyderabad
quoting the folio no., No. of shares held, details of
holding etc.

(b The Bank is also offering the facility of ECS for
shareholders residing in specified cities. This facility
could also be used by the shareholders instead of the
Bank Mandate System for receiving the credits of
dividend.

7. HOLDING BANK SHARES IN ELECTRONIC FORM
WITH NATIONAL SECURITIES DEPOSITORY LIMITED
AND CENTRAL DEPOSITORY SERVICES (INDIA) LIMITED.

The Bank has entered into an agreement with National
Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) as an Issuer
Company for dematerialisation of Bank's shares.

8. CHANGE OF ADDRESS / DIVIDEND MANDATE

Intimation of change of address, dividend mandate and the
particulars of the Bank, branch and account number, which
the shareholder desires to incorporate on his/her dividend
warrant should reach to the Bank's Registrar and Share
Transfer Agents before 12 th July, 2002 to enable the Bank
to give effect to such intimation.

9. CONSOLIDATION OF FOLIOS

The Shareholders who are holding shares in identical order
of names in more than one account are requested to intimate
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to the Registrar & Transfer Agents, the ledger folio of such
accounts together with the share certificates to enable the
Bank to consolidate all the holdings into one account. The
share certificates will be returned to the members after
making necessary endorsement in due course.

10. LODGEMENT FOR TRANSFERS.

Share Certificate along with transfer deeds should be
forwarded to the Registrar & Share Transfer Agent of the
Bank at the following address
M/s. Karvy Consultants Ltd.,
(Unit :- BANK OF BARODA)
46 Avenue No. 4, Street No. 1,
Banjara Hills, Hyderabad - 500 034

11. The Shareholders who have not encashed/received their
dividend warrants for the previous years are advised to
approach the Registrar & Transfer Agent at Hyedrabad or
Bank's Investor's Service Department at Vadodara on the
following address :
Investor's Service Department
BANK OF BARODA
4th Floor, Suraj Plaza - 1,
Sayajigunj, Vadodara - 390 005

12. REQUEST TO MEMBERS

Please note that copies of the Annual Report will not be
distributed at the Annual General Meeting as an economy
measure. Hence, members are requested to bring their copies
of the Annual Report to the meeting.

13. Shareholders may kindly note that no gifts/coupons will be
distributed at the venue of the meeting.
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We are pleased to present the Ninety Fourth Annual Report along

with the audited Balance Sheet as on March 31, 2002, the Profit
& Loss Account and the Cash Flow Statement for the year ended

March 31,2002.

Performance highlights

• Bank has increased its global credit portfolio by 22.8% and
total deposits by 14.3% during the year. Investments during

the year have increased by 20%.

• As a result, Bank's Balance Sheet has expanded by 12% to

Rs.70910.07 crore. Bank retains its position among the premier
banks in the country.

• Even after an expansion of this magnitude, Bank's capital
adequacy ratio is comfortably placed at 11.32%.

• Total income has grown by 7.5%, with interest income
growing by 3.4%.

• Costs are firmly under control. Growth in expenses has been

contained at only 3.9%. This has been possible mainly due
to a fall of 7.8% in staff expenses. Interest expenses on the

other hand have grown by 6.7%.

• That costs are firmly under control is indicated by cost-income
ratio of 54.42%, which compares favourably with 60.80%
during the previous year.

• Consequently, operating profit has jumped by 26.3% from
Rs.1036.47 crore during 2000-01 to Rs.1 309.26 crore during
2001-02.

• Net profit of the Bank has almost doubled to Rs.545.93 crore.
This has been possible even after making adequate and
appropriate provisions as per RBI guidelines.

• Business per employee has seen quantum jump from

Rs.1 75.78 lacs as of March 2001 to Rs.245.42 lacs as of March
2002.

• Bank operationalised its state-of-the-art integrated treasury
branch during the year. Income from treasury operations

contributes 43% of the domestic income.

• Bank has succeeded in further reducing its net NPA to net
advances ratio to 5.06% from 6.77%.

Ff 2002 ̂

Dividend

Looking to the excellent results posted by the Bank, the Directors
recommend a dividend of 40.0% for the year ended March 2002,
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