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COMPANY SECRETARIES 

Secretarial Compliance Report of 
PUNJAB NATIONAL HA K 
fo r the year ended 3 J .03.2024 

(Pursuant to Regulation 24A of Securities and Exchange Board ofind ia 
(Listing Obligations and Disclosure Requ irements) Regulations, 2015) 

We Ashu Gupta & Co., Practi cing Company Secretaries, ew Delh i have examined: 
(a) all tile documents and records made available to us and explanation provided by 

Punjab National Bank ("the listed entity"), 

(b) the filings/ submissions made by the listed entity to the stock exchanges, 

(c) website of the listed entity (www.pnbindia.in) , 

(d) any other document/ filing, as may be relevant, which has been re lied upon to make thi s 
certification , 

For the year ended 3l51 March, 2024 ("Review Period"). in respect of compliance with the 
provisions of: 

(a) the Securities and Exchange Board of Ind ia Act, 1992 ("SEBI Act") and the 
Regulations, circulars, guidelines issued there under; and 

(b) the Securities Contracts (Regulation) Act, 1956 ("SCRA"), rules made thereunder and 
the Regulations, circulars, guidelines issued there under by the Securities and Exchange 
Board of India ("SEBI"); 

The specific Regulations, whose provisions and the circu lars/ guidel ines i sued thereunder, have 
been examined, include-

(a) Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 20 I S("SEBJ (LODR) Regulations, 201 5''); 
(b) Securiti es and Exchange Board of India (I sue of Capita l and Disclosure 

Requirements) Regulations, 20 I 8; 

(c) Securities and Exchange Board of India (Substantial Acquisition of Shares and 
Takeovers) Regulations, 201 1; 

(ct) Securities and Exchange Board oflndia (Buyback of ecurities) Regulations, 2018; 
(Not applicable duri ng the rev iew peri od) 

(e) The Securi ties and Exchange Board or Ind ia ( hare Based Employee Benefits and 
Sweat Equ ity) Regulations. 202 1; 

(f) Securities and Exchange Board of India (Issue and Listing of Non-Convertible 
Securities) Regulations, 202 l ; 



(g) Securities and Exchange Board o f India (Prohibition of Insider Trading) 

Regul ati ons, 20 15; 

(h) Securities and Exchange Boa rd of India (Deposito ries and Pa rticipan ts) Reg ulations, 

20 18; 

(i) The Securities and Exchange Board of Ind ia (Registrars to an Issue and Share 

Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with 

client; (to the extent applicab le) 

(j) The Securities and Exchange Board of India (Delisting of Equity Shares) 

Regu lati ons, 202 1; (Not appli cable to the Bank du ring the aud it period) 

and circulars/ g uide lines issued the re under; 

The listed entity is a body corporate constituted under the Bank ing Companies (Acquisition and 
Transfer of Undertak in gs) Act, 1970, and the prov isions relating lo Corporate Governance and 
composition of Board as applicab le lo the Bank arc provided in the Banking Companies (Acquisition 
and Transfer of Undertak ing ) Act, 1970 read with The ationalised Banks (Management and 
M iscellancous Provis ions) Scheme, 1970 and other applicable guidelines. 

and based on the above examination, we he reby report that, d uring the Review Period: 

I. (a) the listed entity has complied with the provis10ns o f the above Regulations and 

circulars/ guidelines issued thereunder, except in respect of matters specified in 

AnnexureA. 

(b) the listed en tity has taken the actions to comply with t he observations m ade in 

previous reports as de tailed in Annexure B. 

II . compliances re lated to resign ation of statutory aud itors from listed entities and their 

materia l subsidiaries as per SEBI Circular CIR/CFD/CM D l/11 4/2019 dated 18 th October, 

2019 are as follows: 

Sr. Particulars I Compliance Observations/ 

No. Status Remarks by 

_JY es!No/ NA) Pcs· 
--

1. Compliances with the following conditions while appoinLing/re-appointing an auditor 

i. If the auditor has resigned within 45 days from the 

end of a quarter of a fina ncial year, the auditor 

before such resignation, has issued the limited During the 

review/ audit report fo r such quarter; or period under 

I A rev iew auditors 



ii. If the audito r has resigned after 45 days from the 

end of a quarter of a fin ancial yea r, th e auditor 
before such resignation, has issued the limited 

rev iew/ audi t report fo r such quarter as well as the 

next quarter; or 

If the auditoc has signed the limited ceviev-/ audit I 
report fo r the first th ree quarte rs of a finan cial year, 

the audito r before such resignation , has issued the 

limited review/ audit report for th e last quarter of 

such fina ncial yea r as well as the aud it report for 

such fin ancial year. 

iii. 

2. Other cond itions relating to resignation of statuto ry auditor 

1. Re porting of concerns by Auditor w ith respect to 

the listed enti ty/its material subsidiary to the 1\ ud it 

Committee: 

a. In case of any concern w ith the management o f the 

listed ent ity/ mate rial su bsidiary such as non

availability o f in formation I non-cooperation by the 

manageme nt which has hampered the aud it process, 
the aud itor h as approached the Chairman of the 
Audit Commi ttee of th e listed cnt iLy and the Audit 

Committee shall receive such concern directly and 

immed iately w ithout specifically wa iting for the I 
quarterly Audit Committee meetings. I 

b. In case the auditor proposes to resign, all concerns 
w ith respect to the pro posed resignatio n, along with 

re levant documents has been brought co th e notice 

of the Aud it Committee. 1 n cases where the 

proposed resignatio n is due to n on-receipt of 
information I explanation from the company, the 

auditor has informed the Audit Committee the 

details of information/ explanation sought and not 
provided by the ma nagement, as appl ica ble. 

c. The Audit Committee I Board of D irecton,, ai, the 

case may be, deli berated on the matter on receipt of 

such in formation from the auditor relating to the 

proposal to resign as m entioned above and 

communicate its views to the management and the 

aud itor 

A 

have 

resigned. 

not 

During the 

period under 
review aud itors 

h ave not 

resigned and th e 

Bank does not 
have an y 
material 

subsid iary 



ii. Disclaimer in case of non-receipt of information: I 

3. 

The auditor has provided an appropriate disclaime r 

in its audit report, which is in accordance w ith the 

Standards of Auditing as specified by lCAl FRA, 
m case where the listed entity/ its material 
subsidiary has not provided information as req uired 

by the auditor. 

The listed entity I its material subsidiary has obtained 
information from the Auditor upon resignation, in the 

format as specified in Annexure- A in SEBI Circular 
CIR/CFD/CMDl /114/ 2019 dated 18th October, 2019 

A 
During the 
period of review 
auditors have 

not resigned and 

the Bank does 
not have any 
materia l 

subsidiary 

*Observations/ Remarks by PCS are mandatory if the Compliance status is provided as 'No' or 'NA' 

III. We hereby report th at, during the review period the complian ce status o f the listed entity is 

appended as be low: 

Sr. No. 

1. 

Particulars 

Secretarial Standards: 

The compliances of the li sted entity are in 

accordance with the applicable Secretarial 

Standards (SS) issued by the Institute of 

Company Secretaries of India (ICSI). 

2. Adoption and timely updation of the 

Policies: 

• All applicable polic ies under SEBI 

Compliance 

status 

(Yes/No ) 

A 

Regulations are adopted with the Yes 

approval of boa rd o f direcrors of the 

listed entity 

• All the policies are 111 conformity with 

SEBl Regul ations and has been reviewed 

& t imely updated as pe r the regulations/ 

circulars/guidelines issued by SEBI 

Observations/ Remarks by Pcs· 

The provisions of the Companies Act, 

2013 includi ng Secreta rial Standards 

are not applicable to the Bank. 



3. Maintenance and disclosures on W ebsite: 

• The Listed entity is maintaining a 

functional website 

• Timely dissemination of the documents/ 

information under a separate section on 

the website Yes 

• W eb-Jinks provided in annual corporate 

govern ance reports under Regulation 

27(2) are accurate and specific w hich re

directs to the re levant document(s)/ 

section of the website 

4. Disqualification of Director: 

None of the Director of the Company are 

disquali fied under Section 164 of Yes 

Companies Act, 2013 as confirmed by the 

listed ent ity 

5. To examine details related to Subsidiaries 

of listed entit ies: 

(a) Identification of material subsid iary 

companies 

(b)Requirements with respect to disclosure 

of material as well as other subsidiaries 

6. Preservation of Documents: 

7. 

The listed entity is preservi ng and 

maintaining records as prescribed under 

SEBI Regulations and disposal of records as 

per Policy of Preservation of Documents 

and Arch ival policy prescribed under SEBI 

LODR Regulations, 2015. 

Performance Evaluation: 

The listed entity has conducted 

performance evaluation of the Board, 

Independent Directors and the 

Committees at the start of every financ ial 

year/during the financial year as 

prescribed in SEBI Regulations 

Yes 

Yes 

Yes 

The Ban k does not have any material 

subsidiary 



8. Related Parry Transactions: 

(a) The listed entity has obtained prior 

approval of Audit Committee fo r all 

Related party ttansactions 

(b) The listed entity has provided detailed 

reasons along with confi rmation 

w hether the tra nsactions were 

subsequently approved/ratified/ 

rejected by the Audit Committee, in 

case no prior approval has been 

obtained. 

9. Disclosure of events or information: 

The listed entity has provided all the 

Yes 

A 

required disclosure(s) under Regulation 30 Yes 

along with Schedule Ill of SEBI LODR 
Regulations, 2015 w ithin the time limits 

prescribed thereunder. 

10. Prohibition oflnsider Trading: 

The listed entity is in compliance with 

Regulation 3(5) & 3(6) SEBI (Prohibition Ye~ 

11. 

of Insider Trading) Regulations, 2015 

Actions taken by SEBI or Stock 

Exchange(s), if any: 

o Actions taken agai nst the listed em ity/ 

its promoters/ directors/ subsidiaries e ither 

by SEBI or by Stock Exchange (including 

under the Standard Operating Procedures 

issued by SEBI through various circulars) 

under SEBl Regulations and circulars/ 

guidelines issued thereunder except as 

provided. 

0 

o related party transactions were 

subsequently approved/ ratified/ 

rejected by the Audit Committee 

during the reporting period. 

Penalty jmposed on PNB Gilts 

Limked, a Hsted subsimary of the 

Bank ( "Company') 

A Monetary Penalty of Rs. 5000/- was 
imposed by SE vide email dated 
March l, 2024 on the company for 
non-compliance of SEBI Circular No. 
SE BI/I l0/MIRSD/MIRSD2/CIR/P I 
2016/95 dated September 26, 2016 
regard ing Enhanced Supervision of 
Stock Brokers/ Depository 
Participants. The said penalty was to 
be debited from company's account on 
or a.ter Ma rch 15,2024. The Company 

has requested NSE to condone the 
delay and also sought some 

\ clanfications. 



12. Additional non-compliances, if any: 

No            additional non-compliance 

observed for all SEBI Yes

regulation/circular/guidance note etc. 

"Observations/Remarks by PCS arc mandatOJy lithe Compliance status is provided as 'No' or 'NA' 

Assumptions & Limitation of scope and Review:

1. Compliance of the applicable laws and ensuring the auth nticicy of documents and
information furnished, are the responsibilities of the management of the listed entity.

2. Our responsibility is to report based upon our examination of relevant documents and
information. This is neither an audit nor an expression of opinion.

3. We have not verified the correctness and appropriateness of financial Records and
Books of Accounts of the listed entity.

4. This Report is solely for the intended purpose of compliance in terms of Regulation
24A (2) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 and is neither an assurance as LO the future viability of the listed entity nor of
the efficacy or effectiveness with which the management has conducted the affairs of
the listed entity.

Place: New Delhi
Date: 08.05.2024

UDIN: F004123F000332431
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No. 

1. 

ANNEXURE-A 

guidelines including 

Compliance IRegulatio 

Requirement jnJ Circular 

(Regulations/ circulars/ !No. 

Deviations !Actio [yp jDetails 
n of jviolation 

ben cti 

~y n 

of E. ne bservations/ Management 

o emarks of the Response 

t 

llemar 

~ 

specific clause) 

In terms of the !Section During the , - The The composition 
of the Board is in 
compliance with 

the provisions of 
SEBI (LODR) 

The right to fi ll I None 

provisions of the 9(3) of the Review period 

Ban king Companies Banbng the positions of 

(Acquisition and Companie one Director each 

Transfer of s to be nominated 

Undertakings) Act, 1970 (Acquisici by the Central 

the listed entity is Ion and !Government 

requjred to have: 'Transfer 

~)one Director under of 

under Section 

9(3) (e) , (f), (g) 

Seccjon 9(3)(e) from Undcrtaki and 01) of the 

among such of the ngs) Act, Banking 

employees of the Bank 1970 Companies 

who are workmen (Acquisition and 

under clause (s) of 

section 2 of the 

Industrial Disputes Act, 

1947, to be nomjnated 

by Central Government, 

p) one Director under 

Section 9(3)(f) from 

Transfer of 

Undertakings) 

'Act, 1970 were 

vacant on the 

Board of the 

Bank. 

composition 

of Board of 

the listed 

entity is not in 

compliance, 

due to 

vacancy of 

one Director 

each in terms 

of Section 9(3) 

( e), (f), (g) and 

(h) of the 

Banking 

Companies 

(Acquisition 

and Transfer 

of 

Undertakings) 

Act, 1970 

vacancy of 

directors, is vested 

with the 

Regulations, Department of 

2015 however Financial Services, 
' ' 

due to existing Ministry of Finance, 

vacancies on the Government of 

Board, the India. 

compositio~ of The requirement to 

the Board 1s not fi ll h . , 
1 t e reqmsue 

number of Directors 
m complian ce 
with the 

prov1S1on of has been 

Section 9(3) of communicated to 

the Banking I the Department of 
Companies 
(Acquismon and 
Transfer of 
Undenakings) 
Act , 1970. 

Financial Services, 

Ministry of Finance, 

Government of 

India from time to 

time 



among the employees 

of the Bank who are 

not workmen under 

clause(s) of section 2 of 

the Industrial Disputes 

Act, 1947, nominated 

by the Central 

Government after 

consultation with the 

Reserve Bank of India. 

~) one Director under 

Section 9(3)(g) who has 

been a Chartered 

Accountant for not less 

than fifteen years to be 

nominated by the 

Central Government 

after consultation with 

the Reserve Bank. 

b) under Section 9(3)(h) 

subject to the 

provisions of clause (i), 

not more than six 

directors to be 

nominated by the 

Central Government 

~ --'" 
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1. 

equirement 

!(Regulations/ circulars/ 
· delines including 

pecifi.c clause) 

egulation/ 

I 
Deviations 

ircularNo. 
~tio I Typ f etails off ne e of olanon mo 

Acti nt 
on 

he composition of the I Section 9(3) I The positions of · -

oard of Directors of of the one Director 

Positions of · -

director(s) 

Bank is governed Banking 

the provisions of Companies 

ection 9(3) of the (Acquisition 

Companies and Transfer 

and of 

of Undertaking 

ndertakings) Act, s) 

Directors are 

ppoinred/ nominated 

y the Central Govt. I 
xccpt Director(s) 

lected by 

hareholders, other 

han Central Govt., 

ram 

hemselves. 

amongst 

Act , 1970 

each to be 

nominated by 

the Central 

Government 

under Section 

9(3) (e), (f) , (g) 

and (h) of the 

Banking 

_ompames 

I (Acquisition and 

Transfer of 

Undertakings) 

Act, 1970 were 

vacant on the 

Board of the 

Bank. 

under Section 

9(3) (e), (f), (g) 

and (h) of th e 

Banking 

Companies 

(Acquisition 

and Transfer of 

Undertakings) 

Act, 1970, were 

vacant on the 

Board of the 

Bank 

ANNEXURE B 

Observations/ !Management 
Remarks of Response 
the Practicing 
Company 

Secretary 

The he Bank has taken 

composition [up the matter with the I None 

of the Board !Department of 

of the Bank !Financial Services, 

should be in Ministry of Finance, 

compliance Govt. of India with a 

with the request to either 

prov1s10ns of appoint the Directors 

Section 9(3) of nder Section 9(3) (e) , 

the Banking (f) , (g) and (h) of the 

Companie~ Banking companies 

(Acquisition (Acquisition and 

and rransfcr of 

Transfer of ~Undertakings) 

Undertakings) ct, 1970 or take up 

Act, 1970. the matter with 

SEBI for exemption 

!Under the said 

Regulations. 



2. The composition of !Regulation The - - The Audit - fhe With effect from None 

the Audit Committee 18(1)(b) of Composition of Committee of :=omposition of 19.07.2023, the Audit 

of the Board of the he SEBI the Audit the Board of the he Audit Committee of the 

Bank (LODR) Committee of Bank does not 
,-, . 
'-'omm1ttee of Board IS 10 

Regulations the Board was consist of the he Board compliance with 

2015 not in requisite ~hould be m Regulation 18(l)(b) of 

accordance with number of accordance the SEBI (LODR) 

Regulation Independent with the Regulations, 2015 

18(l )(b) of SEBI Directors (at- provisions of 

(LODR) least 2/3rd) as Regulation 

Regulations, prescribed 18(1)(b) of 

2015 under SEBI (LODR) 

Regulation Regulations, 

18(l)(b) of SEBI 2015. 

(LODR) 

Regulations, 

2015 
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