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National Stock Exchange of India Limited BSE Limited
“Exchange Plaza” Phiroze Jeejeebhoy Towers,
Bandra — Kurla Complex, Bandra (E) Dalal Street,
Mumbai — 400 051 Mumbai — 400 001
Date: 07.06.2023
Dear Sir(s),

Reg: Notice of the 22" Annual General Meeting of the Bank

With reference to our intimation dated 19.05.2023 regarding the 22" Annual General
Meeting (AGM) of the shareholders of the Bank, please find enclosed the Notice of the
AGM.

It is further informed that the Cut-Off Date for determining the voting rights of
Shareholders for remote e-voting/e-voting during the AGM is Friday, 23 June, 2023.

The remote e-voting will commence from 09.00 a.m. on Tuesday, 27t June, 2023 and
end at 05.00 p.m. on Thursday, 29" June, 2023.

The above information is submitted in compliance of SEBI (LODR) Regulations, 2015.
You are requested to take the above on record.

Thanking you
Yours faithfully,

(Ekta Pasricha)
Company Secretary

Encl: A/a
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NOTICE

NOTICE IS HEREBY GIVEN that the 22" Annual General
Meeting of the Shareholders of Punjab National Bank will be
held on Friday, the 30" June, 2023 at 11.00 A.M. (IST) through
Video Conferencing (VC)/Other Audio-Visual Means {OAVM)
to transact the following business:

ORDINARY BUSINESS

ltem No. 1: To discuss, approve and adopt the Audited Balance
Sheet of the Bank as at 31t March 2023, Profit and Loss
Account of the Bank for the year ended 31 March 2023, 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.

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT the Audited Balance Sheet of the Bank as at
31%t March 2023, Profit and Loss Account of the Bank for the year
ended 31t March 2023, the Report of the Board of Directors on
the working and activities of the Bank for the period covered by
the Accounts and the Auditors’ Report on the Balance Sheet and
Accounts be and are hereby approved and adopted.”

ltem No. 2: To declare dividend on the equity shares of the
Bank for the financial year 2022-23

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT Dividend at the rate of X0.65 per equity
share of the face value of X2/- each of the Bank for the financial
year ended 315t March, 2023, be and is hereby declared”

SPECIAL BUSINESS

Item No. 3: To consider and approve the Material Related
Party Transactions for outright securities transactions (sale/
purchase of securities), Money Mar!(et transactions, Primary
subscription of securities; Security Arranger services in PNBs
NCD issuances through EBP and also such other transactions
such as purchase/sale of Government Securities {G-Sec),
Bonds/Debentures of PSUs, other bodies, as may be disclosed
in the notes forming part of the Financial Statements for the
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Date and time of 22% Annual General Meeting (AGM)

Friday, 30* June, 2023 at 11.00 a.m. through VC/OAVM

Cut-off date for determining the shareholders eligible to
vote on the Agenda ltems of the AGM

Friday, 23 June, 2023

Record Date for Dividend

Friday, 234 June, 2023

Book Closure Dateé

From Saturday, 24% june, 2023 to Friday, 30% June, 2023 (hoth
days inclusive)

Period of Remote E-Voting

From Tuesday, 27 June, 2023 {09.00 a.m.) to Thursday, 29*
June, 2023 (05.00 p.m.)

Dividend Payment Date

Friday, 14% July, 2023
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PNB Housing Finance Limited
Insurance Company Limited (Associate).

To consider and if thought fit, to pass the following as Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Regulation 23(4)
of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (hereinafter
referred to as “SEB| Listing Regulations”) and such other applicable
provisions of law, if any, and any amendments, modifications,

- variations or re-enactments thereof (hereinafter referred to as

“Applicable Laws”) and the 'Policy on Related Party Transactions’
of Punjab National Bank (hereinafter referred to as “Bank”), the
Shareholders of the Bank do hereby accord approval to the Board
of Directors of the Bank {hereinafter referred to as “Board”, which
term shall be deemed to include the Audit Committee of Board
or any Committee duly constituted by the Board, to exercise its
powers conferred under this resolution), for entering into and/or
carrying out and/or continuing with contracts or arrangements
or transactions {whether individual transaction or transactions
taken together or a series of transactions or otherwise) for
Outright Securities Transactions (Sale/Purchase of securities),
Money Market Transactions, Primary subscription of securities,
Security Arranger Services in PNBs NCD issuances through
EBP and also such other transactions such as purchase/sale of
Government Securities (G-Sec), Bonds/Debentures of PSUs,
other bodies, as may be disclosed in the Notes forming part of
the Financial Statements for the relevant Financial Year, with PNB
Gilts Limited, PNB Housing Finance Limited (PNBHFL) and PNB
Metlife India Insurance Company Limited, Related Parties of the
Bank within the meaning of Regulation 2{1)(zb) of SEBI Listing
Regulations, for an amount in excess of the materiality threshold
of 1000 Crore or 10% of the Annual Consolidated Turnover of
the Bank as per the last audited financial statements of the Bank,
whichever is lower, as prescribed under Applicable Laws, during
FY 2023-24, as specified in the Explanatory Statement annexed
to the Notice” .

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to sign and execute all necessary documents,
contracts, deeds, agreements and to do all such acts, deeds,
matters and things as it may in its absolute discretion deem
necessary or expedient to give effect to this resclution and to
settle any question that may arise in this regard and incidental
thereto, without being required to seek any further consent
or approval of the shareholders 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 Managing Director & CEQO or Executive Director(s)
or Committee of Executives or'any Officer(s) of the Bank, as it
may deem fit, to give effect to the aforesaid Resolution.”

T

(Associate), PNB Metlife India -
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ltem No. 4: To consider and approve the Material Related Party
Transactions for Loans and Advances with PNB Gilts Limited
(Subsidiary) and PNB Housing Finance Limited {(Associate).

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation
23(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
{(hereinafter referred to as “SEBI Listing Regulations”) and such
other applicable provisions of law, if any, and any amendments,
modifications, variations or re-enactments thereof (hereinafter
referred to as “Applicable Laws") and the 'Policy on Related
Party Transactions’ of Punjab National Bank (hereinafter
referred to as “Bank”), the Shareholders of the Bank do
hereby accord approval to the Board of Directors of the Bank
(hereinafter referred to as "Board”, which term shall be deemed
to include the Audit Committee of Board or any Committee
duly constituted by the Board, to exercise its powers conferred
under this resolution), for entering into and/or carrying out and/
or continuing with contracts or arrangements or transactions
{(whether individual transaction or transactions taken together
or a series of transactions or otherwise) of granting of Loans
and Advances such as Term Loans, Line of Credit, Overdraft,
etc., to PNB Gilts Limited and PNB Housing Finance Limited
(PNBHFL), Related Parties of the Bank within the meaning of
Regulation 2(1){zb) of SEBI Listing Regulations, for an amount
in excess of the materiality threshold of 1000 Crore or 10% of
the Annual Consolidated Turnover of the Bank as per the last
audited financial statements of the Bank, whichever is lower,
as prescribed under Applicable Laws, during FY 2023-24, as
specified in the Explanatory Statement annexed to the Notice”

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to sign and execute all necessary documents,
contracts, deeds, agreements and to do all such acts, deeds,
matters and things as it may in its absolute discretion deem
necessary or expedient to give effect to this resolution and to
settle any guestion that may arise in this regard and incidental
thereto, without-being required to seek any further consent
or approval of the shareholders 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 orany of the powers herein conferred
on it, to the Managing Director & CEO or Executive Director(s)
or Committee of Executives or any Officer(s) of the Bank, as it
may deem fit, to give effect to the aforesaid Resolution.”

ltem No. 5: To consider and apprové the Material Related
Party Transactions for IBPC Transactions with Regxonal Rural
Banks (Associates) >
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To consider and if thought fit, pass the following as Ordinary

Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation
23(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015

- (hereinafter referred to as "SEBI Listing Regulations”) and such

other applicable provisions of law, if any, and any amendments,
modifications, variations or re-enactments thereof (hereinafter
referred to as “Applicable Laws") and the ‘Policy on Related Party
Transactions’ of Punjab National Bank (hereinafter referred to as
“Bank"), the Shareholders-of the Bank do hereby accord approval
to the Board of Directors of the Bank (hereinafter referred to
as “Board", which term shall be deemed to include the Audit
Committee of Board or any Committee duly constituted by the
Board, to exercise its powers conferred under this resolution),
for entering into and/or carrying out and/or continuing with
contracts or arrangements or transactions (whether individual
transaction or transactions taken together or a series of
transactions or otherwise) for undertaking IBPC transactions
with Regional Rural Banks viz. Assam Gramin Vikash Bank,
Bangiya Gramin Vikash Bank, Himachal Pradesh Gramin Bank,
Manipur Rural Bank, Punjab Gramin Bank, Prathama UP Gramin
Bank, Tripura Gramin Bank, Dakshin Bihar Gramin Bank and
Sarva Haryana Gramin Bank, Related Parties of the Bank within

* the meaning of Regulation 2(1)(zb) of SEBI Listing Regulations,

for an amount in excess of the materiality threshold of 1000
Crore or 10% of the Annual Consolidated Turnover of the
Bank as per the last audited financial statements of the Bank,
whichever is lower, as prescribed under Applicable Laws, during
FY 2023-24, as specified in the Explanatory Statement annexed
to the Notice. '

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to sign and execute all necessary documents,
contracts, deeds, agreements and to do all such acts, deeds,
matters and things as it may in its absolute discretion deem
necessary or expedient to give effect to this resolution and to
settle any question that may arise in this regard and incidental
thereto, without being required to seek any further consent
or approval of the shareholders to-the end and intent that the
shareholders shall be deemed to have given their approval
thereto expressly by the authority of this resofution”

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any of the powers herein conferred
on it, to the Managing Director & CEO or Executive Director(s)
or Committee of Executives or any Officer(s) of the Bank, as it
may deem fit, to give effect to the aforesaid Resolution.”

ltem No. 6: To consider and approve the Material Related Party
Transactions in the Current Accounts of PNB Gilts Limited
(Subsidiary) and PNB Housing Finance Limited {Associate).
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To consider and if thought fit, to pass the following as Ordinary
Resolution: .

“RESOLVED THAT pursuant to the provisions of Regulation
23(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(hereinafter referred to as “SEB! Listing Regulations”) and such
other applicable provisions of law, if any, and any amendments,
modifications, variations or re-enactments thereof (hereinafter
referred to as "Applicable Laws”) and the ‘Policy on Related
Party Transactions' of Punjab National Bank (hereinafter
referred to as "Bank”), the Shareholders of the Bank do
hereby accord approval to the Board of Directors of the Bank
(hereinafter referred to as “Board", which term shall be deemed
to include the Audit Committee of Board or any Committee
duly constituted by the Board, to exercise its powers conferred
under this resolution), for entering into and/or carrying
out -and/or continuing with contracts or arrangements or
transactions (whether individual transaction or transactions
taken together or a series of transactions or otherwise) for
acceptance of current account deposits by the Bank whether
by way of fresh deposit(s) or any extension(s) or modification(s)
of earlier contracts/arrangements/transactions or otherwise,
from PNB Gilts Limited and PNB Housing Finance Limited,
Related Parties of the Bank within the meaning of Regulation
2{1)}(zb) of SEBI Listing Regulations, notwithstanding the
fact that the highest outstanding balance on any day, may
exceed the materiality threshold of 1000 Crore or 10% of
the Annual Consolidated Turnover of the Bank as per the
last audited financial statements of the Bank, whichever is
lower, as prescribed under Applicable Laws, during FY 2023-
24, as specified in the Explanatory Statement annexed to the
Notice”

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to sign and execute all necessary documents,
contracts, deeds, agreements and to do all such acts, deeds,
matters and things as it may in its absolute discretion deem
necessary or expedient to give effect to this resolution and to -
settle any question that may arise in this regard and incidental
thereto, without being required to seek any further consent
or approval of the shareholders 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 Managing Director & CEQO or Executive Director(s)
or Committee of Executives or any Officer(s) of the Bank, as it
may deem fit, to give effect to the aforesaid Resolution.”

ltem No. 7: To consider and approve the Material Related
Party Transactions in the Nostro Account with Druk PNB
Bank Limited (International Subsidiary) & Everest Bank
Limited {International Joint Venture),
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modification, the following as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation
23(4) of the Securities and Exchange Board of india (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter referred to as “SEBI Listing Regulations”)
and such other applicable provisions of law, if any, and any
amendments, modifications, variations or re-enactments
thereof (hereinafter referred to as “Applicable Laws”) and
the ‘Policy on Related Party Transactions’ of Punjab National
Bank (hereinafter referred to as "Bank”), the Shareholders of
the Bank do hereby accord approval to the Board of Directors
of the Bank (hereinafter referred to as “Board”, which term
shall be deemed to include the Audit Committee of Board
or any Committee duly constituted by the Board, to exercise
its powers conferred under this resolution), for entering into
and/or carrying out and/or continuing with contracts or
arrangements or transactions (whether individual transaction
or transactions taken together or a series of transactions or
otherwise) in the Nostre accounts whether by way of fresh
transaction or any extension{s) or modification(s) of earlier
contracts/arrangements/ transactions or otherwise, with Druk
PNB Bank Limited and Everest Bank Limited, Related Parties
of the Bank within the meaning of Regulation 2(1)(zb) of SEBI
Listing Regulations, notwithstanding the fact that the highest
outstanding balance on any day, may exceed the materiality
threshold of 1000 Crore or 10% of the Annual Consolidated
Turnover of the Bank as per the last audited financial
statements of the Bank, whichever is lower, as prescribed
under Applicable Laws, during FY 2023-24, as specified in the
Explanatory Statement annexed to the Notice.”

“RESOLVED FURTHER THAT_thé Board be and is hereby

authorised to sign and execute all necessary documents,

contracts, deeds, agreements and to do all such acts, deeds,
matters and things as it may in its absolute discretion deem
necessary or expedient to give effect to this resolution and to
settle any question that may arise in this regard and incidental
thereto, without being required to seek any further consent
or approval of the shareholders 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 bhe and is hereby
authorised to delegate all or any of the powers herein conferred
on it, to the Managing Director & CEO or Executive Director(s)
or Committee of Executives or any Officer(s) of the Bank, as it
may deem fit, to give effect to the aforesaid Resolution.”

Item No. 8: To consider and approve the appointment of Shri
Atul Kumar Goel as Managing Director & Chief Executive
Officer of the Bank

To consider and if thought fit, to pass with or without
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To consider and if thought fit, to pass the fo[lowmg as Ordinary
Resolution:

“RESOLVED THAT pursuant to the First Proviso to Regulation
17(1C) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
as amended, read with clause (a) of sub-section (3) of Section
9 of the Banking Companies {Acquisition and Transfer of
Undertakings) Act, 1970, the appointment of Shri Atul Kumar
Goel vide DFS, Ministry of Finance, Government of India’s
Notification no. eF.N0.4/1/2021-BO.I dated 28% December,
2021 as the Managing Director & Chief Executive Officer of the
Bank with effect from Q1% February, 2022 and up to the date
of his attaining the age of superannuation (i.e, 31.12.2024),
or until further orders, whichever is earlier, be and is hereby
approved on the same terms and conditions as determined by
the Government of India.

ltem No. 9: To consider and approve the appointment of
Shri Anil Kumar Misra as Director nominated by the Central
Government on the recommendation of the Reserve Bank of
India on the Board of the Bank

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT pursuant to the First Proviso to Regulation
17(1C) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
as amended, read with clause (¢} of sub-section (3) of Section
9 of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970 and sub-paragraph (1) of paragraph
3 of the Nationalised Banks (Management and Miscellaneous
Provisions) Scheme, 1970, the appointment of Shri Anil Kumar
Misra vide DFS, Ministry of Finance, Government of India’s
Notification no. eF.No6/3/2011-BO. dated 25% February,
2022 as the Director nominated by the Central Government on
the recommendation of the Reserve Bank of India on the Board
of the Bank with effect from 25% February, 2022 and until
further orders, be and is hereby approved on the same terms
and conditions as determined by the Government of India.

ltem No. 10: To consider and approve the appointment of Shri
Pankaj Sharma as Government of India Nominee Director on
the Board of the Bank

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT pursuant to the First Proviso to Regulation
17(1C) of the Securities and Exchange Board of India {Listing
Obligations and Disclosure Requirements) Regulations, 2015, as
amended, read with clause (b) of sub-section (3) of Section ¢ of the
Banking Companies (Acquisition and Transfer of Undertakings) Act,
1970, the appointment of Shri Pankaj Sharma vide DFS, Ministry of
Finance, Government of india's Notification no. eFNo.6/2/2022-
BO.I dated 11% April, 2022 as the Government of India Nominee
Director on the Board of the Bank with effect from 11% April, 2022
and until further orders, be and is hereby approved on the same

terms and conditions as determined by the Government of e?la. -
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ltem No. 11: To consider and approve the appointment of Shri
Binod Kumar as Executive Director of the Bank.

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT pursuant to the First Proviso to Regulation:

17(1C) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, as amended, read with clause (a) of sub-section (3) of
Section 9 of the Banking Companies {(Acquisition and Transfer
of Undertakings) Act, 1970, the appointment of Shri Binod
Kumar vide DFS, Ministry of Finance, Government of india’s
Notification no. eF.N0.4/6/2021-BO.I dated 21 November,

2022 as the Executive Director of the Bank for a period of

three years with effect from 21t November, 2022, or until
further orders, whichever is earlier, be and is hereby approved
on the same terms and conditions as determined by the
Government of India.

ltem No. 12: To consider and approve the appointment of Shri
M. Paramasivam as Executive Director of the Bank

To consider and if thought fit, to pass the following as Ordinary
Resolution:

“RESOLVED THAT pursuant to the First Proviso to Regulation
17(1C) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, as amended, read with clause (a) of sub-section (3)
of Section 9 of the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970, the appointment of Shri
M. Paramasivam vide DFS, Ministry of Finance, Government
of India’s Notification no. eF.No0.4/6/2021-BO.I dated 21
November, 2022 as the Executive Director of the Bank for a
period of three years with effect from 01% December 2022,
or until further orders, whichever is earlier, be and is hereby
approved on the same terms and conditions as determined by
the Government of India. ‘

ltem No. 13: To consider and approve the appointment of Shri
K. G. Ananthakrishnan as Part-Time Non-Official Director and
Non-Executive Chairman ({Independent) on the Board of the
Bank

To consider and if thought fit, to pass the following as Special
Resolution:

"RESOLVED THAT pursuant to Regulation 25(2A) and the
First Proviso to Regulation 17(1C) of the Securities and
Exchange Board of India {Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, read with
clause (h) of sub-section {3) of Section 9 of the Banking
Companies {Acquisition and Transfer of Undertakings) Act,

1970 and Paragraph 5(1) and 9(2)(b) of the Nationalised Banks

(Management and Miscellaneous Provisions) Scheme, 1970,
the appointment of Shri K.G. Ananthakrishnan vide DFS,
Ministry of Finance, Government of India’s Notification eF.No.
6/9/2022-BO.I dated 7 November, 2022 as Part-Time Non-
Official Director as well as Non-Executive Chairman on the
Board of the Bank for a term of three years, with effect from 7%
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November, 2022, or until further orders, whichever is earlier,
be and is hereby approved on the same terms and condmons
as determined by the Government of India.

ftem No. 14: To consider and approve Issue of equity shares
to Employees through Employee Stock Purchase Scheme
(ESPS)

To offer, issue and allot up to 15,00,00,000 (Fifteen Crore)
new equity shares of face value of X2/- (Rupees Two only)
each, ranking pari passu with the existing equity shares of the
Bank for all purpose and in all respects, including payment of
dividend, under an Employee Stock Purchase Scheme in one
or more tranches, at such price or prices, and on such terms
and conditions as may be decided by the Board/Committee.

To consider and if thought fit, to pass with or without
modification, the following Resolution as a Special Resolution:

"RESOQLVED THAT pursuant to the provisions of The Banking
Companies {Acquisition and Transfer of Undertakings) Act,
1970 ("The Act"), The Nationalized Banks (Management and

‘Miscellaneous Provisions) Scheme, 1970 {"The Scheme") and

Punjab National Bank (Shares and Meetings) Regulations 2000
("PNB Regulations”), as amended from time to time and subject
to the approvals, consents, permissions and sanctions, if any,
of the Reserve Bank of India ("RB!"), the Government of India
("GOI", the Securities and Exchange Board of India ("SEBI"),
Stock Exchange (s) wherein Bank's equity shares are listed, 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
the provisions of SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021, as amended up to date [‘SEBI (SBEB
& SE) Regulations”], and guidelines, if any, prescribed by the RBI,
SEBI, and all other relevant authorities, notifications/circulars
and clarifications under the Banking Regulation Act, 1949, the
Securities and Exchange Board of India Act, 1992, and all other
applicable laws from time to time and subject to the provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 {“SEBI Listing Regulations"} as amended upto
date, Listing Agreement entered into by the Bank with the Stock
Exchanges namely BSE Limited (BSE) and the National Stock
Exchange of India Limited (NSE) and subject to any applicable
approvalls), permission(s) and sanction(s), at any stage, of any
authority and stibject to any condition (s} and rnodification(s) as
ray be prescribed or imposed by such authorities while granting
such approval(s), permission(s) and sanction(s) and which may
be agreed to and accepted by the Board of Directors of the
Bank, the approval of the shareholders of the Bank be and is
hereby accorded to the Board of Directors of the Bank ("the
Board" which shall be deemed to include a Committee which
the Board may have constituted or/may constitute, to exercise
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its powers including the powers conferred by this resolution) to
create, grant, offer, issue and allot, in one or more tranches, to
such employees as may be decided by the Board/Committee,
aggregating up to 15,00,00,000 {Fifteen Crore} equity shares of
face value of 2/~ (Rupees Two only) each, ranking pari passu
with the existing equity shares of the Bank for all purposes and
in all respects, including payment of dividend, under an Employee
Stock Purchase Scheme {hereinafter referred to as "PNB-ESPS"),
at such price or prices, and on such terms and conditions as may
be deemed appropriate by the Board/Committee thereof in its

‘absolute discretion in such a way that Government of India share

holding does not come below, 52.00%.

“RESOLVED FURTHER THAT the Bank shall conform to the
accounting policies as specified in Regulation 15 of the SEBI
(Share Based Employee Benefits and Sweat Equity) Regulations,
2021 or any statutory modification(s), amendment(s) or re-
enactment thereof.

"RESOLVED FURTHER THAT the Board be and is hereby
authorised to take necessary steps for listing of the equity
shares issued and allotted under the "PNB-ESPS", on the Stock
Exchanges wherein the shares of the Bank are listed, as per
the terms and conditions of the listing agreements entered
into with the Stock Exchanges and other applicable guidelines,
rules and regulations.” .

"RESOLVED FURTHER THAT for the purpose of giving effect
fo 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, finalize 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 authorize 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 implement, formulate, evolve, decide upon and
bring into effect the "PNB-ESPS" on such terms and conditions
as may be decided by the Board and to make any modification
{s), change (s}, variation (s}, alteration (s} or revision (s) in the
terms and conditions of the "PNB-ESPS", from time to time,
including but not limited to, amendment {s) with respect
to price, period, eligibility criteria or to suspend, withdraw,
terminate or revise the "PNB-ESPS" in such manner as the
Board may determine in its sole discretion and also to settle
all questions, difficulties or doubts that may arise in relation
to the implementation of the "PNB-ESPS" and to the shares
to be issued pursuant to the proposed "PNB-ESPS" without
being required to seek any further consent or approval of
the Shareholders or otherwise to the end and intent that the
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Shareholders shall be deemed to have given their approval
there to expressly by 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 Committee(s) of Directors, the Managing Director
& Chief Executive Officer or Executive Director (s) or such
other officer (s) of the Bank as it may deem fit to give effect to
the aforesaid Resolutions in compliance with the SEBI (Share
Based Employee Benefits and Sweat Equity) Regulations, 2021
and other applicable laws, rules and regulations.”

By order of the Board of Directors
For Punjab National Bank

Place: New Delhi
Date: 03.06.2023

(Ekta Pasricha)
Company Secretary

NOTES:

1. Annual General Meeting through Video‘Conferencing
(VC)/Other Audio-Visual Means (OAVM)

The Ministry of Corporate Affairs (MCA} vide its General
Circular No. 10/2022 dated 28% December, 2022 has
permitted the companies to hold their AGM through VC/
OAVM till 30 September, 2023. Further, SEBI vide its
Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated
05 January, 2023 read with SEBI Circular No. SEBI/HO/
CFD/CMD2/CIR/P/2022/62 dated 13th May, 2022,
has also extended the relaxations to the listed entities in
respect of holding General Meetings through VC/OAVM
till 30" September, 2023.

In accordance with the aforesaid Guidelines and the
provisions of the Banking Companies (Acquisition and
Transfer of Undertakings) Act, 1970 & the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, the 22™ Annual General Meeting (AGM) of the Bank
is being conducted through VC/OAVM which does not
require physical presence of shareholders at a common
venue. The shareholders attending the AGM through VC/
OAVM shall be counted for the purpose of reckoning the
quorum under Regulation 58 of Punjab National Bank
(Shares & Meetings) Regulations, 2000. The deemed venue
for the 22~ AGM shall be the Head Office of the Bank.

The facility for participation in the AGM through VC/
OAVM, voting through remote e-voting and e-voting
during the AGM, will be provided by National Securities
Depository Limited (NSDL).

Shareholders may join the AGM through VC/OCAVM
facility, by following the procedure as mentioned in this
Notice, which shall be kept open for the shareholders on
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30% June, 2023 from 10:30 a.m. i.e,, 30 minutes bhefore
the time scheduled to start the AGM. The Bank/NSDL
may close the window for joining the VC/OAVM facility
30 minutes after the scheduled start time.

Shareholders may please note that the VC/OAVM facility,
provided by NSDL, allows participation of most 1,000
shareholders on a 'first-come, first-serve’ basis. The shareholders
holding 2% or more of most the share capital of the Bank,
Promoter, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination
& Remuneration Committee and Stakeholders Relationship
Committee, Auditors, etc. can attend the AGM without any
restriction on account of ‘first-come, first-serve’ basis.

The relevant Explanatory Statements setting out material
facts in respect of ltem Nos. 3 to 14 as set out in this
Notice is annexed hereto.

Appointment of Proxy

A shareholder entitled to attend and vote at the meeting,
is 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. Pursuant to the aforesaid
MCA & SEBI Circulars, as the physical attendance of
the Shareholders has been dispensed with, there is no
requirement of appointment of proxies. Accordingly, the

" facility of appointment of proxies by shareholders will not

be available for the AGM and therefore, the instrument
for appointing proxy and attendance slip are not being
attached to the Notice.

Appointment of an Authorised Representative:

No person shall be entitled to attend the AGM through -
VC/OAVM and/or vote through e-voting as duly
authorized representative of a body corporate, unless
a certified true copy of the resolution appointing him/
her as a duly authorized representative, shall have been
deposited to the Share Department, Punjab National
Bank, West Wing, Second Floor, Plot No.4, Sector 10,
Dwarka, New Delhi 110075 or is sent to the Scrutinizer by
e-mail to sachinag1981@gmail.com with a copy marked
to evoting@nsdl.co.in and hosd@pnb.co.in, not less than
four days before the date of the meeting i.e. on or before
the closing hours i.e. 5.00 p.m. of Friday, the 23" June,
2023. ’

No officer or employee of the Bank shall be appointed as
Authorised Representative of a shareholder.

Closure of Register of Shareholders

The Register of Shareholders of the Bank will remain
closed from Saturday, 24" June, 2023 fill Friday, 30t June,
2023 (both days inclusive) for the purpose of determining
the eligibility of the shareholders for entitlement of
Dividend and in view of the 22™ Annual General Meeting
of the Bank,
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Payment of Dividend:

The Board of Directors has recommended dividend of
%0.65 per equity share of X2/- each for the financial year

ended 31st March, 2023.

The payment of dividend, if declared by the shareholders
in the Annual General Meeting, will be made to those
shareholders whose names appear:

a) as Beneficial Owners as at the close of business hours on
Friday, 23" June, 2023 as per the record of NSDL/CDSL
in respect of the shares held in electronic form and / or

b} inthe Register of shareholders as on Friday, 23" June,
2023 after giving effect to the valid transmission
requests received from the shareholders holding
_shares in physical form.

The Record Date for payment of Dividend will be Friday, 23% June, 2023,

Payment of dividend shall bhe made through electronic
mode to the shareholders who have updated their bank
account details. Dividend Warrants/Demand Drafts
will be dispatched by the Bank through its Registrar
and Share Transfer Agent (STA) viz. Beetal Financial &
Computer Services (Pvt.) Ltd., before the date of payment
of dividend, to the registered address of the shareholders
who have not updated their barik account details, in
accordance with regulatory guidelines.

The dividend payment date will be Friday, 14t July, 2023.

Shareholders are therefore requested to register/update

their complete bank details:

i)  with their Depository Participant(s) with which they
maintain their demat accounts, if shares are held
in dematerialised mode, by submitting forms and
documents as may be required by the Depository
‘Participant(s); and '

ii}  with the Bank/Bank’s STA by sending duly filled KYC
form - ISR-1, ISR-2, ISR-3/SH-13 along with self-
attested copy of pancard, photo id address proof,
cancelled cheque leaf, if shares are held in physical
mode.

Tax Deductible at Source:

As per the Income-tax Act, 1961 (the Act), as amended
by the Finance Act, 2020, dividend paid or distributed by
the Bank after April 1, 2020 shall be taxable in the hands
of the Shareholders. The Bank shall therefore be required
to deduct tax at source (TDS) at the prescribed rates,
wherever applicable, at the time of making the payment
of dividend to the sharehalders. For details, shareholders
may refer to the Annexure appended to this Notice.
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Voting Rights

In terms of provisions of Section 3(2E) of the Banking
Companies (Acquisition and Transfer of Undertakings)
Act, 1970 (as amended), no shareholder of the Bank other
than the Central Government shall be entitled to exercise
voting rights in respect of theshares held by him in excess
of 10% of the total'voting rights of all the shareholders of
the Bank. If any share stands in the name of two or more
persons, the person first named in the register shall, as
regards voting, be deemed to be the sole holder thereof.

In terms of Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended, the shareholders
entitled to attend and vote at the meeting, can exercise
their voting rights through electronic means.

Voting through Electronic Means

. Pursuant to Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 and provisions under Rule 20 of
the Companies {Management and Administration)
Rules, 2014, as amended, read with MCA Circulars,
the Bank is pleased to provide its shareholders the
facility to exercise their right to vote in respect of the
business to be transacted at the AGM by electronic
means {remote e-voting and e-voting during the
AGM) through the e-voting platform provided by
National Securities Depository Limited (NSDL).
The cut-off date for determining the eligibility of
shareholders to cast vote through e-voting is Friday,
23 June, 2023. '

ll. “Those shareholders, who will be present in the AGM
through VC/OAVM facility and have not cast their
vote on the resolution(s) through remote e-voting,
shall be eligible to vote through e-voting system
during the AGM.

Hl. The shareholders who have cast their vote by remote
e-voting prior to the AGM may also attend the
meeting through VC/OAVM but shall not be entitled
to cast their vote again.

IV. The instructions for remote e-voting are as under:

a. The remote e-voting period begins on Tuesday, 27t
. June 2023 (9:00 a.m.) and ends on Thursday, 29
June, 2023 {5:00 p.m.). The remote e-voting module
shall be disabled by NSDL for voting thereafter.
. During this period, shareholders of the Bank holding
shares either in physical form or in dematerialized
form, as on the cut-off date of Friday, 23rd June,
2023 may cast their vote electronically.

b. The details of the process and manner for remote
e-voting are explained herein below:
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The Way to vote electronically on NSDL e-Voting system
consists of "Two Steps” which are as follows:

Step 1: Access to NSDL e-Voting system

A} Login method for e-Voting and joining the virtual meeting for
Individual shareholders holding securities in demat maode.

In terms of SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on ‘'e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through
their demat accounts/website of Depositories/Depository
Participants. Shareholders are advised to update their mobile
numbers and email Ids in their demat accounts in order to
access e-Voting facility.

Type of
shareholders
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Individual If you are already registered for

Shareholders NSDL 1DeAS facility, please visit the

holding - e-Services website of NSDL. Open

;ecur;:t:es :jn web browser by typing the following
emat mode . . .

with NSDL. URL: https:/eservices.nsdl.com/

either on a Personal Computer or
on a mobile. Once the home page of
e-Services is launched, click on the
“Beneficial Owner” icon under “Login”
which is available under ‘IDeAS’
section, this will prompt you to enter
your existing User ID and Password.
After successful authentication, you
will be able to see e-Voting services
under Value added services. Click on
“Access to e-Voting” under e-Voting
services and you will be able to see
e-Voting page. Click on the option
available against the name of the Bank
or e-Voting service provider i.e. NSDL
and you will be re-directed to e-Voting
website of NSDL for casting your vote
during the remote e-Voting period or
joining virtual meeting & voting during
the meeting.

2. |If you are not registered for IDeAS
e-Services, option to register is
available at htips:/eservices.nsdl.
com/. Select “Register Online for
IDeAS” Portal or click at hitps:/
eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp
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4. Shareholders can

3. Visit the e-Voting website of NSDL.

Open web browser by typing the
following URL: https./www.evoting.
nsdl.com/ either on a Personal
Computer or on a mobile. Once the
home page of e-Voting system is
launched, click on the icon “Login”
which is available under ‘Shareholder/

~ Member’ section. A new screert will
open. You will have to enter your User
ID (i.e. your sixteen digit demat account
number held with NSDL), Password/
OTP and a Verification Code as
shown on the screen. After successful
authentication, you will be redirected
to NSDL Depository site wherein you
can see e-Voting page. Click on option
available against the name of the Bank |
or e-Voting service provider i.e. NSDL
and you will be redirected to e-Voting
website of NSDL for casting your vote
during the remote e-Voting period or
joining virtual meeting & voting during
the meeting.

also download
NSDL Mobile App "NSDL Speede”
facility for seamless voting experience
by scanning the QR code mentione
below. ‘

NSDL Mobile App is available on

ERE
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Individual
Shareholders
holding
securities in
demat mode
with CDSL

1. Users who have opted for CDSL Easi

./ Easiest facility, can login through
their existing user id and password.
Option will bg made available to reach
e-Voting page without any further
authentication. The users to login
Easi/Easiest are requested to visit
CDSL  website www.cdslindia.com
and click on login icon & New System
Mpyeasi Tab and then user you existing
my easi username & password.
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2. After successful login the Easi /
Easiest user will be able to see the
e-Voting option for eligible companies
where the evoting is in progress
as per the information provided by
Bank. On clicking the evoting option,
the user will be able to. see e-Voting
page of the e-Voting service provider
for casting your vote during the
remote e-Voting period or joining
virtual meeting & voting during the
meeting. Additionally, there is also
links provided to access the system of
all e-Voting Service Providers, so that
the user can visit the e-Voting service
providers' website directly.

3. If the user is not registered for Easi/
Easiest, option to registeris available at
CDSL website www.cdslindia.com and
click on login & New System Myeasi
Tab and then click on registration
option.

4. Alternatively, the user can directly
access e-Voting page by providing
Demat Account Number and PAN No.
from a e-Voting link available on www.
cdslindia.com home page. The system
will authenticate the user by sending
OTP on registered Mobile & Email as
recorded in the Demat Account. After
successful authentication, user will be
able to see the e-Voting option where
the evoting is in progress and also able
to directly access the system.

Individual
Shareholders
{holding
securities

in demat
mode) login
through their
depository
participants

You can also login using the login

| credentials of your demat account through

your Depository Participant registered with
NSDL/CDSL for e-Voting facility. Upon
logging in, you will be able to see e-Voting
option. Click on e-Voting option, you will be
redirected to NSDL/CDSL Depository site
after successful authentication, wherein
you can see e-Voting feature. Click on
Bank's name or e-Voting service provider
i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your,
vote during the remote e-Voting period or
joining virtual meeting & voting during the

meeting. P
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important note: Shareholders who are unable to retrieve

-User ID/Password are advised to use Forget User ID and

Forget Password op‘aon available at abovementioned

websites.

Helpdesk  “for Individual Shareholders holding
securities in demat mode for any technical issues
related to login through Depository ie. NSDL and
CDSL.

Login type Helpdesk details

Individual Shareholders | Shareholders  facing  any
holding securities in demat | technical issue in login can
mode with NSDL contact NSDL helpdesk
by sending a request at
evoting@nsdl.co.in or call at
022.- 4886 7000 and 022 -
2499 7000

Individual Shareholders | Shareholders  facing any
holding securities in demat | technical issue in login can
mode with CDSL contact CDSL helpdesk
: ' by sending a request at
helpdesk.evoting@cdslindia.
com or contact at toll free
no. 1800 22 55 33

B) Login Method for shareholders other than Individual
shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

Steps to Log-in to NSDL e-Voting website

1. Visit the e-Voting website of NSDL, Open web browser by

typing the following URL: https:/www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Once the home pége of e-Voting system is launched, click
on the icon “Login” which is available under ‘Shareholder/
Member’ section.

3. A new screen will open. You will have to enter your User
ID, your Password/OTP and a Verification Code as shown
on the screen.

Alternatively, if you are registered for NSDL eservices

i.e. IDEAS, you can log-in at https:/eservices.nsdl.com/

with your existing IDEAS login. Once you log-in to NSDL

eservices after using your log-in credentials, click on

e-Voting and you can proceed to Step 2 i.e. Cast your vote -
electronically.
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b) For Shareholders who hold { 16  Digit
shares in demat account with | 1D For
CDSL.

Beneficiary
example, if
your  Beneficiary ID

is 12&******!*1****
then vyour user ID is
1244*1«*{-#****1‘#*

¢} For Shareholders holding | EVEN Number followed by
shares in Physical Form.

Folio Number registered
with the Bank. For
example, if folio number
is 001™* and EVEN is
101456 then user ID is

101456001***

Password details for shareholders other than Individual
shareholders are given below:

If you are already registered for e-Voting, then you

can use your existing password to login and cast your

If you are using NSDL e-Voting system for the first
time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve
your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change

a)
vote.
b)
your password.
c) How to retrieve your ‘initial password'?

(i) If your email ID is registeréd in your demat
account or with the Bank, your ‘initial password’ is
communicated to you on your email |D. Trace the
email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf
file. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8
digits of client 1D for CDSL account or folioc number
for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password'.

(i) If your email ID is not registered, please follow steps
mentioned below in process for those shareholders
whose email ids are not registered.
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6, If 'you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

a} Click on “Forgot User Details/Password?” (If you are
holding shares in your demat account with NSDL or
CDS1) option available on www.evoting.nsdl.com

b} - Physical User Reset Password?” (If you are holding
shares in physical mode) option available on www.

evoting.nsdl.com.

c) Ifyouarestill unable to get the password by aforesaid
two options, you can send a request at evoting@nsdl.
co.in mentioning your demat account number/folio
number, your PAN, your name and your registered
address etc.

[= R
-~
.

Members can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting
system of NSDL,

7. After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of
e-Voting will open.

Step 2: Cast your vote electronically and jdin the AGM on
NSDL e-Voting system

1. After successful login at Step 1, you will be able to see all
the companies “EVEN" in which you are holding shares
and whose voting cycle and General Meeting is in ‘active’
-status.

2. Select “EVEN” of Punjab National bank for which you wish
to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining
the AGM virtually, you need to click on "VC/OAVM" link
placed under “Join Meeting”.,

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent ~

or dissent, verify/ modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully”
will be displayed.

6. You can also take the brintout of the votes cast by you by
~ clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.
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General Guidelines for shareholders

1.

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, with attested specimen signature of the duly

~ authorized signatory(ies) who are authorized to vote, to

the Scrutinizer by e-mail to sachinag1981@gmail.com
with a copy marked to evoting@nsdl.co.in. Institutional
shareholders (i.e. other than individuals, HUF, NRI etc.)
can also upload their Board Resclution/Authority Letter
etc. by clicking on “"Upload Board Resolution/Authority
Letter" displayed under "e-Voting" tab in their login.

It is strongly recommended not to‘ share your password
with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will
be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.
nsdl.com to reset the password.

In case of any queries, shareholders may refer the
Frequently Asked Queéﬁons (FAQs) for Shareholders and
e-voting user manual for shareholders available at the
download section of www.evoting.nsdl.com or call on.:
022-48867000 and 022-24997000 or send a request
to Ms. Pallavi Mhatre, Senior Manager at evoting@nsdl.
co.in

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the
resolutions set out in this Notice:

1.

In case shares are held in physical mode, please provide
folio no., name of shareholder, scanned copy of the share
certificate (front and back), self-attested scanned copy of
PAN card and AADHAR card by email to the Bank’s STA at
heetalrta@gmail.com.

In case shares are held in demat mode, please provide DPID-
CLID (16 digit DPID+CLID or 16 digit Beneficiary ID), name,
client master or copy of consolidated account statement, self-
attested scanned copy of PAN card and AADHAR Card} to the
Bank’s STA at beetalrta@gmail.com. If you are an Individual

shareholder, holding securities. in demat mode, you are
requested to refer to the login method explained at Step 1 (A)
i.e. “Login method for e-Voting and joining virtual meeting for
Individual shareholders holding securities in demat mode”.

*
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3.

Alternatively, shareholders may send a request to
gvoﬁng@nsdl.co.in for procuring user id and password for
e-voting by providing the above mentioned documents.

Instructions for shareholders for E-Voting on the day of AGM
are as under:

1

The procedure for e-Voting on the day of the AGM is-the
same as the instructions mentioned above for remote
e-voting. ’

Only those shareholders, who will be present in the AGM
through VC/OAVM facility and have not cast their vote
on the Resolution(s) through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to
vote through e-Voting system in the AGM.

Shareholders who have voted through remote e-voting
will be eligible to attend the AGM, however, they will not
be eligible to vote at the AGM.

*

Vote on a resolution, once cast, cannot be changed
subsequently.

The details of the persons who may be contacted for any
grievances connected with the facility for e-voting on
the day of the AGM shall be the same as mentioned for
remote e-voting.

Instructions for shareholders for attending the AGM through

VC/OAVM are as under:

Shareholders will be provided with a facility to attend the
AGM through VC/OAVM through the NSDL e-Voting
system. Shareholders may access by following the steps
mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of "VC/QAVM link”
placed under “Join Meeting” menu against the name of
the Bank. You are requested to click on VC/OAVM link
placed under ‘Join Meeting’ menu. The link for VC/OAVM
will be available in ‘Shareholder/Member login’ where
the EVEN of Bank will be displayed. Please note that the
Shareholders who do not have the User ID and Password
for e-Voting or have forgotten the User ID and Password
may retrieve the same by following the remote e-Voting
instructions mentioned in the Notice to avoid last minute
rush.

The Helpline details of the persons who may be contacted
by the Shareholder needing assistance with the use of
technology, before or during the AGM shall be the same
as mentioned for remote e-Voting.

Shareholders are encouraged to join the Meeting through
Laptops for better experience. Further, shareholders-
should have internet with a good speed to avoid any
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10.

disturbance during the meeting. Please note that
the -participants connecting via Mobile Hotspot may
experience Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended to use
Stable Wi-Fi or LAN connection to mitigate any kind of
aforesaid glitches.

Shareholders, who would like to express their views/ask
questions during the AGM with regard to the business to
be transacted at the AGM, need to register themselves as
a ‘Speaker’ by sending their request from their registered
email id mentioning their name, DP ID and Client ID
number/folio number and mobile number, to the Bank’s
email id at hosd@pnb.co.in on or before 05.00 p.m. of 234
June, 2023. Only those shareholders who have registered
themselves as a ‘Speaker’, will be allowed to express their
views/ ask questions during the meeting.

Shareholders can submit questions with regard to the
business to be transacted at the AGM from their registered
email address, mentioning their name, DP ID and Client ID
number/folio number and mobile number, to the Bank’s
email id at hosd@pnb.co.in in advance on or before 05.00
p.m. of 23 June, 2023. Shareholders who will participate
in the AGM through VC/OAVM can also pose question/
feedback through question box option. Such questions by
the Shareholders shall be taken up during the meeting or
suitably replied to by the Bank, later.

Institutional Investors, who are shareholders of the Bank,
are requested to be present in the AGM through VC/
OAVM Facility.

Scrutinizer

M/s Agarwal S. & Associates, Company Secretaries,
has been appointed as the Scrutinizer by the Bank to
scrutinize the e-voting process in a fair and transparent
manner.

The Scrutinizer shall submit a consolidated Scrutinizer’'s Report
on the total votes cast fo the Chairman of the Meeting within
two working days of conclusion of the AGM and thereafter,
the Bank shall declare the result of the voting forthwith by
placing the Results along with the Scrutinizer's Report on the
website of Stock Exchanges, NSDL and the Bank.

Unclaimed Dividend

Shareholders are hereby informed that if any dividend amount
remains unpaid/unclaimed for 7 years from its due date, the said
unpaid/unclaimed amount has to be transferred to the ‘Investor
Education & Protection Fund’ (IEPF), pursuant to Section 10B of
the Banking Companies (Acquisition and Transfer of Undertakings)
Act, 1970. The unpaid/unclaimed amount in Dividend Account

upto FY 2014-15 has already been transferred to IEPF. S 1.
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The unpaid/unclaimed dividend for FY 2015-16 (declared
by erstwhile Oriental Bank of Commerce} is due to be
transferred to |EPF. The shareholders who have not
received/claimed the dividend(s) for the year 2015-16
are requested to claim the same latest by 27.07.2023,
by giving their latest address, Mobile/Telephone No.
Folio No./ DP-ID & Client ID and Bank details viz. Bank
name, Branch address, Bank account number and IFSC
etc. for claiming the amount, If not claimed, the unpaid
dividend will be transferred to 1EPF in accordance with
the applicable guidelines. '

The year-wise data of unpaid/unclaimed dividend lying with the
Bank is available on the Bank's website (www.pnbindia.in).

Other Information

a) Pursuant to the SEBI vide its Circular No. SEBI/
HO/CFD/PoD-2/P/CIR/2023/4 dated 05* January,
2023 read with SEBI Circular No. SEBI/HO/CFD/
CMD2/CIR/P/2022/62 dated 13* May, 2022, the
Annual Report for FY 2022-23 containing the Notice
of the 22" Annual General Meeting (AGM} of the
Bank, inter alia, indicating the process and manner of
e-voting etc. is being sent only in electronic mode to
all the shareholders whose email IDs are registered
with the Bank's STA/Depository Participant{s).

b)  Shareholders may also note that the Annual Report
for FY 2022-23 inter alia containing the Notice of
AGM is also being made available on the Bank’s
website www.pnbindia.in, websites of the Stock
Exchanges ie. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively, and on the website
of NSDL i.e. www.evating.nsdl.com.

¢) Inview of the ‘Green Initiatives’ undertaken by the

Bank, shareholders holding shares in physical form
are requested to get their email ids registered with
the Bank’s STA in case of shares held in physical form
and Depository Participant in case of shares held in
electronic form.

d) Pursuant to SEB! Circular No. SEBI/HO/MIRSD/
MIRSD-PoD-1/P/CIR/2023/37 dated 16% March,
2023 regarding ‘Common and simplified norms for
processing investor's service requests by RTAs and
norms for furnishing PAN, KYC details and Nomination’,
shareholders holding shares in physical form are
requested to furnish/PAN, Nomination, Contact details,
Bank A/c details and Specimen signature for their
corresponding folio numbers with the Bank's STA latest
by 30th September, 2023. The folio(s) wherein any one
of the aforesaid document/details are not available on

or after October 01, 2023, shall be frozen by the RTA.
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Place: New Delhi
Date: 03.06.2023

In case of changes, if any, pertaining to name, postal
address, email address, telephone/mobile number,

Permanent Account Number (PAN), mandates,
nominations, bank details such as, name of the bank
and branch details, bank account number, MICR
code, IFSC etc., the shareholders may get the same
updated with the Bank’s STA, in case of shares held
in physical form; and with their respective Depository
Participant(s), in case of shares held in electronic
form.

Shareholders who hold shares in physical form in
multiple folios in identical names or joint names in
the same order of names are requested to send their
share certificates to the STA for consolidation into a
single folio.

As per Regulation 40 of SEBI Listing Regulations,
as amended, securities of listed entities can be
transferred only in dematerialized form with effect
from, 01t April, 2019, except in case of request

received for transmission or transposition of

securities. Shareholders holding shares in physical
form are therefore requested to convert their
holdings to dematerialized form.

By order of the Board of Directors
for PUNJAB NATIONAL BANK

{Ekta Pasricha)
Company Secretary
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Explanatory Statement:

® [tem No.3:

In terms of Regulation 23(4) of SEBI Listing Regulations, all material related party transactions require prior approval of
shareholders by way of an ordinary resolution, notwithstanding the fact that the same are at an arm's length basis and in the
ordinaty course of business. A related party transaction is considered as ‘material’ if the transaction to be entered into individually
or taken together with previous transactions during a financial year exceeds ¥1000 Crore or 10% of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed entity, whichever is lower.

In view of the above, approval of the Shareholders is sought for the following proposed Material Related Party Transactions:

Particulars Details of Transactions
Name of Related Party and PNB Gilts Limited (Subsidiary) PNB Housing PNB Metlife India
its relationship with the ’ Finance Limited insurance Company
Bank {Associate) Limited {Associate)
Type of Transaction Outright securities transactions (sale/ | Outright securities transactions (sale/purchase of

purchase of securities), Money Market | securities), Money Market transactions, Primary
transactions, Primary subscription of | subscription of securities and also such other
securities, Security Arranger services in | transactions stich as purchase/sale of Government
PNBs NCD issuances through EBP in | Securities (G-Sec), Bonds/Debentures of PSUs,
which PNB Gilts may be arranger/one of | other bodies, as may be disclosed in the notes
the arrangers to the issue and also such | forming part of the Financial Statements for the
other transactions such as purchase/ | relevant Financial Year

sale of Government Securities (G-Sec),
Bonds/Debentures of PSUs, other
bodies, as may be disclosed in the notes |
forming part of the Financial Statements
for the relevant Financial Year.

Material terms and Qutright securities transactions/money Market transactions/ Primary subscriptions of
particulars of the proposed - | securities, will be done as per the prevailing market price/Fair value of securities in line with
transaction Bank’s Policy Guidelines.

Arranger services of PNB Gilts for NCD issuances shall be utlhsed as per PNB’s issue
requirement and payment of arrangership fee shall be uniform to all the arrangers as decided

. by the Bank.
Value of the proposed . ) 6000.00 - 6000.00 2000.00.
transaction (X in Crore) '
Nature of concern or interest Financial

of the related party {financial
ar otherwise)

Percentage of Bank’s Annual 6.06% . 6.06% 2.02%
Consolidated Turnover, for )
the immediately preceding
financial vyear, represented
by the value of the proposed
transaction (Based on
Consolidated Total Income
of the Bank for FY.ended

31.03.2023)

Transaction relating to any loans, inter-corporate deposits, advances or investments made or given by the Bank or its
subsidiary:

(i) Details of Financial | The Bank will not incur any specific Financial indebtedness. Funds will be utilized from

Indebtedness incurred normal course of Banking.
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Particulars

Details of Transactions

(ii) Tenure

The Transactions are proposed to be undertaken during FY 2023-24. The Tenure will be as
per terms of the securities issued. :

(iii) Applicable terms,
including covenants, tenure,
interest rate and repayment
schedule, whether secured
or unsecured; if secured, the
nature of security.

The appllcable terms including covenants, repayment schedule, whether secured/unsecured,
etc. will be as per the terms of the issuance of securities. The proposed Transactions, shall be
undertaken on an arm's length basis in the normal course of business of the Bank in accordance
with the Bank's Policy/Regulatory Guidelines.

The securities shall be priced at Fair Market Value as per the prevailing market practice.

{iv) The purpose for
which the funds will be

The funds will be utilized solely for the intended purpose as approved by the Competent
Authority.

utilized by the ultimate
beneficiary of such funds
pursuant to the RPT.

Justification as to why the
| RPT is in the interest of the
Bank

The Bank is engaged in purchase/sale of securities (issued by Government of India, State
Governments, PSUs, Corporates etc. which may be related or unrelated to the Bank) during
its normal course of business, to optimise profits from trading/investment portfolio by taking
advantage of market opportunities and the transaction is therefore, in the interest of the
Bank.

Further, PNB Gilts is one of the major players in Debt Market and is a primary dealer. The
transactions shall be carried out at Market rates, so that PNB does not miss out on a market
opportunity.

Valuation or other external
party report

Not applicable

The value of the proposed transactions between the Bank on one side and each of the aforementioned Related Parties, on the
other side, is more than 1000 Crore [i.e. above the threshold of ‘material related party transactions’ under the SEBI Listing
Regulations i.e. 1000 Crore or 10% of the Annual Consolidated Turnover of the Bank as per the last audited financial statements
of the Bank, whichever is lower] The transactlons will be executed with the Related Parties on an arm 's length basis and in the
ordinary course of business of the Bank.

None of the Directors, Key Managerial Personnel and their relatives, other than to the extent of their shareholding/directorships,
if any, in the Bank and in any of the entities mentioned above, if any, are concerned/interested in the above resolution.

The Audit Committee of the Board has accorded approval for the aforesaid Material Related Party Transactions.

The Board has also recommended that the proposed material related party transactions placed at Item Na. 3, be placed before
the shareholders as Ordinary Resolution at the AGM for seeking their approval.

The Shareholders may please note that, in terms of provisions of the SEBI Listing Regulations, no related party(ies) shall vote to
approve the Ordinary Resolution at Item No. 3 of the Notice.

® {tem No.4:

In terms of Regulation 23{4) of SEBI Listing Regulations, all material related party transactions require prior approval of
shareholders by way of an ordinary resolution, notwithstanding the fact that the same are at an arm’s length basis and in the
ordinary course of business. A related party transaction is considered as 'material’ if the transaction to be entered into individually
or taken together with previous transactions during a financial year exceeds Y1000 Crore or 10% of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed entity, whichever is lower.

In view of the above, approval of the Shareholders is sought for the following proposed Material Related Party Transactions:
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Type of Transaction

Loans and Advances in the form
of Term Loans, Line of Credit,
Overdraft etc. as part of its normal
banking business to its customers
including related parties.
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Annual Consolidated
Turnover, for
the - immediately
preceding  financial
year,
by the value of
the proposed
transaction (Based
on Consolidated
Total Income of the
Bank for FY ended

31.03.2023)

represented’

Material terms | The terms and conditions of the
and particulars | proposed transactions shall be in
of the proposed | accordance with the Bank’s Policy/
transaction Regulatory Guidelines.

Value of the proposed 2500.00 6890.00
transaction X in

Crore)

Nature of concern or Financial

interest of the related

party (financial or

otherwise)

Percentage of Bank's 2.52% 6.95%

Transaction

advances

relating
to any loans, inter-
corporate  deposits,
or
investments made or
given by the Bank or
its subsidiary:
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Indebtedness Financial indebtedness. Funds will

incurred be utilized from normal course of
Banking. '

(i} Tenure The Transactions are proposed to

be undertaken during FY 2023-24.
The Tenure of the credit facility will
be as per the terms of sanction in
accordance with Bank’s Policy/
Regulatory Guidelines.
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{ii)Applicable terms,
including covenants,
tenure, interest
rate and repayment
schedule, whether
secured or unsecured;
if secured, the nature
of security.

| normal course of business of the

The applicable terms including
Covenants, whether secured/
unsecured, nature of security etc.
will be in accordance with the Bank's
Palicy/Regulatory Guidelines and
as agreed to by the borrowers. The
Transactions, shall be undertaken
on an arm's length basis in the

Bank.

The interest rates shall be based
on prevailing market rate or
linked to external benchmark.
Repayment Schedule shall be as
per the terms agreed to with the
borrowers.
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(iviThe purpose for
which the funds will
be utilized by the
ultimate beneficiary of
such funds pursuant
to the RPT.

As specified at the time of availing
the credit facilities.

Justification as to
why the RPT is in the
interest of the Bank

The transactions are proposed to
be undertaken in furtherance of the
business of the Bank and shall be
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in accordance with the laid down
norms, policies and procedures
“and therefore, in the interest of the
Bank.

Not applicable

Valuation or other
external party report

The value of the proposed transactions between the Bank

on one side and each of the aforementioned Related Parties,
on the other side, is more than ¥1000 Crore [i.e. above the
threshold of ‘material related party transactions’ under the
SEBI Listing Regulations i.e. 1000 Crore or 10% of the Annual
Consolidated Turnover of the Bank as per the last audited

financial statements of the Bank, whichever is lower]. The

transactions will be executed with the Related Parties on an
arm’s length basis and in the ordinary course of business of
the Bank.

" None of the Directors, Key Managerial Personnel and their

relatives, other than to the extent of their shareholding/
directorships, if any, in the Bank and in any of the entities
mentioned above, if any, are concerned/interested in the
above resolution.

The Audit Committee of the Board has accorded approval for
the aforesaid Material Related Party Transactions.

The Board has also recommended that the proposed material
related party transactions placed at ltem No. 4, be placed
before the shareholders as Ordinary Resolution at the AGM
for seeking their approval.

The Shareholders may please note that, in terms of provisions
of the SEBI Listing Regulations, no related party(ies) shall
vote to approve the Ordinary Resolution at ltem Nez

Notice.
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e ltem No. 5:

In terms of Regulation 23(4) of SEBI Listing Regulations, all material related party transactions require prior approval of
shareholders by way of an ordinary resolution, notwithstanding the fact that the same are at an arm’s length basis and in the
ordinary course of business. A related party transaction is considered as ‘material’ if the transaction to be entered into individually
or taken together with previous transactions during a financial year exceeds 1000 Crore or 10% of the annual consolidated
turnover of the listed entity as per the last audited financial statements of the listed entity, whichever is lower.

In view of the above, approval of the Shareholders is sought for the following proposed Material Related Party Transactions:

Particulars ’ Details of Transactions
Name of Related Assam Bangiya Himachal Manipur Punjab Prathama UP Tripura Dakshin Sarva
Party and its Gramin Gratmin Pradesh RuralBank | GraminBank | Gramin Bank | Gramin Bank Bihar Haryana
relationship with Vikash Bank | VikashBank | GraminBank | (Associate) (Associate) {Associate) (Assaciate) | Gramin Bank | Gramin Bank
the Bank {Associate) (Associate) (Associate) ] {Associate) {Associate)
Typeof . inter-Bank Participation Certificate (IBPC) Transactions
Transaction
Material terms IBPC transactions will be undertaken at the prices decided by the Competent Authority as per the Bank guidelines and
and particulars shall be carried out on an arm's length basis.
of the proposed
transaction

Nature of concern | Financial
or interest of
the related party
(financial or
otherwise)

Value of the 6000.00 6000.00 2000.00 2000.00 2000.00 10000.00 2000.00 2000.00 | 2000.00
proposed
transaction (R in
Crore)

Percentage of 6.06% 6.06% 2.02% 2.02% 2.02% 10.10% 2.02% 2.02% 2.02%
Bank’s Annual
Consolidated
Turnover, for

the immediately
preceding financial
year, represented
by the value of

the proposed
transaction (Based
on Consolidated
Total Income of the
Bank for FY ended
31.03.2023)

Transactions
relating to any
loans, inter-
corporate deposits,
advances or
investments

made or given by
the Bank or its
subsidiary viz.:
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terms, including
covenants, tenure,
interest rate

and repayment
schedule,

whether secured
or unsecured; if
secured, the nature
of security.

Particulars Details of Transactions
(i) Details The Bank will not incur any specific financial indebtedness in order to undertake such transactions. Funds will be
of Financial utilized from normal course of Banking
Indebtedness
incurred
(i) Tenure The transactions are proposed to be undertaken during FY 2023.-24. The tenure of the credit facility will be as per the
terms of sanction in accordance with the Bank's Policy / regulatory Guidelines.
(iii} Applicable IBPC transactions will be carried out at the prices decided by the Competent Authority as per the Bank's Guidelines.

Such transactions shall be on an arm's length basis.

(iv) The purpose for
which the funds
will be utilized

by the ultimate
heneficiary of such
funds pursuant to
the RPT.

The funds will be utilized solely for intended purpose which has been approved by the Competent Authority.

Justification as to
why the RPTis in

the interest of the
Bank.

These transactions are undertaken as per the credit decision of the Bank according to the prevalent Market rates and
Bank’s Policy Guidelines. The Bank actively engages in such transactions for maintenance of required regulatory ratios
and for business growth opportunities and is therefore in the interest of the Bank.

Valuation or other
external party
report

Not applicable

The value of the proposed transactions between the Bank on one side and each of the aforementioned Related Parties, on the
other side, is more than T1000 Crore [i.e. above the threshold of ‘material related party transactions’ under the SEBI Listing
Regulations i.e. 1000 Crore or 10% of the Annual Consolidated Turnover of the Bank as per the last audited financial statements
of the Bank, whichever is lower]. The transactions will be executed with the Related Parties on an arm’s length basis and in the
ordinary course of business of the Bank.

None of the Directors, Key Managerial Personnel and their relatives, other than to the extent of their shareholding/directorships,
if any, in the Bank and in any of the entities mentioned above, if any, are concerned/interested in the above resolution.

The Audit Committee of the Board has accorded approval for the aforesaid Material Related Party Transactions.

The Board has also recommended that the proposed material related party transactions placed at item No. 5, be placed before
the shareholders as Ordinary Resolution at the AGM for seeking their approval.

The Shareholders may please note that, in terms of provisions of the SEBI Lfsting Regulations, no related party{ies) shall vote to
approve the Ordinary Resolution at ltem No. 5 of the Notice.

e [tem No.6:

In terms of Regulation 23(4) of SEBI Listing Regulations, all material related party transactions require prior approval of
shareholders by way of an ordinary resolution, notwithstanding the fact that the same are at an arm'’s length basis and in the
ordinary course of business. A related party transaction is considered as ‘material’ if the transaction to be entered into individually
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or taken together with previous transactions during a financial
year exceeds ¥1000 Crore or 10% of the annual consolidated
turnover of the listed entity as per the last audited financial

statements of the listed entity, whichever is lower.

In view of the above, approval of the Shareholders is sought for

the following proposed Material Related Party Transactions:

Particulars

Details of Transactions

Name of Related
Partyand its relationship
with the Bank

PNB Gilts PNB Housing
Limited Finance Limited
(Subsidiary) (Associate) .

Type of Transaction

Current Account Deposits

Material terms and
particulars of the
proposed transaction

The Bank levies normal banking charges
on the current accounts of Customers
for various services in line with the
Bank's Policy Guidelines. Currently,
no interest is paid on current account
balance maintained by the customers.

Value of the proposed
transaction (X in Crore)

Once a current account is opened, it is entirely
up to the discretion of the customer as to
how much amount it seeks to place in the
account. Hence, the value of the transaction
is not determinable. However, the value of
transaction may exceed T1000.00 crore,

Nature of concem or
interest of the related party
(financial or otherwise)

Financial

Percentage of Bank's
Annual Consolidated
Turnover, for the
immediately  ‘preceding
financial year, represented
by the value of the
proposed transaction
(Based on Consolidated
Total Income of the
Bank for FY ended
31.03.2023)

Not applicable, as the amount cannot be
calculated at this point of time.

Other details of Transaction
relating to any loans,
inter-corporate  deposits,
advances or investments
made or given by the Bank
or its subsidiary viz.:

Not applicable

(i) Details of Financial
Indebtedness incurred

(i) Tenure

(iify Applicable terms,
including covenants,
tenure, interest rate and
repayment schedule,
whether secured or
unsecured; if secured, the
nature of security.

{iv) Purpose for which the
funds will be utilized by
the ultimate beneficiary
of such funds pursuant to
the RPT.

Not Applicable
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The value of the proposed transactions between the Bank
on one side and each of the aforementioned Related Parties,
on the other side, is more than 1000 Crore [i.e. above the
threshold of ‘material related party transactions’ under the
SEBI Listing Regulations i.e. 1000 Crore or 10% of the Annual
Consolidated Turnover of the Bank as per the last audited
financial statements of the Bank, whichever is lower]. The
transactions will be executed with the Related Parties on an
arm’s length basis and in the ordinary course of business of
the Bank.

None of the Directors, Key Managerial Personnel and their
relatives, other than to the extent of their shareholding/
directorships, if any, in the Bank and in any of the entities
mentioned above, if any, are concerned/interested in the
above resolution.

The Audit Committee of the Board has accorded approval for
the aforesaid Material Related Party Transactions.

The Board has also recommended that the proposed material
related party transactions placed at ltem No. 6, be placed
before the shareholders as Ordinary Resolution at the AGM
for seeking their approval.

The Shareholders may please note that, in terms of provisions
of the SEB| Listing Regulations, no related party(ies) shall
vote to approve the Ordinary Resolution at ltem No. 6 of the
Notice.

e |tem No.7:
In terms of Regulation 23(4) of SEBI Listing Regulations, all

material related party transactions require prior approval of
shareholders by way of an ordinary resolution, notwithstanding
the fact that the same are at an arm’s length basis and in the
ordinary course of business. A related party transaction is
considered as ‘material’ if the transaction to be entered into
individually or taken together with previous transactions
during a financial year exceeds X1000 Crore or 10% of the
annual consolidated turnover of the listed entity as per the last
audited financial statements of the listed entity, whichever is
lower.

In view of the above, approval of the Shareholders is sought for
the following propgsed Material Related Party Tra o
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Tqoy A9aH &l o Particulars Details of Transactions
GiRT ue @ W] o Y |t o fafcs Name of Related Druk PNB Bank Everest Bank
iR do @ W o fatcs, | @S o 9wm) Party  and  its | Limited (International Limite.d
S ey (it 1 | relationship with the Subsidiary) (Intejrziz:]t!tonal
\ TED) Bank Venture)
TS T HPR ARG @ # S Type of Transaction | Transactions in the Nostro Accounts
TG e BT | T i @ 4 UEdl & S TEwR B Material terms | As per standard terms & conditions
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s A e 8 wEa 21 Crore) the value may exceed I1000.00 crore
during any point of time of the year.
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Other details of
Transaction relating
to any loans, inter-
corporate deposits,
advances or
investments made

or given by the Bank

lor its subsidiary

viz.:
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Particulars

Details of Transactions

(i)Details of Financial
Indebtedness
incurred

(ii)Tenure

(iii) Applicable
terms, including
covenants, tenure,
interest rate and
repayment schedule,
whether secured

| or unsecured; if

secured, the nature
of security.

(ivi Purpose for
which the funds will
be utilized by the
ultimate beneficiary

of such funds
pursuant to the
RPT.

Not Applicable

Justification as to
why the RPT is in the
interest of the Bank

These transactions are proposed to
be undertaken in furtherance of the
business of the Bank with customers
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which may include related parties of
the Bank.

Not applicable

Valuation or other
external party report

The value of the proposed transactions between the Bank on
one side and each of the aforementioned Related Parties, on the
other side, is more than £1000 Crore [i.e. above the threshold
of ‘material related party transactions' under the SEBI Listing
Regulations i.e. Y1000 Crore or 10% of the Annual Consolidated
Turnover of the Bank as per the last audited financial statements
of the Bank, whichever is lower]. The transactions will be
executed with the Related Parties on an arm’s length basis and

in the ordinary course of business of the Bank.

None of the Directors, Key Managerial Personneland theirrelatives,
other than to the extent of their shareholding/directorships, if any,
in the Bank and in any of the entities mentioned above, if any, are
concerned/interested in the above resolution.

The Audit Committee of the Board has accorded approval for
the aforesaid Material Related Party Transactions.

The Board has also recommended that the proposed material related
partytransactionsplaced atltemNo. 7, be placed before the shareholders
as Ordinary Resolution at the AGM for seeking their approval.

The Shareholders may please note that, in terms of provisions of
the SEBI Listing Regulations, no related party(ies) shall vote to
approve the Ordinary Resolution at item No. 7 of the Notice.
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ltem No.8 to ltem No.13: Approval forappointment/nomination of
Directors on the Board of the Bank with effect from 01.01.2022:

In terms of the Regulation 17{1C) of the SEBI {LODR) Regulations,
with effect from 01.01.2022, the listed entity(ies) are required
to seek approval of the shareholders for appointment or re-
appointment of a person on the Board of Directors or as a
manager at the next general meeting or within a time period of
three months from the date of appointment, whichever is earlier.
Subsequently, SEBI vide SEBI (LODR) (Amendment)} Regulations
2023 dated 17.01.2023, inserted a Proviso to the aforesaid
Regulation to the effect that a public sector company shall
ensure that the approval of the shareholders for appointment or
re-appointment of a person on the Board of Directors or as a
Manager is taken at the next general meeting.

In the case of Public Sector Banks (PSBs), all the Directors
on the Board of the Bank, except Shareholder Directors, are
appointed/nominated on the Board by the Central Government
in accordance with the provisions of the Banking Companies
{Acquisition and Transfer of Undertakings) Act, 1970.

In view of the recent Informal Guidance by SEBI, the
requirement of Regulation 17(1C) is applicable to the Bank and
consequently, approval of the shareholders for appointment or
re-appointment of a person on the Board of the Directors is

~ mandatorily required to be taken at the next general meeting

of the Bank.

Accordingly, the approval of the shareholders is being sought
in respect of Directors who have been appointed/nominated
on the Board of the Bank post amendment in the SEBI (LODR)
Regulations coming into effect from 01.01.2022. -

¢ ltem No.8:

Mr. Atul Kumar Goel was appointed by the Government of India
as the Managing Director & Chief Executive Officer of the Bank
under Section 9(3)(a) of the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970, vide Government
of India’s Notification no. eF.N0.4/1/2021-BO.I dated 28"
December, 2021 with effect from Olst February, 2022 and
up to the date of his attaining the age of superannuation (i.e.,
31.12.2024), or until further orders, whichever is earlier.

In terms of the First Proviso to Regulation 17(1C) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the appointment of directors has to be approved at the
meeting of shareholders of the Bank.

Therefore, the approval of shareholders is sought for the
appointment of Mr, Atul Kumar Goel as Managing Director &
Chief Executive Officer of the Bank on the same terms and
conditions as determined by the Gavernment of India.

The brief profile of Shri Atul Kumar Goel is as under:

Sh. Atul Kumar Goel assumed the charge as Managing Director
& CEO of the Bank w.e.f. 01.02.2022. Prior to this, he was the
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Managing Director & CEQ of UCO Bank. Before his elevation
as the Managing Director & CEO of UCO Bank, he was
Executive Director in Union Bank of India from 15.09.2016 to
01.11.2018.

Shri Goel has around three decades of Professional Banking
Experience in three Banks viz. Allahabad Bank (now Indian
Bank), Union Bank of India & UCQ Bank. As a qualified
Chartered Accountant, he has vast experience, exposure.
& expertise in all major areas of Banking including Large
Corporate, Treasury Management, Risk Management; Financial
Planning & Investor Relations apart from Support Service,
Business Process Transformation, Compliance etc. As a
Managing Director & Chief Executive Officer of UCO Bank, he
envisioned UCO Bank to be one of the leading Banks in India
and was instrumental in bringing the Bank back to profitability
in FY 2020-21 after 5 years of consecutive losses. He was a
Director on the Board of the New India Assurance Co. Ltd
from 01.10.2019 to 31.12.2021. He is also the member of
Governing Council & Chairman of Executive Committee of
Indian Institute of Banking & Finance (IIBF).

While working as Executive Director at Union Bank of India,
his contribution to Large Corporate and Accounts and Finance
Division of the Bank was immeasurable through his rich
knowledge and experience. He served as a Director on the
Boards of Star Union Dai-ichi Life Insurance Co. Ltd. & Union
Trustee Company Private Limited.

Shri Goel joined erstwhile Allahabad Bank {now Indian Bank)}
on 27.03.1992 as a Chartered Accountant in Specialist Officer
in Scale 1l and was elevated up to the level of General Manager.
He handled key areas cavering vast spectrum of Banking
operations, most importantly as Chief Financial Officer (CFO)
and Head of Mumbai Zone of erstwhile Allahabad Bank. He
also served as Director of All Bank Finance Limited.

Shri Goel has attended various training programmes conducted
by prestigious Institutions. He has also undergone training
programme held abroad conducted under aegis of CAFRAL.

He has also acted as the Chairman of ‘Standing Committee on
Accounting Standards & Taxation’ and ‘Standing Committee
on Retail Banking of Indian Banks' Association (IBA}). -On
14.10.2021, the Managing Committee of IBA elected Shri Goel
as Chairman of IBA.

Other details in terms of Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
are as under:

a. The skills/expertise/capabilities as required in the context
of business of the Bank are identified by.the Government
of India and accordingly, appointment of the Director on
the Board -of the Bank is made by the Government of
India.

b. There is no inter-se relationship between Directors

¢. Shri Goel is a Non-Executive Director on the Board of

PNB Housing Finance Limited PNBHFL He is a member

of the Nomination & Remuneration Committee and the

.
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Stakeholders Relationship Committee of the Board of

PNBHFL

d. Name of listed entities in which Shri Goel has ceased
to be director in the past three years: (i) The New India
Assurance Co. Ltd. and (ii) UCO Bank.

e. Shareholding in Punjab National Bank: 15 Shares

Except Shri Atul Kumar Goel, none of the Directors, Key
Managerial Persons of the Bank and their relatives is in any
way, interested or concerned in the Resolution.

The Board has recommended that the proposal for his

appointment, be placed before the shareholders as Ordinary

Resolution at the AGM, for seeking their approval.
¢ ltem No. 9:

Shri Anil Kumar Misra was appointed as Director nominated
by the Central Government on the recommendation of the
Reserve Bank of India on the Board of the Bank under Section
9(3)(b) of the Banking Companies {Acquisition and Transfer
of Undertakings) Act, 1970, vide Government of [ndia's
Notification no. eF.N0.6/3/2011-BO.1 dated 25% February,
2022 with effect from 25% February, 2022 and until further
orders. .

Interms of the First Proviso to Regulation 17(1C) of SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, the appointment of
Directors has to be approved at the meeting of shareholders of the Bank.

Therefore, the approval of shareholders is sought for the
appaintment of Shri Anil Kumar Misra as Director nominated
by the Central Government on the recommendation of the
Reserve Bank of India on the same terms and conditions as
determined by the Government of India.

The brief profile-of Shri Anil Kumar Misra is as under:

Shri Anil Kumar Misra was appointed as Director on the Board
of the Bank with effect from 25.02.2022,

Shri Misra was an Executive Director in the Reserve Bank of India,
responsible for supervision of Banking as well as non-Banking
Financial Institutions. He retired from RBI in July, 2018.

As a career central banker since 1982, his experience
encompasses the areas of currency management, foreign
exchange, payment systems, regulation and supervision
of banking & non-banking credit intermediaries, financial
inclusion and risk monitoring in the Reserve Bank.

He has served as a Director on the Boards of the Jammu & Kashmir
Bank Limited, Union Bank of India, Export Credit and Guarantee
Corporation of India Limited and was a member of the Board of
National Bank for Agriculture and Rural Development.

His international experience includes association with the
International Monetary Fund as a Financial Sector Stability
Advisor and as a member of the Fund's Financial Sector
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Assessment Program (FSAP) Team for the banking-sector
assessment of its member jurisdictions. Shri Misra also had a
four-and-a-half year stint as a Member of Secretariat at the
Financial Stability Board (FSB, located in Basel, Switzerland),
which is the G20 arm for dealing with the global financial
sector issues and policy reforms.

At the FSB, he was closely invalved with the roll out of the
FSB's International Cooperation and Information Exchange
Initiative, its global outreach strategy via the six worldwide
Regional Consultative Groups comprising over 65 Countries
and its governance reforms, which led to certain structural
changes in the FSB. Shri Misra holds Master’s degrees in Public
Administration (Harvard University, USA} and in Business
Management (Banaras Hindu University).

Other details in terms of Regulation 36(3) of SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015
are as under:

a, The skills/expertise/capabilities as required in the context
of business of the Bank are identified by the Reserve Bank
of India and accordingly, appointment of the Director on
the Board of the Bank is made by the Government of
India.

b. There is no inter-se relationship between Directors

Directorship in other listed entities: Nil

d. Name of listed entity in which Shri Misra has ceased to be
director in the past three years: Jammu & Kashmir Bank
Ltd.

e. Shareholding in Punjab National Bank: Nil

g

Except Shri Anil Kumar Misra, none of the Directors, Key
Managerial Persons of the Bank and their relatives is in any
way, interested or concerned in the Resclution.

The Board has recommended that the proposal for his
appointment, be placed before the shareholders as Ordinary
Resolution at the AGM, for seeking their approval.

¢ ltem No. 10:

Shri Pankaj Sharma was appointed as the Government of India
Nominee Director on the Board of the Bank under Section
9{(3)(c) of the Banking Companies {Acquisition and Transfer
of Undertakings) Act, 1970, vide Government of India’s
Notification no. eF.N0.6/2/2022-BO.I dated 11% April, 2022
with effect from 11th April, 2022 and until further orders.

in terms of the First Proviso to Regulation 17(1C) of SEBI
{Listing Obligations and Disclosure Requirements) Regulations,
2015, the appointment of Directors has to be approved at the
meeting of shareholders of the Bank.

Therefore, the approval of shareholders is sought for the
appointment of Shri Pankaj Sharma as Government of India
Nominee Director on the same terms and conditions as
determined by the Government of india.

The brief profile of Shri Pankaj Sharma is as under:
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Shri Pankaj Sharma was appointed as the Government of India
Nominee Director on the Board of Punjab National Bank with
effect from 11.04.2022,

Shri Pankaj Sharma serves as Joint Secretary in Department
of Financial Services, Ministry of Finance. He has experience
of nearly two decades in the area of Public Financial
Management. He has extensive experience in the areas of
fiscal policy, financial reporting, internal control and audit of
information systems, etc. During his career, he has worked
in the sectors of Rural development and Panchayati Raj and
Scientific research. He was closely involved with the Ministry
of Finance constituted Committee regarding creation of Senior
Citizens Welfare Fund and Committee for preparation of
roadmap for fiscal consolidation. His wark experience includes
a stint with World Bank.

An officer of Indian Civil Account Services, Shri Sharma is an
Engineering graduate from Indian Institute of Technology,
Kanpur and has done Masters in Public Administration from
Lee Kuan Yew School of Public Policy, National University
of Singapore. He also holds degree of Masters in Business
Administration with Finance Specialisation. He has interest in
the field of economics of environmental regulation.

Other details in terms of Regulation 36(3) of SEBI (Listing

Obligations and Dlsclosure Requirements) Regulations, 2015
are as under:

a. The skills/expertise/capabilities as required in the context
of business of the Bank are identified by the Government
of India and accordingly, appointment of the Director on
the Board of the Bank is made by the Government of
India.

b. There is no inter-se relationship between Directors
Directorship in other listed entities: Nil-

Names of listed entity in which Shri Sharma has ceased to
be Director in the past three years: Nil

e. Shareholding in Punjab National Bank: Nil

Except Shri Pankaj Sharma, none of the Directors, Key
Managerial Persons of the Bank and their relatives is in any
way, interested or concerned in the Resolution.

The. Board has recommended that the proposal for his
appointment, be placed before the shareholders as Ordinary
Resolution at the AGM, for seeking their approval.

. ltem_No. 11

Mr. Binod Kumar was appointed by the Government of India as
the Executive Director of the Bank under Section 9(3){a) of the
Banking Companies (Acquisition and Transfer of Undertakings)
Act, 1970, vide Government of India’s Notification no.
eF.N0.4/6/2021-B0O. I dated 215t November, 2022 with effect
from 215 November, 2022 or until further orders, whichever
is earher

* ok gar! o 4
T—mﬂmdaCN
pivisict ¢




IR IO

R Ry ok faftrm A (e (foRen) g
3l wEdERe ey, 2015 & Rftmm 17(ic) $ ugd g
% aruR, fewe o Frgfts @1 96 & TIERD] B doB |
AT fpar i & |

@& SRl Feee @ wu & {ER AR @ Ffe @ g
RYRST BT G AT T R |

ft Rt R @1 Gl ol Frergar @

ot e GAR ¥ 21 TR, 2022 T 9 D DRI WS B
w9 H TeuR Us9 o)

N e gaR, IO Realoem @ Rem § e &R
TRISaTA 9 $fv @ g # waerr M, SIeRay
(Fue) ¥ focfig SiRew weus (THamRe) 3R 5899 SR
3ife dod (Aivensengdl) &yl wEar 9ew B

t FAR < RS IHT vd QA Fm (@sF) § SO Faw @
TR (im) FTER § g Dt e SRiEa e B 1
S BAR N a 1004 H U e G H VEE ViR B w9 H I
b1 amn gH o IR Nt 28 997 7% o @ AT B | AT T
28 & 31f¥ie vl @1 ST o1 wuE Ud Ry arpra B, R T sik
TS Grier W o] WIREH TaEE, 0T aNfS e €1 S
T e SRS & g HREeE SReR & W J W
B e & AR SON O = HEnEEE & WU § HIANS U T,
v arRieR, o eE 36 @ T R W) I
o g gl wew s @ik srsuagewr G
TaeHE Wie Rewgar s fafies) @ 9 4 dgadl &) 8k
J T FRee @ v § @ e T 8
AR WA @i fft 9 (diegar (aRen) argar] ok
wepSeENTT ey, 2015 © R 36(3) @ wed # e AaRur
FgER €
U P B PRER b Wew ¥ Piver / REsmr /aaaeit or
TFF WRA WNGR §RT @ W § SR degarR, WRa
WER -gN §& & I # Fgee o ghe o o 81

2

Al @ §a #1¢ yRERe Hay T8 &
/. ey gHeg Wl § R g

&

a5t % Feee &1 FRieE T o I
. U9 9INd 9% # fmuiRan 6350 IR
=fts 3R 996 Rwer IR+ a8 9 Ao A Sfy a1 dey
&l T ¥ |

e
sy

BRI SOSHA

In terms of the First Proviso to Regulation 17(1C) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the appointment of Directors has to be approved at the
meeting of shareholders of the Bank.

Therefore, the approval of shareholders is sought for the
appointment of Shri Binod Kumar as Executive Director of the
Bank on the same terms and conditions as determined by the
Government of India.

The brief profile of Shri Binod Kumar is as under:

Shri Binad Kumar assumed charge as Executive Director of the
Bank on 21.11.2022.

Shri Binod Kumar is a Graduate in science from Ranchi
University and holds Post Graduate Diploma in Banking &
Finance from NIBM, Financial Risk Manager (FRM) from GARP
(USA) and is a Certified Associate Member of Indian Institute
of Bankers (CAIIB).

Shri Kumar also holds Diploma in Treasury Investment & Risk
Management, Banking & Finance by lIBF and Leadership Skill
Development Program from [IM Bangalore.

Shri Kumar started his banking journey in Punjab National
Bank as Management Trainee in the year 1994 and has
served the bank for last 28 years. He has rich and diversified
banking experience of over 28 years, ranging from Branch and
Administrative Office to Risk Management, Credit etc. He has
also headed BO: DIFC as Chief Executive Officer and was
previously heading the Corporate Credit Division, Head Office
of Punjab National Bank as Chief General Manager.

He has also served as the Nominee Director on behalf of PNB
on the Board of PNB Housing Finance Limited & ISARC (India

. SME Asset Reconstruction Company Limited).

Other details in terms of Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
are as under:

a. The skills/expertise/capabilities as required in the context
of business of the Bank are identified by the Government
of India and accordingly, appointment of the Director on
the Board of the Bank is made by the Government of
India.

b. Thereis no inter-se felationship between Directors
c. Directorship in other listed entities: Nil

d.  Names of listed entity in which Shri Binod Kumar has ceased to
be Director in the past three years: PNB Housing Finance Ltd.

V e. Shareholding in Punjab. National Bank: 6350 shares.

Except Shri Binod Kumar, none of the Directors, Key Managerial
Persons of the Bank and their relatives is in any way, interested
or concerned in the Resolution.




aﬁé%a@rﬂmaﬁ%%mﬁgﬁﬁ?ﬁwﬁwﬁ
YR Heped & w0 N IRERS] & 9H" S Wiefy & g
RSCIRVINEN

e W . 12

i A AR B SeeN PO (SWHE P oM 3R
siaron) ffEm, 1970 #H uRT 9(B)([T) @ aia o F IS
i 9YRG WGR g URG WOR o IRgE | $uwH.
4 /6 /2021—80 3N o7 21 7R, 2022 & WA 9 01.12.
2022 & A ATel P IO AT TS AT T, S A v B,
% forg Frives Foes & w0 4 frgw e

R gifa @R e 99 (e (GRe) awaard
3R WHSIERY AU, 2015 & A 17(ic) & usd TaEy
& IR, Fewel o Ffs @ 9@ & TeRuRet @ Jow #
FFAfed favar S & v
Friuew Fewe & w0 F o v o & Fghe @ fog
SRYRG! T FFAIGT AT T B | :
sﬁw.'qwﬁmmmqﬁaaﬁﬁwéz

N RARE 7 1 e, 2022 B % @ wriuee P
& w9 H ygIR T8 fhar

it yeafiem, va BN FEe, 3 o e A i R ey
% w0 H a9 1990 # AT A FH B R AN & T
v & w9 R 89y ok Hed Fldl & 8 ik
Hed yE @ wuH A avanl § o 32 a9t @ d6 A
AT @1 8 AR vaE FEated, S do § wmufiear e
ARG @ W W IT

Iqured ot & Ry sridsl § snuer sgwa ok AR

OH /T F | W e, ST J6 F arRifiear wa &

fr 4 R ow & wu A s sEfed B dRM, TEe

(NABARD) IR PHlcH TT WRPR & FAa H e (FRUITS)

U I [T T o7 | §9-3 WIEES! & IR HiY T dial

Y e F ) ST e AT VET B |

N AR 7 d6 9 ¥R IR R 9% 99 gR1 i

e fwra SR sriww 4 gl @ 2

A gy siiv fafmg 91 (Eegar (falRke)

aregarg SR HHSEIHROT VAT, 2015 & fafraq 36(3)

3 Hed ¥ o= fgver e 3

T 7 & PRER & weH F wree / Resmr / aearel i
WHR ERT 46 & dre 7 Foee 31 Fighe a7 i 81

The Board has recommended that the proposal for his
appointment, be placed before the shareholders as Ordinary
Resolution at the AGM, for seeking their approval.

* ltem No. 12

Shri M. Paramasivam was appointed by the Government of
India as the Executive Director of the Bank under Section
9(3)(a) of the Banking Companies {(Acquisition and Transfer
of Undertakings) Act, 1970, vide Government of India's
Notification no. eF.No0.4/6/2021-BQ.I dated 21% November,
2022 fora period of three years with effect from 01 December,
2022, or until further orders, whichever is earlier.

In terms of the First Proviso to Regulation 17(1C) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the appointment of Directors has to be approved at the
meeting of shareholders of the Bank.

Therefore, the approval of shareholders is éought for the

appointment of Shri M. Paramasivam as Executive Director of
the Bank on the same terms and conditions as determined by
the Government of India.

The brief profile of Shri M. Paramasivam is as under:

Shri M. Paramasivam assumed charge as Executive Director of
the Bank on 01.12.2022.

Shri Paramasivam, an agriculture graduate, started his journey
in Canara Bank as Agricultural Extension Officer in the year
1990 and served the Bank for last 32 years in various capacities
as Branch Head of VLBs, as circle and regional head of various
circle and regional offices and also headed Priority Credit Wing
at Head Office, Canara Bank.

His experience and contribution is spread across multiple
domains of Branch Banking, Credit, Priority Sector, Forex and
Trade Finance, Compliance, among others. During his tenure
as Head at Priority Credit Wing at Head Office, Canara Bank,
FRUITS portal was started in coordination with NABARD
and Karnataka State Government. He was also instrumental
in commencement of Agri Credit Centres in terms of EASE-3
norms.

Shri Paramasivam has also undertaken Leadership Development Strategy
Program organised by Banks Board Bureau and Indian Banks' Association.

Other details in terms of Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
are as under:

a. The skills/expertise/capabilities as required in the context
of business of the Bank are identified by the Government
of India and accordingly, appointment of the Director on
the Board of the Bank is made by the Government of
India.

b. There is no inter-se relationship between Direétors
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Directorship in other listed entities: Nil
d. Names of listed entity in which Shri M. Paramasivam has
ceased to be director in the past three years: Nil

e. Shareholding in Punjab National Bank: 25 shares.

Except Shri M. Paramasivam, none of the Directors, Key
Managerial Persons of the Bank and their relatives is in any
way, interested or concerned in the Resolution.

The Board has recommended that the proposal for his
appointment, be placed before the shareholders as Ordinary
Resolution at the AGM, for seeking théir approval.

e |tem No. 13

Shri K. G. Ananthakrishnan was appointed by the Government
of India as Part-Time Non-Official Director and Non-Executive
Chairman on the Board of the Bank under Section 9(3)(h) of the
Banking Companies {Acquisition and Transfer of Undertakings) Act,
1970 read with Paragraph 5(1) and 9(2){b) of the Nationalised Banks
{Management and Miscellaneous Provisions) Scheme, 1970, vide
Government of India's Notification no. eF.No. 6/9/2022-BO.I dated
7% November, 2022 for a term of three years with effect from 7
November, 2022, or until further orders, whichever is eatlier.

The Department of Financial Services, Ministry of Finance,
Govt. of India letter F.No. 6/20/2019-BO.I dated August 30,
2019, provided that the Banking Companies (Acquisition
and Transfer of Undertakings) Act, 1970/1980 does not
define independent directors, however, non-official directors
nominated under clauses (g) and (h) of sub-section (3) of section
9 of the Act, including Non-Executive Chairman appointed
under clause 5(1) of the Nationalised Banks (Management and
Miscellaneous Provisions) Scheme, 1970/1980, are similar
in nature and are envisaged to function in a manner similar

to that for independent directors under the provisions of the

Companies Act.

Pursuant to Regulation 25(2A) and the First Proviso to
Regulation 17(1C) of SEBI {Listing Obligations and Disclosure
Requirements) Regulations, 2015, the appointment of
Independent Directors has to be approved at the meeting of ~
shareholders of the Bank by way of Special Resolution.

Therefore, the approval of shareholders is sought for the
appointment of Shri Ananthakrishnan as Part-Time Non-
Official Director and Non-Executive Chairman on the Board of
the Bank on the same terms and conditions as determined by
the Government of India.

ShriAnanthakrishnan, has furnished declaration of Independence
as enunciated in the definition of the term “Independent
Director” under Regulation 16(1)(b) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.
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The brief profile of Shri KG Ananthakrishnan is as under:

Shri K G Ananthakrishnan was appointed as Part-Time Non-
Official Director as well as Non-Executive Chairman on the
Board of the Bank w.e.f. 07.11.2022.

Shri Ananthakrishnan has more than 40 years of progressive
leadership experience in pharmaceuticals industry. He is
regarded as an industry thought leader, strategic thinker and
is recognized for creating high performance organizations,
driving success, improving access, delivering and sustaining
revenue and profit growth in highly competitive markets.

He has vast experience and expertise in areas of general
management, strategic planning, partnership building, revenue
and profit. optimization, turnaround management, sales and
marketing, policy development.

Shri Ananthakrishnan holds Master’s degree in Marketing
Management (Jamnalal Bajaj Institute of Management Studies,
Mumbai) and Bachelor's degree in Science (Osmania University,
Hyderabad). He has undergone Executive Development Program
conducted by Wharton Business School, USA and Finance for
Non-Finance Program conducted by INSEAD, France.

He commenced his career in 1976 with Novartis India Limited

(in sales) and handled diverse product portfolio. He joined -

Pharmacia India in 1999 as Vice President - Sales & Marketing
and transitioned to Pfizer India Ltd. as Senior Director -
Pharmaceuticals. Thereafter, he joined Fulford (India) Lid. as
Chief Operating Officer and was part of successful integration
of the operations of Fulford (India) Ltd. and Organon (India)
Ltd. with MSD Pharmaceuticals Pvt. Ltd. As Vice President
and Managing Director, South Asia Region, MSD, he ensured
transformation of the combined entity to become one of the
fastest growing pharmaceutical companies.

He served as Director General, Organiiaﬁon of Pharmaceutical
Producers of India (OPPI) and Co-Chair (Pharma Committee)
-'Confederation of Indian Industry (Cll), and contributed in
development of several important policy initiatives.

He is presently mentoring Healthcare Technology Start Ups.
Further, he is an Advisory Panel member of Indian Education
Society Pharmaceutical Management Program and also a
member on the Board of Ascent Meditech Limited. He has been
invited as guest speaker by leading management institutions
‘both in India and USA.
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Other details in terms of Regulation 36(3) of SEBI (Listing
Cbligations and Disclosure Requirements) Regulations, 2015
are as under:

a. The skills/expertise/capabilities as required in the context
of business of the Bank are identified by the Government
of India and accordingly, appointment of the Director on
the Board of the Bank is made by the Government of
India.

b. There is no inter-se relationship between Directors.

c. Directorship in other listed entities: Nil
Names of listed entity in which Shri Ananthakrishnan has
ceased to be Director in the past three years: Nil

e. Shareholding in Punjab National Bank: 2000 shares.

Except Shri K.G. Ananthakrishnan, none of the Directors, Key

‘Managerial Persons of the Bank and their relatives is in any

way, interested or concerned in the Resolution.

The Board has recommended that the proposal for his
appointment, be placed before the shareholders as Special
Resolution at the AGM, for seeking their approval.

e ltem No. 14

The Board of Directors has decided to offer upto 15 crore

.. new equity shares of face value of ¥2.00 each to employees

through Punjab National Bank Employee Stock Purchase
Scheme {(PNB-ESPS) in one or more tranches subject to
mandatory/ regulatory approvals from the Gol/SEBI/Other
regulatory agencies etc. in such a way that the Government of
India holding does not fall below 52.00%.

In compliance with SEBI (SBEB.& SE) Regulations, 2021, the
Bank is formulating a Scheme namely Punjab National Bank
Employee Stock Purchase Scheme (“PNB-ESPS").

The Schemewill be administered by the ‘Compensation Committee’
and shall be subject to compliance with the applicable laws.

The new equity shares proposed to be issued under the PNB-
ESPS shall rank pari passu in all respects with the existing
equity stock of the Bank including payment of dividend, if any,
declared by the Bank.

In compliance with Regulation 41(4) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015
and Regulation 6 of SEBI (SBEB & SE) Regulations, the Bank is
proposing the special resolution for issuance and allotment of
new equity shares to eigible employees.

The object of the Issue, apart from raising of long term
resources is to motivate the employees and strengthen the
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sense of belongingness and ownership amongst the employees
and to reward them for their contribution while also aligning
their interests with the long term goals of the Bank.

A.

Brief Description of the Scheme:

The Bank proposes to offer upto 15 (Fifteen).crore new
equity shares of face value of X2/- each of the Bank to
the Employees [as defined under Regulation 2(1)i) of
SEBI (SBEB & SE) Regulations] under PNB ESPS, subject
to applicable laws, Rules, Regulations and Guidelines, with
appropriate premium to be decided by the ‘Nomination
and Remuneration Committee of the Board’ designated as
the ‘Compensation Committee’ at the time of making the
offer, in such a way that the Government of India holding
does not reduce below 52.00%.

The total number of aptions, SARs, shares or benei’lts, as
the case may be, to be offered and granted:

Up to 15,00,00,000 (Fifteen crore) new equity shares in
aggregate are proposed to be offered to the Employees
[as defined under Regulation 2(1)(i) of SEBI (SBEB & SE)
Regulations] under the PNB ESPS. ’ :

ldénﬁﬁcaﬁon of Classes of Employees entitled to
participate and be beneficiaries in the PNB ESPS:

The eligible employees for participation. in the Scheme
shall be identified as per the criteria to be decided by the
‘Compensation Committee’.

Requirements of vesting and period of vesting:

“Not Applicable.

Maximum period [subject to regulation 18(1) and 24(1}
of the SEBI {SBEB & SE) Regulations, as the case may
be} within which the options/SARS/benefits shall be
vested:

Not Applicable.

Exercise Price, SAR Price, Purchase Price or Pricing
Formula:

The Offer Price/Purchase Price of the shares to be allotted
under the Scheme shall be on such terms and conditions
as may he decided by the ‘Compensation Committee) at
the time of the Offer. '

Exercise Period/ Offer Period and Process of Exercise/
Acceptance of Offer:

The period during which the issue remains open as per
decision of the ‘Compensation Committee’ shall be the
Exercise -Period. The process of exercise/acceptance
of Offer would, inter-alia, include the offer made to
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the Employees, receipt of application and subscription
amount and allotment of shares pursuant to the Scheme.

The appraisal process for determining the eligibility of
Employees for the Scheme:

Eligible Employees, as per the criteria approved by the
Compensation Committee, as on the date of offering,
will be entitled to participate, subject to the applicable
regulatory requirements and guidelines.

Maximum Number of Options, SARS, Shares, as the case
may be, to be offered and issued per Employee and in
aggregate, if any:

The maximum number of new equity shares per employee
proposed to be issued under the Scheme shall be decided
by the Compensation Committee. The Bank proposes
to issue maximum of 15,00,00,000 (Fifteen crore) new
equity shares in aggregate.

Maximum quantum of benefits to be provided per
employee under the Scheme:

Other than equity shares issued to the Employees under
the Scheme as indicated in para (I} above, no other benefit
is proposed to be provided to the Employees.

Whether the Scheme is to be implemented and
administered directly by the Bank or through a Trust:

The proposed Scheme will be implemented and
administered directly by the Bank.

Whether the Scheme involves new issue of sharés by the
Bank or secondary acquisition by the Trust or both:

Under the proposed Scheme, the Bank will issue new
equity shares directly to the Employees.

. The amount of loan to be provided for implementation

of the scheme by the Bank to the Trust, its tenure,
utilization, repayment terms, etc.:

Under the proposed Scheme, the new equity shares of the
Bank are proposed to be issued directly to the Employees
and as such, the formation of the Trust or providing loan
to the Trust is Not Applicable.

Maximum percentage of secondary acquisition (subject
to limits specified under the regulations) that can be
made by the Trust for the purposes of the Scheme:

Not Applicable.

A Statement to the effect that the Bank shall conform
to the Accounting Policies specified in Regulation 15 of
SEBI (SBEB & SE) Regulations:

The Bank will conform to the accounting policies specified

" in Regulation 15 of SEBI (SBEB & SE) Regulations, 2021.

|
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P. The method which the Bank shall use to value its options
or SARs:

Under the proposed Schemve, the Bank proposes to issue
new equity shares and as such, the valuation of Options or
SARs is Not Applicable.

Q. The foilowing statement, if applicable:

In case the Bank opts for expensing of share based
employee benefits using the intrinsic value, the difference
between the employee compensation cost so computed
and the employee compensation cost that shall have
been recognized if it had used the fair value, shall be
disclosed in the Directors' Report and the impact of this
difference on profits and on earnings per share ("EPS") of
the Bank shall also be disclosed in the Directors' Report.

The Bank will comply with the above requirements, if
applicable.

R. Period of Lock-in:

The new equity shares proposed to be issued under the
present ESPS shall be locked-in for a minimum period of
one year from the date of allotment as per SEBI (SBEB &
SE) Regulations.

Annexure

Instructions on Deduction of Tax at Source on Dividend

As per the Income-tax Act, 1961 (the Act), as amended by the
Finance Act, 2020, dividend paid or distributed by Bank after
April 1, 2020 shall be taxable in the hands of the shareholders.
The Bank shall therefore be required to deduct tax at source
(TDS) under section 194 of the Act or section 195 of the Act
at the prescribed rates at the time of making the payment of
the said dividend to shareholders. The TDS rate would vary
depending on the residential status of the shareholder and
the documents submitted by them and accepted by the Bank.
Further, higher rate of TDS would be applicable if pursuant to

. section 206AA of the Act valid permanent account number

(PAN} has not been provided by shareholder or pursuant to
section 206AB of the Act, shareholder being a specified
person.*

*A specified person is one who has not complied with filing of
income tax returns for last one year and is having TDS and/or
Tax Collection at Source (TCS) of ¥50,000 or more in last one
year. A non-resident not having permanent establishment in
India is not considered as a specified person.

Accordingly, the final dividend will be paid by the Bank after
deducting tax at source, as applicable, as explained herein,

A. Resident Shareholders

1. For Resident Shareholders, TDS will be applicable at
10% on the amount of dividend. In case, valid PAN is not
provided or shareholder is a specified person, then the
TDS will be applicable at 20% of the amount of dividend.
Accordingly, shareholders who have not provided their
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PAN are requested to provide the same to the Bank or
its Registrar and Share Transfer Agent (STA) viz. Beetal
Financial & Computer Services (Pvt) Lid., (in respect
of shares held in physical form) or to the Depository
Participant (in respect of shares held in electronic form),
immediately.

No tax shall be deducted on the dividend payable if either
of the below two conditions are fulfilled:

¢ Total dividend payable to a resident individual
shareholder does not exceed 5,000 per year OR

» The shareholder has provided duly filled and signed
Form 15G (applicable. to any Person other than
a company or a Firm)/ Form 15H (applicable ta an
Individual above the age of 60 years) with valid PAN
and provided that all the required eligibility conditions
are met,

The following Tax Resident Shareholders should be eligible for
Nil/Lower Rate of TDS upon providing the documents to the
Bank mentioned hereunder to the satisfaction of the Bank:

Sr.
No.

Documents
Required

Applicable
Rate of TDS

Particulars

a)

Insurance
Companies

e Declaration
that it is an
fnsurance
Company as
specified under
Proviso to
section 194 of
the Act

e Self-attested
copy of
certificate  of
registration
with IRDAI

eSelf-attested
copy of PAN
card

Nil

b}

Government, Nil °
Reserve Bank of
India (RBI), Specified
Corporations
established by or
under Central Act
whose income is
exempt from tax,
and Mutual Funds

Declarationthat
it is covered by
section  196fiii)
of the Act
read with the
Circulars issued
thereunder

o Self-attested

specified under
section 10(23D) of copy of relevant
the Act registration
documents
e Self-attested
copy of PAN

card

nBoard & Coord & r.
3, Division &
. &
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Sr. Particulars Applicable Documents
No. Rate of TDS Required
c) Category - 1 & Nil ® Declaration that
I Alternative their income is
Investment Funds exempt under
(AIF) registered section 10 (23
with the Securities EBA) of the
and Exchange Act and they
Board of india : are  governed
(SEBI) by SEBI
regulations as
Category | or
Category Il AIF
e Self-attested
copy of SEBI
AIF registration
certificate
e Seif-attested
copy of the
PAN card
d) Shareholders Nil e Declaration that
exempted from It is covered by
TDS provisions CBDT  circular
in terms of or Notification
any provisions * Doc.umentary
of the Act or eVIden_ce
supporting
CBDT Circular or the exemption
notification status in
terms of any
provisions
of the Act or
CBDT Circular
or notification
e Self-attested
copy of PAN
card
e) All resident | Rate e Self-attested
shareholders specified copy of
in the low certificate
deduction under section
certificate 197 of the Act
issued by the
income tax
department
B. Non-Resident Shareholders
1. For Non-resident institutional shareholders being Foreign
Institutional Investors/ Foreign Portfolio Investor (FII/FPI), TDS
will be applicable under section 196D of the Act, at 20% or as
per the rate in any applicable Double Tax Avoidance Agreement
{tax treaty) on submission of documents mentioned below,
whichever is lower, on the amount of dividend payable.
2. . For other Non-resident shareholders, TDS will be

applicable in accordance with the provisions of section
195 of the Act, at the r in force which is currently
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20% or as per the rate in any applicable tax treaty on
submission of documents mentioned below, whichever is
lower, on the amount of dividend payable.

3. The non-resident shareholders who has a permanent
establishment in India ahd is a specified person would be
liable for twice the rate of TDS as applicable to them.

4, If certificate under section 197/195 of the Act is obtained
by non-resident shareholders for lower/Nil withholding of
taxes, rate specified in the said certificate shall be considered
based on submission of self-attested copy of the same,

Pursuant to section 90(2) of the Act, non-resident

shareholders (other than Depository for ADRs) haye the
gption to avail the benefit of tax treaty between India and
the countries of their tax residence for which such non-

resident shareholders will have to provide the following
documents, to the satisfaction of the Bank:

1. Self-attested copy of the PAN allotted by the Indian
Income Tax Authorities; If the PAN is not allotted, please
submit self-declaration.

2. Self-attested copy of Tax Residency Certificate (TRC) (for
FY 2022-23) obtained from the tax authorities of the
country of which the shareholder is resident. In case, the
TRC is furnished in a language other than English, the said
TRC would have to be translated from such other language
to English language and thereafter duly notarized and
apostilled copy of the TRC would have to be provided.

3. Self-declaration in Form 10F for FY 2022-23 if all the details
required in this Form are not mentioned in the TRC.
4. Self-declaration by the non-resident shareholder as to:

« Eligibility to claim tax treaty benefits based on the tax
residential status of the shareholder;

e The shareholder did not at any time during the’

relevant year have permanent establishment/fixed
base in India in accordance with the applicable tax
treaty;

e Shareholder being the beneficial owner of the
dividend income to be received on the equity shares.

Please note that in case of non-resident shareholders Self
Declaration of No Permanent Establishment and Beneficial
ownership should be on the letterhead of the shareholder for
claiming tax treaty benefits or/and to avoiding higher TDS as
per section 206AB of the Act.

Please note that the Bank in its sole and absolute discretion
reserves the right to call for any further information and/or to
apply domestic law/tax treaty for TDS.

General Instructions:

1. All the above referred TDS rates shall be duly enhanced .
by applicable surcharge and cess, wherever applicable.
However, if the TDS rate as per DTAA is applied, no
surcharge or cess is leviable.
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2.

3.

4.

5.

o

Shareholders holding shares in dematerialized mode, are
requested to update their records such as tax residential

status, PAN, -address, bank account details, email
addresses and mobile numbers with their depository
participants. Shareholders holding shares in physical
mode are requested to furnish their details to the Bank or
Bank’s STA.

Please note that for the purpose of complying with the
applicable TDS provisions, the Bank will rely on the above-
mentioned information as on record date i.e. 23rd June,
2023 as per the details available with the Depositories/
Bank’s STA.

The Forms/Declarations can be downloaded from the
website: www.pnbindia.co.in. In order to enable the Bank
to determine the appropriate tax rate at which tax has to
be deducted at source under the respective provisions of
the Act, Shareholders are requested to provide/submit the
documents as applicable to them on or before 23.06.2023
at beetalrta@gmail.com/hosd@pnb.co.in

The dividend will be paid after deduction of tax at source
as determined on the basis of the documents provided
by the respective shareholders as applicable to them and
being found to be complete and satisfactory in accordance
with the Act. The Bank shall arrange to dispatch the TDS
certificate to the shareholder.

No communication on the tax determination/ deduction
in respect of the said dividend shall be entertained post

. the above mentioned date and time. It may be further

noted that in case the tax on said dividend is deducted at
a higher rate in absénce of receipt of the aforementioned
details/documents, there would stil be an option
available with the Shareholder to file the return of income

- and claim an appropriate refund, if eligible. Further, it may

kindly be noted that no claim shall lie against the Bank for
such taxes deducted.

All communications/queries in this respect should be sent
to the Bank/Bank’s STA at beetalrta@gmail.com/hosd@
pnb.co.in

In the ‘event of any income tax demand (including
interest, penalty, etc.) arising from any misrepresentation,
inaccuracy or omission of information provided/to he
provided by the Shareholder(s), such Shareholder(s) will be
responsible to indemnify the Bank and also, provide the
Bank with all information/documents and co-operation in
any proceedings.

This communication shall not be treated as an advice from
the Bank. Shareholders should obtain tax advice related
to their tax matters from a tax professional,

The Bank will be relying on the information verified from
the functionality or facility available on the Income Tax
website for ascertaining the income tax compliance for
whom higher rate of TDS shall be applicable under section
206AB of the Act.
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