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Head Office: Plot No.4, Sector 10, Dwarka, New Delhi — 110075
(e-mail id: hosd@pnb.co.in)

NOTICE

NOTICE IS HEREBY GIVEN that the 19" Annual General Meeting of the Shareholders of Punjab National Bank will be held on
Tuesday, the 04" August, 2020 at 10.00 A.M. (IST) through Video Conferencing (VC) / Other Audio Visual Means (OAVM) to
transact the following business:

ORDINARY BUSINESS
Item No. 1

To discuss, approve and adopt the Audited Balance Sheet of the Bank as at 31t March 2020, Profit and Loss Account of the Bank for
the year ended 31t March 2020, 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 Resolution:

“RESOLVED THAT the Audited Balance Sheet of the Bank as at 31 March 2020, Profit and Loss Account of the Bank for the year
ended 31t March 2020, 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.”

SPECIAL BUSINESS

Item No. 2

Appropriation of accumulated losses of ¥ 28707.92 Crore from Share Premium Account of the Bank.
To consider and if thought fit, to pass the following resolution as a special resolution:

“RESOLVED THAT pursuant to Section 3(2BBA) of The Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970
(“the Act”), Section 17(2) of The Banking Regulation Act, 1949 (B R Act), including any statutory amendments or re-enactments
thereof, Nationalised Banks (Management and Miscellaneous Provisions) Scheme, 1970, as amended vide the Department of
Financial Services Gazette notification no. CG-DL-E-23032020-218862 (S.O. 1201 E) dated 23.03.2020 referred to as Nationalised
Banks (Management and Miscellaneous Provisions) Amendment Scheme, 2020 and subject to the any other approval, if required,
consent of the shareholders of the Bank be and is hereby accorded to utilize an amount of ¥28707,91,81,617.09 (Rupees
Twenty eight thousand seven hundred seven crore ninety one lakhs eighty one thousand six hundred seventeen and nine paisa
only) out of an amount aggregating to ¥ 69469,80,67,937.79 (Rupees Sixty nine thousand four hundred sixty nine crore eighty lakhs
sixty seven thousand nine hundred thirty seven and seventy nine paisa only) being the balance standing to the credit of ‘Share
Premium Account’ as at 31.03.2020 by transfer to the accounts representing accumulated losses under Reserves & Surplus of the
Amalgamated Bank (PNB) for adjustment of the debit balance (accumulated losses) aggregating to Rs.28707,91,81,617.09 (Rupees
Twenty eight thousand seven hundred seven crore ninety one lakhs eighty one thousand six hundred seventeen and nine paisa only)
as at 31.03.2020, reducing the debit balance in the Profit & Loss Account accordingly and take the same into account during current
Financial Year 2020-21.”

"RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and is hereby authorized to do
all such acts, deeds, matters and things as it may at its absolute discretion deem necessary or desirable for effectively implementing
the resolution and to settle any questions, difficulties or doubts that may arise in this regard as it may in its absolute discretion deem
fit.”

Item No. 3
Raising of Equity Capital of the Bank

To consider and if thought fit, to pass the following resolution(s) as a special resolution:

®
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“RESOLVED THAT pursuant to provisions of Section 3(2B)
of the Banking Companies (Acquisiton and Transfer of
Undertakings) Act, 1970 (hereinafter referred to as “the Act”)
read with Clause 20 of the Nationalised Banks (Management and
Miscellaneous Provisions) Scheme, 1970 (hereinafter referred
to as “the Scheme”), Punjab National Bank (Shares and
Meetings) Regulations, 2000 (hereinafter referred to as “PNB
Regulations”) and all other applicable Acts/laws, including any
amendment thereto or re-enactment thereof and other Rules/
Notifications/Circulars/Regulations/Guidelines if any prescribed
by the Government of India (GOI), Reserve Bank of India (RBI),
Securities and Exchange Board of India (SEBI) or any other
relevant authority, from time to time to the extent applicable and
subject to approvals, consents, permissions and sanctions, if
any of RBI, GOI, SEBI and / or any other authority as may be
required in this regard and subject to such terms, conditions and
modifications thereto as may be prescribed by them in granting
such approvals and which may be agreed to by the Board of
Directors of Punjab National Bank (the Bank), and subject to
SEBI (Issue of Capital & Disclosure Requirements) Regulations,
2018 (hereinafter referred to as the “SEBI ICDR Regulations”) as
amended, SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015 as amended (hereinafter referred to as “SEBI
Listing Regulations”) and subject to the Listing Agreements
entered into with the Stock Exchanges where the equity shares
of the Bank are listed consent of the shareholders of the Bank
be and is hereby accorded to the Board of Directors of the
Bank (hereinafter called “the Board” which term shall include
any Committee constituted by the Board) to create, offer, issue
and allot in one or more tranches (including with provision for
reservation on firm allotment and/ or competitive basis of such
part of issue and for such categories of persons as may be
permitted by the law then applicable) by way of an offer document
/ prospectus or such other document, in India or abroad such
number of equity shares of face value of ¥ 2/- (Rupees two only)
each (whether at a discount or premium to the market price or
issue price or floor price) which together with the existing paid-
up capital of the Bank will be within the ceiling of the Authorised
Capital of the Bank as per section 3(2A) of the Act or to the extent
of enhanced Authorised Capital as per the amendment (if any),
that may be made to the Act in future, in such manner that the
Central Government shall at all times hold not less than 52% of
the paid-up equity capital of the Bank (as per the extant directive
of Government of India); to one or more investors including
employees of the Bank, Indian nationals, Non-Resident Indians
(“NRIs”), Companies, private or public, investment institutions,
Societies, Trusts, Research organizations, Qualified Institutional
Buyers (“QIBs”) including Foreign Institutional Investors (“FlIs”),
Banks, Financial Institutions, Indian Mutual Funds, Venture
Capital Funds, Foreign Venture Capital Investors, State Industrial
Development Corporations, Insurance Companies, Provident
Funds, Pension Funds, Development Financial Institutions or
other entities, authorities or any other category of investors which
are authorized to invest in equity shares of the Bank as may be
permitted under applicable laws including, without limitation, the
SEBI ICDR Regulations, as may be deemed appropriate, in such
manner and on terms and conditions, in consultation with any
merchant banker(s) or other advisor(s) appointed and / or to
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be appointed by the Bank for an amount not exceeding ¥ 7,000
Crore (Rupees Seven Thousand Crore only).”

“RESOLVED FURTHER THAT such issue, offer or allotment
of equity shares may also be by way of Qualified Institutions
Placement (QIP), Further Public Issue, Rights Issue, Private
Placement or such other mode of issue as may be provided by
applicable laws, with or without over-allotment or Green Shoe
option and that such offer, issue, placement and allotment of equity
shares be made as per the provisions of the Act, RBI Guidelines,
the SEBI ICDR Regulations and all other applicable guidelines
issued by the RBI, SEBI and any other authority as applicable
and at such time or times in such manner and on such terms and
conditions as the Board may, in its absolute discretion, think fit.”

“RESOLVED FURTHER THAT the issue and allotment of new
equity shares to NRIs, Flls and/or other eligible foreign investors
be subject to the approval of the RBI under the Foreign Exchange
Management Act, 1999 (including Rules & Regulations framed
thereunder) as may be applicable but within the overall limits set
forth under the Act and by other regulators, as applicable.”

“RESOLVED FURTHER THAT any issue of Equity Shares by
way of QIP in terms of Chapter VI of the SEBI ICDR Regulations
shall be at such price which is not less than the price determined
in accordance with the pricing formula provided under Chapter VI
of the SEBI ICDR Regulations (the ‘QIP Floor Price’), however
the Bank may in accordance with applicable laws, also offer
discount of not more than 5% (five percent) or such percentage
as permitted under applicable laws on the QIP Floor Price.”

“RESOLVED FURTHER THAT subject to applicable law, in the
event Equity Shares are issued to eligible QIBs by way of QIP in
terms of Chapter VI of the SEBI ICDR Regulations, the ‘relevant
date’ for the purpose of pricing of the Equity Shares shall be the
date of the meeting of the Board in which the Board decides to
open the QIP Issue. The Relevant Date for the purpose of pricing
of the Equity Shares by way of Further Public Offer (FPO)/
Rights Issue will be the date as specified under the SEBI ICDR
Regulations and other applicable law or regulation.”

“RESOLVED FURTHER THAT the allotment of Equity Shares
to be made by way of the QIP to the eligible QIBs, in terms of
Chapter VI of the SEBI ICDR Regulations, shall be completed
within 365 days from the date of the shareholders resolution or
such other time as may be allowed under SEBI ICDR Regulations
from time to time.”

“RESOLVED FURTHER THAT the Board shall have the
authority to decide, at such price or prices in such manner
and where necessary, in consultation with the lead managers
and /or underwriters and /or other advisors or otherwise on
such terms and conditions as the Board may, in its absolute
discretion, decide in terms of SEBI ICDR Regulations, and all
other applicable laws, rules, regulations and guidelines, whether
or not such investor(s) are existing shareholders of the Bank, at
a price not less than the price as determined in accordance with
relevant provisions of SEBI ICDR Regulations.”

“RESOLVED FURTHER THAT in accordance with the
provisions of the SEBI Listing Regulations, the provisions of the
Act, the provisions of the PNB Regulations, the provisions of
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SEBI ICDR Regulations, the provisions of the Foreign Exchange
Management Act, 1999 and the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2017, and subject to requisite approvals of Securities
and Exchange Board of India (SEBI), Stock Exchanges, Reserve
Bank of India (RBI), Foreign Investment Promotion Board and
all other authorities as may be required (hereinafter collectively
referred to as “the Appropriate Authorities”) and subject to such
conditions as may be prescribed by any of them while granting
any such approval (hereinafter referred to as “the requisite
approvals”) the Board, may at its absolute discretion, issue, offer
and allot, from time to time in one or more tranches, equity shares
in such a way that the Central Government at any time holds not
less than 52% of the equity capital of the Bank (as per the extant
directive of Government of India), to such category of investors
that may be permitted to invest in such issuance, including but
not limited to eligible Qualified Institutional Buyers (QIBs) as
defined under the SEBI ICDR Regulations, whether or not such
investors are shareholders of the Bank, by way of a qualified
institutions placement (‘QIP’) or by way of public issue, rights
issue or any other method in accordance with the provisions of
the SEBI ICDR Regulations and applicable laws at such price
or prices, at a discount or premium to market price or prices
calculated as per the applicable pricing formula and as may be
permitted under applicable laws including without limitation, the
SEBI ICDR Regulations, as may be deemed appropriate, in such
manner and on terms and conditions, in consultation with any
merchant banker(s) or other advisor(s) appointed and / or to be
appointed by the Bank.”

“RESOLVED FURTHER THAT the Board shall have the
authority and power to accept any modification in the proposal
as may be required or imposed by the GOI/RBI/SEBI/Stock
Exchanges where the shares of the Bank are listed or such other
appropriate authorities at the time of according / granting their
approvals to issue, allotment and listing thereof and as agreed
to by the Board.”

“RESOLVED FURTHER THAT the said new equity shares to
be issued shall be subject to the PNB Regulations, as amended,
and shall rank in all respects pari passu with the existing equity
shares of the Bank and shall be entitled to dividend declared, if
any, in accordance with the statutory guidelines that are in force
at the time of such declaration.”

“RESOLVED FURTHER THAT for the purpose of giving effect to
any issue or allotment of equity shares, the Board be and is hereby
authorized to determine the terms of the public offer, rights issue,
qualified institutions placement, including the class of investors
to whom the securities are to be allotted, the number of shares
to be allotted in each tranche, issue price, premium amount on
issue as the Board in its absolute discretion deem fit and do all
such acts, deeds, matters and things and execute such deeds,
documents and agreements, as it may, in its absolute discretion,
deem necessary, proper or desirable, and to settle or give
instructions or directions for settling any questions, difficulties or
doubts that may arise in regard to the offer, issue, allotment and
utilization of the issue proceeds, and to accept and to give effect
to such modifications, changes, variations, alterations, deletions,
additions as regards the terms and conditions, as it may, in its
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absolute discretion, deem fit and proper in the best interest of the
Bank, without requiring any further approval of the shareholders
and that all or any of the powers conferred on the Bank and the
Board vide this resolution may be exercised by the Board.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to engage/appoint Lead Managers, Legal Advisors,
Underwriters, Bankers, Advisors as may be necessary and all
such agencies as may be involved or concerned in such offering
of Equity Shares and to remunerate them by way of commission,
brokerage, fees or the like and also to enter into and execute all
such arrangements, agreements, memoranda, documents, etc.,
with such agencies and to seek the listing of such Equity Shares
issued on the Stock Exchanges where the Equity Shares of the
Bank are listed.”

“RESOLVED FURTHER THAT for the purpose of giving effect
to the above, the Board, in consultation with the Lead Managers,
Underwriters, Advisors and/or other persons as appointed by the
Bank, be and is hereby authorized to determine the form and
terms of the issue(s), including the class of investors to whom the
equity shares are to be allotted, number of equity shares to be
allotted in each tranche, issue price (including premium, if any),
face value, premium amount on issue, number of equity shares,
the price, premium or discount on issue, fixing of record date or
book closure and related or incidental matters, listings on one or
more stock exchanges in India and/or abroad, as the Board in its
absolute discretion deems fit.”

“RESOLVED FURTHER THAT such of these equity shares
as are not subscribed may be disposed of by the Board in its
absolute discretion in such manner, as the Board may deem fit
and as permissible by law.”

“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 to the Executive Director
(s) or Committee of Directors or such other officer(s) of the Bank
as it may deem fit to give effect to the aforesaid Resolutions.”

By order of the Board of Directors
For Punjab National Bank

sd/-
(Rajesh Verma)
Chief General Manager

Place : New Delhi
Date : 09.07.2020
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In view of the continuing COVID-19 pandemic, social
distancing norms are to be followed and pursuant to the
Securities and Exchange Board of India (SEBI) Circular
No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12,
2020 read with Circular No. 14/2020 dated April 08, 2020,
Circular No.17/2020 dated April 13, 2020 followed by
Circular No. 20/2020 dated May 05, 2020 issued by the
Ministry of Corporate Affairs (collectively referred to as
“MCA Circulars”) permitting the convening of the Annual
General Meeting (“AGM”) through VC / OAVM, the 19th
AGM of the Bank is being conducted through VC/OAVM
Facility which does not require physical presence of
members at a common venue. 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 19th AGM shall be the Head
Office of the Bank.

The Explanatory Statements to the agenda items 2 & 3
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. In accordance with
the aforesaid relaxations for convening of the AGM through
VC/OAVM, physical attendance of shareholders has been
dispensed with. Accordingly, the facility for appointment of
proxy by the shareholders is not available for this AGM
and hence the Proxy Form and Attendance Slip are not
annexed to this 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 at
the Share Department, Punjab National Bank, East Wing,
First Floor, Plot No.4, Sector 10, Dwarka, New Delhi
110075 or sent to the Scrutinizer by e-mail to Scrutinizer@
snaco.net 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 on or before the closing hours i.e. 5.00 p.m. of
Thursday, the 30th July, 2020.

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 and Share Transfer Books
of the Bank will remain closed from Wednesday, 29th July,
2020 to Tuesday, 04th August, 2020 (both days inclusive).
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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 Central Government shall be entitled to exercise
voting rights in respect of the shares 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.

Voting Rights

In terms of Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended by the
Companies (Management and Administration) Amendment
Rules, 2015, shareholders entitled to attend and vote at the
meeting, can exercise their voting rights through electronic
means.

Voting through Electronic Means

I. Pursuant to Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, Listing Agreement with Stock Exchanges
and provisions under Rule 20 of the Companies
(Management and Administration) Rules, 2014,
as amended by the Companies (Management and
Administration) Amendment Rules, 2015 read with
MCA Circulars, the Bank is pleased to provide its
shareholders 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 Tuesday, 28th July, 2020.

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

The shareholders who have cast their vote by remote
e-voting prior to the meeting 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:

(i) The remote e-voting period begins on Saturday,
01st August, 2020 (9:00 a.m.) and ends on Monday,
03rd August, 2020 (5:00 p.m.). During this period,
shareholders of the Bank holding shares either in
physical form or in dematerialized form, as on the cut-
off date of Tuesday, 28th July, 2020, may cast their
vote electronically. The remote e-voting module shall
be disabled by NSDL for voting thereafter.

(ii) The details of the process and manner for remote

e-voting are explained herein below:
. v
D
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Step 1: The shareholders should log on to the e-voting
website https://www.evoting.nsdl.com
Step 2: The shareholders should then cast the vote

electronically on NSDL e-voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?
. 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
‘Shareholders’ section.

. A new screen will open. You will have to enter your User

ID, your Password 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. You can use the Mobile App of NSDL.

4. Your User ID details are given below:

a)

b)

Manner of holding Your User ID is:
shares i.e. Demat (NSDL

or CDSL) or Physical

8 Character DP ID followed
by 8 Digit Client ID

For example, if your DP ID
is IN300*** and Client ID is
12****** then your user ID
is IN3QQ***2%*****,

a) For Shareholders who
hold shares in demat
account with NSDL.

16 Digit Beneficiary ID
For example, if your
Beneficiary ID is
12************** then your
user ID iS 12**************

b) For Shareholders who
hold shares in demat
account with CDSL.

c) For Shareholders
holding shares in Physical
Form.

EVEN Number followed by
Folio Number registered
with the Bank

For example, if folio
number is 001*** and
EVEN is 101456 then user
ID is 101456001***

Your password details are given below:

If you are already registered for e-Voting, then you can
use your existing password to login and cast your vote.

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 your password.
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How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or
with the bank, your ‘initial password’ is communicated to
you on your email ID. 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 ID for CDSL account
or folio 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 the steps
under the ‘Process for those shareholders whose email
ids are not registered’ detailed hereinafter.

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 CDSL)
option is 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) If you are still 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.

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

After entering your password, tick on Agree to ‘Terms
and Conditions’ by selecting on the check box.
Now, you will have to click on ‘Login’ button.

After you click on the ‘Login’ button, Home page of
e-Voting will open.

Details on Step 2 is mentioned below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see
the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles.

2. After clicking on Active Voting Cycles, you will be able to
see all the companies ‘EVEN’ in which you are holding
shares and whose voting cycle is in active status.

3. Select ‘EVEN'’ of the Bank.

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

5. 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.
s
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Upon confirmation, the message ‘Vote cast successfully’
will be displayed.

You can also take the printout 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.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send a scanned certified
true copy of the Board resolution appointing him/her
as a duly authorized representative (PDF/JPG Format)
with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, by email to the
Scrutinizer at Scrutinizer@snaco.net with a copy marked
to evoting@nsdl.co.in and hosd@pnb.co.in

. 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, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on toll free no.:
1800-222-990 or send a request to:

i) Mr. Amit Vishal, Senior Manager, NSDL at the
designated email ID: evoting@nsdl.co.in or AmitvV@
nsdl.co.in or at telephone number: +91-22-24994360
OR

i) Ms. Pallavi Mhatre, Manager, NSDL at the designated
email ID: evoting@nsdl.co.in, pallavid@nsdl.co.in or
at telephone number +91 22 2499 4545.

V. Process for procuring user id and password and registration

of email ids for e-voting on the resolutions set out in this notice
for those shareholders whose email ids are not registered:

Those shareholders, who hold shares in physical form or
who have not registered their email address with the Bank
and who wish to participate in the AGM or cast their vote
through remote e-Voting or through the e-Voting system
during the meeting, may obtain the login ID and password
by providing Folio No., Name of shareholder, scanned
copy of the share certificate (front and back) along with self
attested scanned copy of PAN Card and AADHAR Card
to the Registrar & Share Transfer Agent of the Bank at
beetal@beetalfinancial.com

In case shares are held in DEMAT mode, shareholders
may obtain the login ID and password by providing DPID-
CLID (16 digit DPID + CLID or 16 digit beneficiary ID),
Name, client master or copy of Consolidated Account
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statement along with self attested scanned copy PAN
Card, AADHAR card, to the Registrar and Share transfer
Agent of the Bank at beetal@beetalfinancial.com.

Video Conferencing (VC) /Other Audio-Visual Means
(OAVM)

The Bank will be providing a facility to view the live
streaming of the proceedings of the 19th Annual General
Meeting (AGM) on the NSDL website. You may access
the same at https://www.evoting.nsdl.com by using your
remote e-voting credentials. The link will be available in
the shareholder login where the EVEN of the Bank will be
displayed.

Shareholders may join the AGM of the Bank through VC/
OAVM facility, by following the procedure as mentioned in
the Notice, which shall be kept open for the shareholders
from 9:30 a.m. i.e. 30 minutes before 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 time.

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

The instructions for attending the meeting through VC
/ OAVM are as under:

Shareholders will be able to attend the AGM through
VC/OAVM Facility through the NSDL e-Voting system at
https://www.evoting.nsdl.com under shareholders login
by using the remote e-Voting credentials and selecting
the EVEN for the Bank’s AGM. 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. Further, Shareholders can also use the OTP based
login for logging into the e-Voting system of NSDL.

Shareholders may join the Meeting through Laptops
for better experience. Further, the shareholders will be
required to use Camera and Internet with a good speed
to avoid any disturbance during the meeting. Please note
that shareholders connecting from mobile or tablets or
through laptops etc. connecting via mobile hotspot, may
experience Audio/Video loss due to fluctuation in their
respective networks. It is therefore recommended to use
stable Wi-Fi or LAN connection to mitigate any kind of
aforesaid glitches.

Shareholders can submit questions in advance with regard

®
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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 reach the Bank’s email id hosd@pnb.co.in atleast 48
hours in advance before the start of the meeting i.e. by
02nd August, 2020 by 10:00 a.m. 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 reach the Bank’s
email id i.e. hosd@pnb.co.in at least 48 hours in advance
before the start of the AGM i.e. on or before 10.00 a.m.
on 02nd August, 2020. Those shareholders who have
registered themselves as a speaker will only be allowed
to express their views/ask questions during the meeting.
Shareholders who will participate in the AGM through VC/
OAVM can also pose question/feedback through question
box option. Such questions by the shareholder shall be
taken up during the meeting or replied within 7 days from
AGM date by the Bank suitably.

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

The instructions for e-voting during the AGM are as
under:

a. Shareholders may follow the same procedure for
e-Voting during the AGM as detailed above for
remote e-Voting.

b. The Shareholders who have cast their vote on the
Resolutions by remote e-Voting prior to the AGM
may also participate in the AGM through VC/ OAVM
Facility but shall not be entitled to cast their vote
again.

c. 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.

Scrutinizer

Ms. Malati Kumar (M. No. 15508 and COP No. 10980),
Partner of M/s S.N. Ananthasubramanian & Co, Company
Secretaries, (email ID — Scrutinizer@snaco.net) 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 to the Chairman of the
Meeting not later than 48 hours of conclusion of the AGM
and the Chairman or a person authorised by him in writing
shall countersign the same and declare the result of the
voting forthwith by placing the Results along with the
Scrutinizer's Report on the website of Stock Exchanges
and the Bank.
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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 Investor Education & Protection Fund (IEPF)
set up by Central Government pursuant to Section 10B
of the Act. The unpaid/unclaimed amount in Dividend
Account upto FY 2011-12 has been transferred to IEPF.

UNCLAIMED DIVIDEND, IF ANY

The shareholders who have not received/claimed the
dividend(s) for year 2012-13 are requested to claim the
same 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
Code etc. for claiming the amount as the same is due for
transfer to IEPF. If not claimed, the unpaid dividend will
be transferred to IEPF in accordance with the applicable
guidelines.

Further, the shareholders who have not encashed their
Dividend Warrants/received dividend are requested to
contact the Share Transfer Agent of the Bank for claiming
the same. The year-wise list of unpaid/unclaimed dividend
from 2012-13 onwards is uploaded on the Bank’s website
(www.pnbindia.in).

OTHER INFORMATION

In compliance with the aforesaid SEBI Circular, the Annual

Report for 2019-20 containing the Notice of the 19th
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 Registrar and Share
Transfer Agent (STA) i.e. “Beetal Financial & Computer
Services (P) Limited” / Depository Participant(s).

Shareholders may also note that the Notice of the AGM
and the Annual Report for 2019-20 is also being available
on the Bank’s website www.pnbindia.in, websites of the
Stock Exchanges i.e. 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.evoting.nsdl.com

In view of the ‘Green Initiatives’ undertaken by the
Bank, shareholders are requested to get their Email ids
registered with their respective Depository Participant in
case of shares held in demat form and with the Bank’s
STA in case of shares held in physical form (email id of
STA: beetal@beetalfinancial.com). Further, in case of
changes, if any, pertaining to their name, postal address,
email address, telephone/ mobile numbers, Permanent
Account Number (PAN), mandates, nominations, bank
details such as, name of the bank and branch details,
bank account number, MICR code, IFSC code, etc., the
same may be intimated to their DPs in case the shares
are held by them in electronic form and to the STA in case

the shares are held by them in physical form.
.- I... '.
D
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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, 01st April,
2019, except in case of request received for transmission
or transposition of securities. In view of this and to mitigate
the risk associated with physical shares and for ease of
portfolio management, shareholders holding shares in
physical form are requested to consider converting their
holdings to dematerialized form. Shareholders can contact
the Bank or Bank’s STA for assistance in this regard.

Explanatory Statement:
Agenda Item No. 2

a)

f)

As at 31.03.2020, an amount of 369469,80,67,937.79
is standing to the credit of Share Premium Account, as a
result of earlier share issues being at substantial premium.
Further an aggregate amount of Rs. 28707,91,81,617.09
as on 31.03.2020 comprising accumulated losses of PNB,
e-OBC and e-UNl is outstanding under Reserves & Surplus.

The Bank proposes to utilize the amount standing in the
Share Premium Account for the purpose of setting off the
accumulated losses.

Accordingly, the Bank proposes to utilize an amount of
328707,91,81,617.09 (Rupees Twenty eight thousand
seven hundred seven crore ninety one lakhs eighty one
thousand six hundred seventeen and nine paisa only only)
out of an amount of T69469,80,67,937.79 (Rupees Sixty nine
thousand four hundred sixty nine crore eighty lakhs sixty
seven thousand nine hundred thirty seven and seventy nine
paisa only) being the balance standing to the credit of ‘Share
Premium Account’ as at 31.03.2020 by transfer to the credit
of the Profit & Loss Account of the Bank for adjustment of the
debit balance (accumulated losses) of ¥28707,91,81,617.09
(Rupees Twenty eight thousand seven hundred seven crore
ninety one lakhs eighty one thousand six hundred seventeen
and nine paisa only only) as at 31.03.2020 and the Share
Premium account will accordingly stand reduced during the
current Financial Year 2020-21.

The effect of the aforesaid proposed Share Premium
Reduction, if approved and finalized, would be that the
accumulated losses, which as on 31.03.2020 stood at
% 28707,91,81,617.09, will accordingly be set off.

The Bank is of the view that this is the most practical and
economically efficient option available to the Bank in the
present scenario so as to present a true and fair view of the
financial position of the Bank.

The Bank will be able to represent its true financial
position which would benefit shareholders as their
holding will yield better value and also enable the Bank
to explore opportunities to the benefit of the shareholders

aiffes RYIE Annual Report 2019-20
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of the Bank including in the form of dividend payment
as per the applicable provisions within a reasonable
timeframe. The proposal will also place the Bank in a
better position to achieve its Turnaround Plan in a time-
bound manner.

The Banking Companies (Acquisition & Transfer of
Undertakings) Act, 1970 provides for reducing its paid-
up capital by cancelling any paid-up capital which is lost,
or is unrepresented by available assets. Further, the
Nationalized Banks (Management and Miscellaneous
Provisions) Scheme, 1980 as amended by (Nationalized
Banks (Management and Miscellaneous Provisions)
Amendment Scheme, 2020) allows a nationalized bank
to appropriate any sum from its share premium account
by following the same procedure for reduction of paid-up
capital referred to in The Banking Companies (Acquisition
& Transfer of Undertakings) Act, 1970.

As the proposed utilization of Share Premium account of
the Bank for the purpose of setting off accumulated losses
would be deemed to be a capital reduction, approval of the
shareholders of the Bank by way of a Special Resolution
is being sought pursuant to provisions of Section 3(2BBA)
of The Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970.

Section 17(2) of The Banking Regulations Act, 1949
provides that where the Bank appropriates any sum or
sums from the Share Premium account, it shall within
twenty-one days from the date of such appropriation,
report the fact to the Reserve Bank of India, explaining the
circumstances relating to such appropriation. The Bank
will comply with this requirement within the prescribed time
period.

The reduction of Share Premium account which involves
set off of debit balance in P& L account by reducing the
amount standing to the credit of the Share Premium account
does not entail discharge of any consideration by the Bank
to its shareholders. Accordingly, the Bank’s equity capital
structure and shareholding pattern post reduction of Share
Premium account will remain unchanged. The Book Value
of the shares will also remain unchanged.

Shareholding pattern:

Sl

No.

After the Reduction of
Share Premium Account

Prior to the Reduction of

Category Share Premium Account

Percentage
of share-
holding

Percentage
of share-
holding

No. of
shares held

No. of shares
held

Promoter’s
Holding:
Government
of India

8054125685 85.59| 8054125685 85.59

W) R Hifem wn s fNEd oY ue i s diftee
WK & Bfee T & w7 @ o fog @@ o T 99w
GHSH T WUl B, b GRI 394 SORUNE i fRelt oft
YhR & Uiahel & Hrer @1 e T@él wan #1 asqun, S
w1 Tt oot W S Srerenfiar e SR fiftem @ o
FH & G} Tafdd Wil e w1 9 gea ot smfafda
wm

gragenfiar te:
T | oot IR vitfiEm @ Wt | 9 difEm e @t
. wErt W uEd Herd & o
it SreRl | felierd | el o/l | feerdt
Wt HEr | ufiem | oW @ | W wiaee
EERED

T |emie: 8054125685 85.59| 8054125685 85.59
AN THR
R Yerden

& |enfe: 1356503630 14.41| 1356503630 14.41
EIESIRED
wd 9410629315 100.00| 9410629315 100.00

Non
Promoter
Holding:

Public

1356503630 14.41| 1356503630 14.41
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Total 9410629315 100.00| 9410629315

100.00
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The rights of the shareholders and creditors are not
prejudicially affected.

The Board of Directors have approved the above proposal
of utilization of Share Premium account in the best
interests of the Bank and its shareholders and therefore
recommend the same for approval by the shareholders.

None of the Directors of the Bank are concerned or
interested in the resolution.

Agenda Item No. 3

a)

f)

The Capital Adequacy Ratio of the Bank as on March
31, 2020 is 14.14%. Presently the Authorized Capital
of the Bank is ¥ 3000 Crore. The Paid-Up Equity Share
Capital of the Bank as on 31t March 2020 was ¥ 1347.51
Crore which increased to ¥ 1882.13 Crore as on 1%t April,
2020 on account of equity shares issued to shareholders
of Oriental Bank of Commerce (OBC) and United Bank of
India (UNI) consequent to the Amalgamation of OBC and
UNI into Punjab National Bank pursuant to the Scheme of
Amalgamation notified by the Government of India in the
Official Gazette on 04.03.2020.

Based on the projections for FY 2020-21 and pursuant to
the approval of the Board of Directors, the Bank intends to
raise Equity Capital for an amount upto ¥ 7000.00 Crore
in order to meet the capital requirement in terms of RBI’s
Basel Il Capital Regulations and also to fund the general
business needs of the Bank. Besides, raising of capital
through issue of equity shares would help in increasing
the public shareholding in the Bank which is at present
below the Minimum required Public Shareholding of 25%
as stipulated in Rule 19A of the Securities Contracts
(Regulation) Rules, 1957.

In terms of Section 3(2B)(c) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, the
Bank will obtain the requisite approval of the Ministry of
Finance Government of India and the Reserve Bank of
India for increasing the paid up capital of the Bank.

Regulation 41(4) of SEBI (LODR) Regulations, 2015
provides that listed entity shall, issue or offer in the first
instance all shares (including forfeited shares), securities,
rights, privileges and benefits to subscribe on pro rata
basis, to the equity shareholders of the listed entity, unless
the shareholders in the general meeting decide otherwise.
The said resolution, if passed, shall have the effect of
allowing the Board to issue and allot the shares otherwise
than on pro rata basis to the existing shareholders.

The Resolution seeks to enable the Bank to create, offer,
issue and allot equity shares by way of Further Public
offer (FPO) / Qualified Institutional Placement (QIP) /
Rights issue and/or any other permitted mode(s) or a
combination(s) thereof.

The Resolution further seeks to empower the Board of
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Directors to undertake Qualified Institutions Placement
(QIP) with Qualified Institutional Buyers as defined by ICDR
Regulations. The Board of Directors may in its discretion
adopt this mechanism as prescribed under Chapter VI
of the ICDR Regulations for raising funds for the Bank,
without seeking fresh approval from the shareholders.
In terms of SEBI ICDR Regulations, the validity of the
resolution is restricted to 365 days for QIP. The Bank may
in accordance with applicable laws, also offer a discount of
not more than 5% or such percentage as permitted under
applicable laws on the QIP Floor Price.

g) The detailed terms and conditions for the Offer will
be determined in consultation with the Advisors, Lead
Managers and Underwriters and such other authority or
authorities as may be required, considering the prevailing
market conditions and other regulatory requirements.

h)  As the pricing of the offering cannot be decided except at
a later stage, it is not possible to state the price of shares
to be issued. However, the same would be in accordance
with the provisions of the ICDR Regulations, the Act and
the PNB Regulations as amended from time to time or
any other guidelines/regulations/consents as may be
applicable or required.

i) The equity shares allotted, shall rank pari passu in all
respects with the existing equity shares of the Bank.

i) For reasons aforesaid, an enabling resolution is therefore
proposed to be passed to give adequate flexibility and
discretion to the Board to finalize the terms of the issue.

Your Directors recommend passing of the Special Resolution as
mentioned in the Notice for this agenda.

None of the Directors of the Bank are concerned or interested in
the said Resolution.

By order of the Board of Directors
For PUNJAB NATIONAL BANK

sd/-
Place: NEW DELHI (Rajesh Verma)
Date: 09.07.2020 Chief General Manager




