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Safe Harbour Statement

Statements in this Annual Report describing the Company’s objectives, expectations or forecasts may be forward looking within the meaning
of applicable laws and regulations. While these forward-looking statements exemplify our judgment and future expectations concerning the
development of our business, a number of risks and uncertainties and other important factors viz. economic conditions affecting demand and
supply, government regulations, natural calamities and so on, may cause actual development and results to differ materially from our expectations.
The Company undertakes no obligation to publicly revise any forward-looking statements to reflect future events or circumstances.
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Clacrman s Letter to Stharetolders

Dear Shareholders,

It is my privilege to write to you as the Chairman of PNB Gilts Ltd. | am happy to
present the Annual Report for Financial Year 2019-20 to you.

The year 2019-20 was an unprecedented period for the global economy as the
COVID19 crisis precipitated into a full blown economic crisis of a magnitude
comparable to the Great Depression of the 1929. The COVID19 health crisis
resulted in worldwide lockdowns which disrupted demand and supply chains
across all the global economies simultaneously. The world economy is projected
to contract by 4.9 per cent in 2020 according to IMF world economic outlook.

The Indian economy witnessed significant slowdown in growth in FY 2019-20 due
to falling consumer demand and private investment. During the year, real GDP
growth declined from 6.1 per cent in FY 2018-19 to 4.2 per cent (provisional) in
FY 2019-20. India's external position improved with the current account deficit
narrowing to 0.9 per cent of GDP in FY 2019-20 from 2.1 per cent in FY 2018-19
on the back of the trade deficit which shrank to USD 157.5 billion. India’s Fiscal
Deficit position, however, deteriorated significantly during the year on account of
sharp fall in tax and non-tax revenues and burgeoning government expenditure
to counter the economic slowdown. The Fiscal Deficit for FY 2019-20 is at 4.6 per
cent as against the budgeted Fiscal Deficit of 3.3 per cent of GDP.

The Financial Year 2019-20 was marked by falling interest rates and availability
of surplus liquidity in the banking system, which aided demand for government
bonds and other fixed income products. However, the markets also faced
significant challenges in terms of rising domestic inflation and high Fiscal Deficit
which resulted in sharp volatility especially during the second half of the year. With
respect to the monetary policy stance, the overriding objective of RBI remained
supporting economic growth as a result of which it maintained an accommodative
stance throughout the year, reducing the policy rates by an unprecedented 185
bps and infusing massive liquidity in the system. During the year, RBI remained
in combat mode and used both conventional and unconventional tools to ease
the persisting economic strain and the additional stress caused by the COVID19
crisis later towards the end of the financial year.

Your Company navigated through the exceptionally challenging time and
leveraged the available opportunities efficiently to post excellent results for FY
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2019-20. During the year, Company strengthened its core business
strategies and scaled up the Balance Sheet size significantly which
resulted in augmenting the core income. Company also enhanced its
retail business segment and forayed into Debt Capital Market (DCM)
Business as arrangers of primary issuances of Corporate Bonds. Your
Company posted a PBT of Rs. 249.81 crore in FY 2019-20, which is a
200 per cent increase from a PBT of Rs. 83.02 crore posted in FY 2018-
19. The NOF of the Company increased to Rs. 1002.19 crore as on
March 31, 2020 as against Rs. 885.66 crore as on March 31, 2019. The
Company remained adequately capitalized during the entire year and
capital adequacy ratio as on March 31, 2020 stood at 32.47 per cent
against RBI’'s minimum stipulation of 15 per cent. | am glad to inform
you that in time of crisis and otherwise as well, your Company made
a difference by contributing towards various social causes. Company
undertook CSR projects through various implementing agencies and
also contributed Rs. 2.75 crore (Rs. 1.75 crore in FY 2019-20 and Rs.
1.00 crore in FY 2020-21) to PM-CARES Fund set up by Government
of India for dealing with the ongoing COVID19 health crisis.

The company fulfilled all its obligations as a Primary Dealer by
successfully achieving the stipulations laid down by the regulator.
Besides, effective risk management systems kept the Company’s
risk profile in check throughout the year. Incessant support of all our
shareholders has been our driving force. We are immensely grateful to
you for your cooperation and support which has helped us manage the
profitability in these challenging times.

Forward Guidance

The ongoing COVID19 crisis has been an unprecedented challenge
for individuals and organizations alike. The magnitude of the crisis was
unforeseen and management of the same brought to the fore measures
that could well have been thought of as implausible during normal
times. Your Company remained proactive and invoked its Business
Continuity Plan in order to tide over the crisis without hampering the
operational efficiency and compromising with the employees’ welfare.
Your Company is charting a growth path and we intend to make this
journey strong and sustainable with the right mix of a strong team and
strategies aided with technological enhancements. We are confident
that with a strong Business Continuity Plan, a dynamic and proactive
management and the trust of our stakeholders, your Company shall
weather the crisis and chart newer heights in the years to come.

I, on behalf of our Company, extend my gratitude to all the stakeholders-
clients, shareholders, directors and employees for their persistent
support, unwavering trust and tireless efforts to strengthen the market
position of the Company. | assure that your Company will continue to
remain committed to enhance value for all the stakeholders.

Yours Sincerely,

Sd/-

Date : September 4, 2020 (P.P. Pareek)*
Chairman

*Sh. P. P. Pareek was unanimously elected as Chairman.
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BOARD’S REPORT

Dear Members,

Your Directors are pleased to present the Twenty Fourth Annual Report together with the Company’s audited
financial statements for the financial year ended March 31, 2020.

1. RESULTS OF OUR OPERATIONS AND STATE OF AFFAIRS
The Company’s financial performance, for the year ended March 31, 2020 is summarized below:

(X in lacs)

For the year ended For the year ended

31.03.2020 31.3.2019

Total Income 88259.87 50801.34
Less : Total Expenditure 55157.72 42499.27
Exception Items 8121.58 -
Profit/(loss) Before Tax 24980.57 8302.07
Less : Tax Expense 6345.11 3016.29
Profit for the period 18635.46 5285.78
Other Comprehensive Income (115.19) (55.43)
Total Comprehensive Income 18520.27 5230.35
Opening Balance of Retained Earnings 20713.66 18710.60
Closing Balance of Retained Earnings 32472.45 20713.66
Earnings per share (Rs.) 10.35 2.94

The financial year 2019-20 was a challenging year for the bond market which witnessed huge volatility. Initially,
the yields fell, triggered by successive rate cuts by RBI on account of persistent growth concerns. However,
reduction in corporate tax structure resulting in concerns on weak Government finances and rise in CPI inflation
above RBI's target weighed on sentiments and market turned extremely cautious. Operation twist by RBI did
help to improve the sentiments but it was again short lived with expectation of additional borrowing in the Union
Budget weighing on market sentiments. It was only towards the close of the year, RBI took some unprecedented
measures in order to mitigate the risks to the economy from the Covid crisis by slashing the repo rate by 75 basis
points, Reverse Repo rate by 90 basis points & CRR by 1 per cent besides announcing a host of regulatory
forbearance & massive liquidity infusion measures in order to avoid major setbacks in the financial system and
freezing of credit flow. The bond markets reacted positively to these steps and the 10-yr closed the year at 6.14
per cent. Thus the 10 year bond yield which opened at 7.35 per cent, touched a high of 7.47 per cent and a low
of 5.98 per cent closed the year at 6.14 per cent.

During FY’20, Company posted excellent profits with PBT at Rs. 24980.57 lacs vis-a-vis PBT of Rs. 8302.07
lacs during FY’19. The PBT achieved during the year is post complete write off of bonds of DHFL and RHFL
(non-payment of principal and interest) and currently there are no default bonds in the books of the company.
Additionally, Company continued to fulfill all its obligations as a Primary Dealer in both primary and secondary
market. With regard to Treasury Bills commitment, the Company exceeded the stipulated success ratio of 40
per cent, achieving 41.10 per cent and 40.24 per cent in H1 and H2 respectively. In G-sec category, Company
fulfilled the underwriting commitments, thereby supporting the government borrowing program. Company’s total
turnover ratio (secondary market) stands at 190 times for treasury bills and 422 times for government-dated
securities as on March 31, 2020 against the minimum RBI stipulation of 10 times and 5 times respectively.

Impact of COVID-19

In the last month of FY 2020, the COVID-19 pandemic developed rapidly into a global crisis, forcing governments
to enforce lock-down of all economic activity. Your Company, being a Primary Dealer, is in the list of essential
services provider. Accordingly, the company has not faced any business stoppage / interruption on account of
lockdown. Based on existing facts and circumstances, the Company does not anticipate any material uncertainties
which can affect its liquidity position or its ability to continue as a going concern.
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The Company has ensured the health and well-being of all its employees and continuation of its business
operations as well without any disruption. From a highly centralized model consisting of work spaces set up
in different locations of the country, the switch to work from home for employees through its BCP model was
carried out seamlessly much before the lockdown restrictions imposed by the Government. In this model, work
from home was enabled to close to 81 per cent of the employees to work remotely and securely. Remaining
employees operated from different office locations without any health issues.

Under the prevailing most challenging conditions, your Company, through its pro-active approach and prudent
risk management practices and systems etc., has been able to run the business operations successfully. Your
Company stands committed towards its employees, clients, government and the society. As a measure of CSR,
your Company during the year 2019-20 has given a sum of Rs. 175.56 lacs to PM Cares Fund set up by the Govt.
of India for dealing in emergent situations like Covid-19. In addition to this, the company has given Rs. 100 lacs
under its CSR activity of current fiscal i.e. 2020-21.

Material Changes and Commitments

Save as otherwise provided in this report, no material changes and commitments affecting the financial position
of the Company have occurred after the close of the year till the date of this report.

Capital Adequacy
Capital adequacy ratio as on March 31, 2020 stood at 32.47 per cent as against the RBI stipulation of 15 per cent.
Dividend

Your Board has recommended a dividend of X 3 (i.e. 30 per cent) per equity share (last year X 1.40 per equity
share) for the financial year ended March 31, 2020, subject to approval in the ensuing Annual General Meeting.
The total outflow on account of said dividend shall be ¥ 5400.30 lacs.

Transfer to Reserves

Your Company proposes to transfer I 3727.09 lacs in Statutory Reserve as required under the provisions of
Section 45-IC of the Reserve Bank of India Act, 1934. Further, in terms of the first proviso to Section 123(1) of
the Companies Act, 2013, the Company proposes not to transfer any sum in General Reserve.

CORPORATE GOVERNANCE

Corporate Governance for your Company means achieving high level of accountability, efficiency, responsibility
and fairness in all areas of operations. Our workforce is committed towards the protection of the interest of the
stakeholders including shareholders, creditors, investors, customers, employees, etc. Our policies consistently
undergo improvements keeping in mind our goal i.e. maximization of value of all the stakeholders.

We comply with the SEBI and RBI guidelines on Corporate Governance. We have documented our internal code
on Corporate Governance in compliance of SEBI and RBI guidelines. The Corporate Governance practices
followed by the Company are given in the Corporate Governance section of this Annual Report. A certificate
from M/s Pranav Kumar & Associates, Company Secretaries regarding compliance of conditions of Corporate
Governance as stipulated in the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“the Listing Regulations”) is enclosed with the ‘Report on Corporate Governance’ forming part of the Board’s
Report.

Number of meetings of the Board

The Board met five times during the financial year 2019-20 to review strategic, operational, technological and
financial matters besides laying down policies and procedures for operational management of the Company. The
details of such meetings are given in the ‘Report on Corporate Governance’ that forms part of this Board’s Report.

Directors and Key Managerial Personnel

During the year 2019-20, Dr. Kamal Gupta (DIN: 00038490), Independent Director, resigned from the directorship
of the Company w.e.f. June 28, 2019.

The members in their Annual General Meeting held on August 28, 2019 approved the re-appointment of
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Sh. P. P. Pareek (DIN : 00615296), as an Independent Director for another term of 5 consecutive years from
August 30, 2019 to August 29, 2024.

In the same meeting, the members also approved the following appointments-

¢ Smt. Uma Ajay Relan (DIN: 07087902) as an Independent Director for a period of 5 years from June 28,
2019 to June 27, 2024.

e Dr. T. M. Bhasin (DIN: 03091429) as an Independent Director for a period of 5 years from July 30, 2019 to July
29, 2024.

e Sh. V. K. Srivastava (DIN: 07234326), General Manager & Group Chief Risk Officer of Punjab National
Bank as a Non-Executive Director.

e Sh. Vikas Goel (DIN: 08322541) as Managing Director & CEO for a period of 3 years from February 01, 2019 to
January 31, 2022. Sh. Vikas Goel is also Key Managerial Personnel of the Company.

Further, consequent to completion of tenure as Managing Director & CEO of Punjab National Bank, Sh. Sunil
Mehta (DIN:07430460), Chairman of the Company resigned from the Board of the Company w.e.f September
30, 2019. Your Board places on record its appreciation for the valuable contribution and guidance extended by
him during his tenure as Chairman.

Further, in accordance with the provisions of the Companies Act, 2013 and the Articles of Association of the
Company, Sh. Vikas Goel (DIN: 08322541) shall retire by rotation in the ensuing Annual General Meeting and
being eligible, offers himself for reappointment.

The tenure of Smt. Sunita Gupta (DIN: 06902258), Whole-Time Director (designated as ‘Executive Director &
CFQO’) was upto August 31, 2020. Accordingly, she ceased from her position in Company w.e.f September 1, 2020.

None of the Directors are debarred from holding the office of Director pursuant to order of SEBI or any other
authority.

Performance Evaluation

The Company has devised a policy for performance evaluation of Board of its own performance, Independent
Directors, Non-Independent/Executive Directors and Board level Committees etc. as required under the provisions
of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015and
also Guidance Note on Board Evaluation as prescribed by SEBI. The performance of all the Directors, the Board
as a whole and its Committees was evaluated after seeking inputs from the directors based on the criteria and
framework adopted by the Board. The evaluation criteria are based on the Guidance Note on Board Evaluation
issued by the Securities and Exchange Board of India on January 5, 2017.

In a separate meeting of independent directors, performance of non-independent directors, the board as a whole
and the Chairman of the Company was evaluated, taking into account the views of executive directors and non-
executive directors.

The Board and the Nomination and Remuneration Committee reviewed the performance of individual directors
on the basis of criteria such as the contribution of the individual director to the board and committee meetings like
preparedness on the issues to be discussed, meaningful and constructive contribution and inputs in meetings, etc.

In the board meeting and meeting of Nomination and Remuneration Committee, the performance of the board, its
committees, and individual directors was also discussed. Performance evaluation of independent directors was
done by the entire board, excluding the independent director being evaluated.

Copy of said policy, inter-alia, containing the process and criteria for evaluation is available at Company’s website
at the link https://www.pnbgilts.com/data/governence/1554113642.pdf

Familiarization programme

The details of programme for familiarization of Independent Directors with the Company, their roles, rights, responsibilities
in the Company, nature of industry in which the Company operates, business model of the Company and related
matters are placed at Company’s website at the link https://www.pnbgilts.com/data/governence/1576737306.pdf

Quarterly updates on relevant statutory changes are also circulated to the Directors.
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Policy on Directors’ Appointment and Remuneration etc.

The policies of the Company on Directors’ Appointment and Remuneration formulates the criteria for
determining qualifications, competencies, positive attributes and independence of a Director and other matters
like remuneration of directors, key managerial personnel, senior management and other employees. The
policies are appended as Annexure A to the Board’s Report.

Declaration by Independent Directors

The Company has received declarations from all the Independent Directors confirming that they meet the criteria
of independence as prescribed under the provisions of Companies Act, 2013 and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. In terms of Regulation 25(8) of the Listing Regulations, the
Independent Directors have confirmed that they are not aware of any circumstance or situation, which exist or may
be reasonably anticipated, that could impair or impact their ability to discharge their duties. All the Independent
Directors have got themselves registered with Indian Institute of Corporate Affairs. The Board is of the opinion
that the Independent Directors of the Company possess requisite qualifications, experience and expertise and
they hold highest standards of integrity.

Business Responsibility Report

Business Responsibility Report for the year under review, as stipulated under Regulation 34(2)(f) of SEBI (LODR)
Regulations, forms part of the Annual Report.

OTHER DISCLOSURES -
Audit Committee

The composition of Audit Committee during FY 2019-20 was as under—

Name of Director Position
Sh. P. P. Pareek Chairman
Dr. Kamal Gupta' Member
Sh. S. K. Kalra Member
Smt. Uma Ajay Relan? Member
Dr. T. M. Bhasin® Member

1 Relinquished the position of Independent Director and consequently ceased to be a member of the Committee w.e.f. June 28, 2019.
2 Member of the Committee w.e.f. June 28, 2019.
3 Member of the Committee w.e.f. November 9, 2019.

All the recommendations made by the Audit Committee during the year were accepted by the Board.

Corporate Social Responsibility (CSR) Committee

For composition of the CSR Committee during FY 2019-20, please refer the Annual Report on CSR at
Annexure B.

The CSR policy of the Company, duly recommended by the CSR Committee and approved by the Board, is
available at Company’s website at the link https://www.pnbgilts.com/data/governence/1589174288.pdf. During the
year 2019-20, the scope of activities that can be undertaken under CSR policy of the Company has been widened
and modalities for implementation have been clarified in the Policy. The CSR activity of the Company is carried out
as per the instructions of the Committee and Board. During the year 2019-20, the Company has spent 2 per cent
of its average net profits of the three immediately preceding financial years on CSR activity.

The annual report on the CSR for the year 2019-20 in the prescribed format is presented at Annexure B to the
Board’s Report.

Other details of above said and other Committees of the Board are given in the ‘Report on Corporate Governance’
forming part of the Board’s Report.
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Whistle Blower Policy (including Vigil Mechanism)

Your Company believes in conducting its affairs in a fair and transparent manner by adopting highest standards
of professionalism, honesty, integrity and ethical behaviour. Your Company is committed to develop a culture
where it is safe for directors and employees to raise concerns about any wrongful conduct.

The Board of Directors has approved a Whistle Blower Policy (including Vigil Mechanism), which provides a
framework to promote a responsible and secure whistle blowing. It protects employees wishing to raise a concern
about serious irregularities within the Company. The Audit Committee reviews the functioning of this mechanism
and no employee / director has been denied access to the Audit Committee. During the year under review, no
such matter has been reported to the Audit Committee. The said policy may be accessed on the Company’s

website at the link https://www.pnbgilts.com/data/governence/1554113767.pdf
Contracts and Arrangements with Related Parties

All the contracts/ arrangements/transactions entered by the company are in ordinary course of business and
at arm’s length (except those given in form AOC-2 at Annexure C). Further during the year, the company had
not entered into any contract / arrangement transactions with related parties which could be considered material
in accordance with the company policy / standard operating procedures (SOP) on related party transactions
Company’s Policy/SOP on Related party Transactions can be accessed at the Company’s website at the link
https://www.pnbagilts.com/data/governence/1554113744.pdf

Necessary disclosure in prescribed form AOC-2 is annexed at Annexure C.
Subsidiaries

The Company, being a RBI regulated Primary Dealer, is prohibited to form any subsidiary. As such, the Company
has not formulated any policy for determining ‘material’ subsidiaries under SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Further, since the Company is not having any subsidiary or associate or joint venture, it is not required to
consolidate the financial statements in terms of Section 129 of the Companies Act, 2013 read with Rule 5 of
the Companies (Accounts) Rules, 2014. However, the financial statements of the Company for FY 2019-20 had
already been considered by its parent bank i.e. Punjab National Bank for consolidation.

Directors’ Responsibility Statement
Pursuant to the requirements of Section 134(3)(c) of the Companies Act, 2013, your Directors confirm that:

(a) in the preparation of the annual accounts for the year ended March 31, 2020, the applicable accounting
standards read with the requirements set out under the Schedule Il to Companies Act, 2013, have been
followed and there are no material departures from the same;

(b) the Directors had selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company as at March 31, 2020 and of the profit and loss of the Company for the year ended on that date;

(c) the Directors had taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities;

(d) the Directors had prepared the annual accounts on a going concern basis;

(e) the Directors had laid down internal financial controls to be followed by the Company and that such internal
financial controls are adequate and were operating effectively; and

(f) the Directors had devised proper systems to ensure compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

Human Resource Management

Your Company treats its human resources as one of its most important assets. To ensure good human resource
management in the Company, the Company focuses on all the aspects of employee lifecycle. During their tenure
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in the Company, employees are motivated through various skill development and volunteering programmes.
Recreational programmes are also conducted on regular basis so as to create stress-free environment. All the
while, the Company also creates effective dialogues through various communication channels like face to face
interactions so as to ensure that feedback reach the relevant teams. In house meetings and training sessions are
also arranged to engage and develop the employees and to gather ideas around innovation.

The information required to be disclosed under Section 197(12) and Rule 5 (1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 is provided at Annexure D.

The information required pursuant to Section 134 read with rule 5(2) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 shall be provided upon request. In terms of Section 136 of
the Act, the report and accounts are being sent to members excluding the information on employee’s particulars
which is available for inspection by the members at the registered office of the Company during business hours
on working days of the Company up to the date of the ensuing General Meeting. Interested members may write
to the Company. No employee is related to any Director of the Company.

Sexual Harassment at Workplace

Your company has complied with provisions relating to the Sexual harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013. The Company has constituted Internal Complaints Committee
and has put in place a formal policy for prevention of sexual harassment of its employees at workplace. During
the year 2019-20, there were no cases filed pursuant to the said Act.

Particulars of Loans given, investment made, guarantees given and securities provided

The information required to be disclosed under Section 134(3)(g) of the Companies Act, 2013 may be treated as
‘Nil’, as the Company is exempted under Section 186(11) of the Companies Act, 2013.

Annual Return
Annual Return is available at Company’s website at the link https://www.pnbgilts.com/page.php?id=16
Deposits

During the year ended March 31, 2020, the Company has not accepted any deposits from the public within the
meaning of the provisions of the Non- Banking Financial Companies (Reserve Bank) Directions, 1977 and RBI's
notification no. DFC.118DG/(SPT)-98 dated January 31, 1998, as amended from time to time.

Risk Management

In terms of RBI guidelines for NBFCs and Primary Dealers, Risk Management Committee of the Board has
been entrusted with the responsibility by the Board in laying down procedures for risk assessment and
minimization. The Committee also reviews these procedures periodically to ensure that executive management
is implementing and controlling the risks through means of a properly defined risk framework.

The Company also has an Asset—Liability Committee (ALCO) of executives of the Company comprising of the
Managing Director & CEO, Executive Director & CFO and other senior executives of the Company.

Risk Management Policy is reviewed annually by the Audit Committee and Risk Management Committee and
on the basis of the recommendation of these Committees, the Board approves the same.

The Risk Management Committee, IT Strategy Committee and Audit Committee, on periodic basis, oversees all
the risks that the Company faces such as strategic, financial, market, liquidity, security, property, IT, legal,
regulatory and other identified risks alongwith the implementation of risk management policy. There is an
adequate risk management infrastructure in place capable of addressing the possible risks. Thus, in the opinion
of the Company, there are no such risks, which may threaten the existence of the Company.

Commercial Paper
The Company has received the highest credit ratings from credit rating agencies — ICRA and CRISL as under —
a. ‘ICRA A1+ assigned to Rs. 500 crore Commercial Paper programme of the Company.

R
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b. ‘CRISIL A1+ assigned to Rs. 500 crore (enhanced from Rs. 250 crore from January 30, 2019) Commercial
Paper Programme of the Company.

During the year, your Company issued commercial papers and as on March 31, 2020, outstanding value of
commercial papers of the Company was Rs. 500 crore.

Significant and material orders

There are no significant and material orders passed by the regulators or courts or tribunals impacting the going
concern status and Company’s operations in future.

Issue of Shares

There was no issue of shares during the year neither with differential rights as to dividend, voting or otherwise
nor to employees of the company.

Management Discussion and Analysis

Management Discussion and Analysis comprising an overview of the financial results, operations/performance
and future aspects forms part of this Board’s Report.

Secretarial Standards
The Company has complied with all applicable Secretarial Standards.

Non-applicability of Section 148 of Companies Act, 2013

The Company is not required to maintain cost records in accordance with Section 148 of the Companies Act
2013.

4. AUDITORS, INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Statutory Auditor

The Comptroller and Auditor General of India had appointed M/s Rasool Singhal & Co., Chartered Accountants
(Firm Reg. No. 500015N) as the Statutory Auditor of the Company for the financial year ended March 31, 2020.
The report of the auditor is self-explanatory and does not call for any further comments. Pursuant to the provisions
of Section 143(12) of the Companies Act, 2013, the Statutory Auditor of the Company has not reported any
incident of fraud during the FY 2019-20. The Auditor Report does not contain any qualification, reservation or
adverse remark.

Secretarial Auditor

The Board had appointed M/s Pranav Kumar & Associates, Company Secretaries, to conduct the Secretarial
Audit for the financial year 2019-20. The Secretarial Audit Report for the financial year ended March 31, 2020 is
annexed as Annexure E to this Report. The Report of the Secretarial Auditor forming part of the Annual Report
does not contain any qualification, reservation, adverse remark or disclaimer. The observation made in the
Auditor’'s Report is self-explanatory and therefore do not call for any further comments.

Internal control systems and their adequacy

The Company considers the internal control systems to be a very significant part of its Corporate Governance
practices. Your Board has adopted the policies and procedures for ensuring the orderly and efficient conduct of its
business, including adherence to the Company’s policies, the safeguarding of its assets, prevention and detection
of frauds etc. The Company’s internal control systems are commensurate with the nature of its business and the
size and complexity of its operations. These have been designed to provide reasonable assurance with regard
to recording and providing reliable financial and operational information, complying with applicable statutes,
safeguarding assets from unauthorized use, executing transactions with proper authorization and ensuring
compliance with corporate policies. The Company has a well-defined delegation of power with authority limits
for approving transactions/contracts including expenditure. Processes for formulating and reviewing annual and
long term business plans have been laid down. M/s Rasool Singhal & Co, the statutory auditor of the Company
has audited the financial statements included in this annual report and have issued a report on our internal
control over financial reporting (as defined in section 143 of Companies Act 2013).
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As a part of this control system, your Board appoints Internal Auditor and other auditors as well. Accordingly,
these internal controls are routinely tested and certified by the auditors. For the year 2019-20, the Board
appointed M/s Lodha & Co. as the Internal Auditor of the Company. The scope of Internal Audit included
audit of treasury transactions on a monthly basis and reporting to the Audit Committee of the Board that the
company has operated within the limits of various risk parameters laid down by the Board, Reserve Bank of
India and other statutory authorities. Besides, the said firm also audited and reviewed the related party
transactions on monthly basis and key business processes, including IT systems of the Company, on quarterly
basis. All the reports of the Internal Auditor were submitted to the Audit Committee. Timeliness of submission
of all the periodic statutory returns/forms etc. to regulatory bodies was also checked by the Internal Auditor.
The Audit Committee reviews adequacy and effectiveness of the Company’s internal control environment
and monitors the implementation of audit recommendations, including those relating to strengthening of the
Company’s risk management policies and systems.

5. DETAILS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The Company is a Primary Dealer as defined and regulated by the Reserve Bank of India and is not a manufacturing
company, hence the particulars required to be disclosed with respect to conservation of energy and technology
absorption in terms of Section 134(3)(m) of the Companies Act, 2013 and the Rules made thereunder are not
applicable/ Nil.

However, every endeavor is made to ensure optimal use of energy, avoid wastages and conserve energy as
far as possible. Some of these measures include switching off lights and computer systems when not in use,
creating awareness among employees about the necessity of energy conservation etc. Your Company has
installed the integrated treasury management software and RBI’'s Negotiated Dealing System with the help of
The Institute for Development and Research in Banking Technology (IDRBT) and reputed IT companies. The
Company recognizes the growing importance of Information Technology in the emerging business environment.
The Company has also implemented Business Continuity Plan (BCP) and Disaster Recovery Plan (DRP) with
the help of IDRBT (consultants for implementation of BCP and DRP) to identify and reduce risk exposures and
proactively manage any contingencies.

Your Company has neither used nor earned any foreign exchange during the year under review.
Acknowledgements
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Annexure A
REMUNERATION POLICY

The Policy reflects the Company’s objectives for good corporate governance as well as sustained long-term value
creation for shareholders. The Remuneration Policy is applicable to Independent Directors, Non-Independent
Directors, Key Managerial Personnel, senior management and other employees. HR Policy including Service
Regulations, increment policy etc. of the Company is a part of this Policy.

Purpose and Basic Principles

The Remuneration Policy seeks to ensure adequate remuneration in recognition of their dedication and the
responsibility assumed, and in accordance with the remuneration paid in the market by peer group, taking into
account the long term interest of all the shareholders. The guiding principle is to offer remuneration systems that
make it possible to attract, retain, and motivate the most outstanding professionals in order to enable the Company
to attain its strategic objectives within the increasingly competitive environment in which the Company operate.

The Remuneration Policy seeks to:

e Ensure that the remuneration, in terms of structure and total amount, is in line with best practices, as well as
competitive vis-a-vis that of comparable entities.

¢ Establish the remuneration, in accordance with objective standards, based on individual performance and on the
achievement of the business objectives of the Company.

e Include a significant annual variable component tied to performance and to the achievement of specific, pre-
established, quantifiable objectives in line with the corporate interest and strategic goals of the Company.

e The foregoing should be understood to be without prejudice to the possibility of considering other objectives,
especially in the area of corporate governance and corporate social responsibility.

e Foster and encourage the attainment of the strategic goals of the Company through the inclusion of long-term
incentives, strengthening continuity in the competitive development of the company, of its directors, and of its
management team, and generating a motivating effect that acts as a driving force to ensure the loyalty and
retention of the best professionals.

e Set appropriate limits to any short-term or long-term variable remuneration, and establish suitable mechanisms
to reconsider the implementation and payment of any deferred variable remuneration when a reformulation
occurs that has a negative effect on the Company’s annual accounts, including the potential total or partial
cancellation of the payment of deferred variable remuneration if there is a correction of the annual accounts
upon which such remuneration was based.

Competent Bodies

The Board of Directors, at the proposal of the Nomination and Remuneration Committee, is the body with authority
to determine the remuneration of directors within the overall limit established in the Act.

Limit on Directors’ Remuneration

Pursuant to the provisions of the Act and rules made thereunder, the Directors’ Remuneration shall be within the
overall limits defined under Section 197 and other applicable provisions of the Companies Act, 2013 and Schedule V
of the Act and Rules made thereunder. The terms of service, including remuneration matters, of Managing Director,
Executive Director, other Key Managerial Personnel, senior management and other employees shall be subject
to Service Regulations of the Company, which is being reviewed by Nomination & Remuneration Committee and
approved by the Board on annual basis.

Structure of remuneration of Managing Director, Executive Director, Key Managerial Personnel and other
employees

The remuneration that Managing Director and Executive Director etc. are entitled to receive for the performance of
executive duties at the Company is structured as follows:
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(a) Fixed Remuneration/CTC -
(i) Fixed Remuneration/CTC of Managing Director and Executive Director -

This portion of the remuneration shall be in line with the remuneration paid in the market by competing
companies. Under ordinary circumstances, it includes remuneration by way of salary, perquisites and
allowances. The Nomination & Remuneration Committee recommends suitable package to the Board for
approval, which is subject to shareholders’ approval and limits specified under Schedule V of the Companies
Act, 2018.

(ii) Fixed Remuneration/CTC of Key Managerial Personnel, Senior Management and other employees -

Remuneration of employees largely consists of salary, perquisites, and allowances. The detailed components
of the fixed remuneration are defined in the service regulations of the company. Annual increments are
given each year in line with the performance parameters defined in the increment policy.

(b) Variable Remuneration

In order to strengthen employees’ commitment to the Company, to retain and promote a better performance
of their duties, the Company gives a performance linked incentive. This variable remuneration shall be tied,
for the most part, to the achievement of specific and pre-established profit targets and other objectives as a
Primary Dealer that are quantifiable and aligned with the corporate interest and with the strategic objectives
of the Company. The Nomination and Remuneration Committee will assess the achievement of Company’s
objectives vis-a-vis individual performance. The Committee may seek the advice of independent professionals in
this regard. The proposal thereof shall be submitted to the Board of Directors for approval on annual basis. While
assessing the performance of the employee, the Committee/Board also broadly takes into account the profits
earned by the Company for the year.

The recommending authority must ensure appropriate balance between fixed and variable remuneration.

Structure of remuneration of Non-Executive / Independent Directors

Remuneration of Non-Executive/ Independent Directors is subject to the provisions of Section 197 of the
Companies Act, 2013 & Rules made thereof and Articles of Association of the Company. The Board approves the
sitting fee payable to Non-executive/Independent Directors. In addition, the Company also pays out of pocket
expenses incurred by them for attending such meetings.

Principle of Full Transparency

The Board of Directors assumes the commitment to enforce the principle of the fullest transparency of all the
items of remuneration received by all directors, providing clear and adequate information as much in advance
as required and in line with the good governance practices generally recognised in Indian markets in the area of
director remuneration.

For such purpose, the Board of Directors establishes the Remuneration Policy and ensures the transparency of
director remuneration by including in the Company’s report a detailed breakup, according to positions and status,
of all remuneration received by the directors, whether as such, in their capacity as executives, if applicable, or
in any other capacity. The Company’s Remuneration Policy shall be published suitably in the Directors’ report or
Annual Report.

General

Any or all provisions of this Policy would be subject to revision/amendment in accordance with the guidelines etc.
on the subject as may be issued by Government/regulatory bodies etc., from time to time.

R
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ELIGIBILITY CRITERIA OF DIRECTORS AND POLICY ON BOARD DIVERSITY

Introduction

In pursuance of the provisions of Section 178 of the Companies Act, 2013 and Rules made thereunder read
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘the Listing Regulations’)
and RBI guidelines for NBFCs, the Nomination and Remuneration Committee of the Board (the “Committee”)
is responsible for evaluating the qualifications of each director candidate and of those directors who are to be
nominated for election by shareholders at each annual general meeting and for recommending duly qualified
director nominees to the full Board for election. The qualification criteria set forth herein are designed to describe
the qualities and characteristics desired for the Board as a whole and for Board members individually.

Director Qualification Review Procedures

The Committee shall evaluate each director and director candidate under the Director Qualification Criteria set
forth herein and recommend to the Board for their appointment accordingly.

Director Qualification Criteria

The Committee has not established specific education (minimum will be graduation), and years of business
experience or specific types of skills for Board members, but, in general, expects qualified directors to have
ample experience and a proven record of professional success, leadership and the highest level of personal and
professional ethics, integrity and values.

In evaluating the suitability of individual Board members, the Committee takes into account many factors,
including general understanding of the Company’s business dynamics, global business and social perspective,
educational and professional background and personal achievements.

Key Board Expertise/Skills/Competencies which can be taken into consideration by the Committee while
nominating candidates to serve on Board shall be as under -

Professional Competencies

BusinessandManagement | Experience in, or is able to demonstrate knowledge or expertise in, sound
experience management and operational business processes and practices in the private or
public sector.

Legal, technology etc. Exposure in handling regulatory and technology matters or providing legal/regulatory/
technology advice and guidance to an organization.

Risk Management Knowledge and experience in enterprise risk management in the relevant industry
and understanding of the Board'’s role in the oversight of risk management principles.

Strategic Planning Ability to generate and apply strategic thinking in regard to the unique business
insights and opportunities of relevance to the organization.

Board service and Experience in Board governance practices in private or public sector. Understanding

Governance of roles and responsibilities of Board of a Company and responsibilities as Director.

HR Experience in developing strategies or handling matter like development of talent

and retention, succession planning and driving change and long term growth etc.

Finance An understanding of financial statements and the accounting principles used by
entities to prepare its financial statements; including the ability to assess the general
application of such accounting principles in connection with the accounting for the

company.
Banking Experience in Credit/Treasury/ International Business etc. in banking industry.
Capital market Strategic and operational understanding of the working of capital markets in order to

provide oversight to management strategies.
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Debt Market Experience in driving Fixed Income, capital or any other market as may be permitted
by Reserve Bank of India, from time to time, with an understanding of diverse
business environments, economic conditions, regulatory frameworks and a broad
perspective on Indian and/or Global market opportunities.

Diversity (gender, ethnic|Representation of gender, ethnic, geographic, cultural or other perspectives that
or others) expand the Board’s understanding of the needs and viewpoints of clients, employees,
governments and other stakeholders.

Leadership Ability to inspire, motivate and offer direction and leadership to others.

Analytical and visionary Ability and aptitude of showcasing analytical and visionary skills towards the
organization in the long term. Ability to work as part of a team, and demonstrate the
passion and time to make a genuine and active contribution to the Board.

Commitment Commitment to the organization, its Board, its culture, values and people.

Inaddition, directors mustbe willingto devote sufficienttime andenergyin carryingouttheirdutiesandresponsibilities
effectively. They must have the aptitude to critically evaluate management’s working as part of a team in an
environment of collegiality and trust.

The Committee evaluates each individual with the object of having a group that best enables the success of
the Company’s business.

Qualifications and tenure of Directors as per Companies Act, 2013

The Act has also prescribed certain criteria for qualification of directors, which has since been adopted by
the Company i.e.:

Section 196 and Schedule V (Part-1) (for the appointment of Managing Director, Whole Time Director and Manager),
Section 149 (for appointment of Independent Directors) and any other applicable provisions of Companies Act,
2013 and Rules made thereunder.

Further, a Director should not be disqualified in terms of Section 164 of the Act.

What constitutes independence for Directors

For a Director to be considered Independent, the Board determines that the Director does not have any
direct or indirect material pecuniary relationship with the company. The Board has adopted guidelines to
determine independence, which are in line with the applicable legal requirements as stated in Section 149 of the
Companies Act, 2013 and the Rules made thereunder read with Listing Regulations. Apart from the provisions
laid down under the Companies Act, 2013 and Listing Regulations, the Board also considers all relevant facts and
circumstances, not merely from the standpoint of the Directors but also from that of persons or organizations with
which the director has an affiliation in forming an opinion on the independence of the concerned director(s).

The criteria of independence is provided in the Section 149 of the Companies Act, 2013 and Listing Regulations.
The Company also obtains an annual declaration from all Independent Directors confirming that they meet
the requirements of an Independent Director as per the Companies Act, 2013 and Listing Regulations.

Succession Planning

A planned programme of recruitment and retirement amongst Board members and senior management is
of significant importance.

Itisanimportant part ofthe Board’s work to ensure that there is adequate managementdevelopmentand succession
planning particularly at the top levels. Succession planning also involves an assessment of the challenges
and opportunities facing the company, and an evaluation of the skills and expertise that will be needed in the
future. The Nomination and Remuneration Committee is to provide support on this. Both executive and non-
executive requirements shall be considered. The Committee shall satisfy itself that processes and plans are in
place for orderly succession for appointments to the Board and to senior management to maintain an appropriate
balance of skills on the Board and in the company.

R
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In addition, the annual appraisal assessment process for all the employees including the senior management
personnel has succession planning and employee progression as one of the key attributes.

The process is institutionalized in the Company’s HR framework and by design, it is the responsibility of the
superiors to identify the succession path and suggest the training and development of skill necessary for
the company executives or suggest new recruitment wherever gaps exist.

Board Diversity

In accordance with the requirements of the Listing Regulations, atleast half of the Board shall comprise of
Independent Directors. Further, atleast one woman director should also be there. The Committee, along with
the Board, reviews on an annual basis, appropriate skills, characteristics and experience required from the
Board as a whole and its individual members. The objective is to have a Board with diverse background
and experience in business, government, academics, technology and in the areas that are relevant for the
Company’s operations.

Thus, the Committee should strive for a diversified Board consisting of executive and non-executive members
(more of non-executive).

The Board of the Company always strives to maintain equilibrium between the Independent Directors and
Non- Independent Directors.

General

Any or all provisions of this Policy would be subject to revision/amendment in accordance with the guidelines etc.
on the subject as may be issued by Government/regulatory bodies etc., from time to time.

On behalf of Board of Directors

: Sd/- Sd/-
Elate ) ileptelgn?sr 4, 2020 (Vikas Goel) (Tejendra Mohan Bhasin)
ace: New el Managing Director & CEO Independent Director
DIN: 08322541 DIN: 03091429
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Annexure B

REPORT ON CSR ACTIVITIES/ INITIATIVES
[Pursuant to Section 135 of the Act & Rules made thereunder]

Abrief outline of the company’s CSR policy, including overview of the projects or programmes proposed to
be undertaken and reference to the web-link to the CSR Policy and projects or programmes

As a Responsible Corporate Citizen, PNB Gilts Ltd. endeavours to ensure an increased commitment at
all levels in the organization to operate its business in an economically and socially sustainable manner,
while recognising the interests of all its stakeholders and directly or indirectly taking up programmes
that benefit the society at large. The Company has framed its Corporate Social Responsibility (CSR)
Policy in compliance with the provisions of Companies Act, 2013, which outlines its CSR objectives
and the manner in which it will be implemented. The CSR Policy of the Company is available at the link
https://www.pnbgilts.com/data/governence/1589174288.pdf

During the year 2019-20, the Company took efforts and extended its support in in following areas/social issues:

a. Ensuring promotion of education through installation of sports infrastructure for children including the
underprivileged and below the poverty line.

b. Improving access to health care by providing a C-arm Machine to a Jaipur based Hospital. The machine will
be primarily used in Neuro, Gastro and Ortho Oncology departments of the hospital.

c¢. Under environment conservation, the company is focusing on restoration & rejuneivation of water shed area of
south end (area B) of Biodiversity Park Sikanderpur in Aravali Hills. With the help of the partnered organisaton
and architect(s) to be deployed by them, the company intends to transform the dumping site to fitness trails
with usage of earth work, civil work, masonry, creation of drainage systems, paving, bio-swale networking etc.

Composition of the CSR Committee

The composition of the CSR Committee during FY 2019-20 was as under —

Name of Director Position
Sh. S. K. Kalra' Chairman
Sh. P. P. Pareek’ Chairman
Dr. Kamal Gupta? Member
Smt. Uma Ajay Relan® Member
Dr. T. M. Bhasin* Member
Sh. Vikas Goel Member

1 The Committee was reconstituted w.e.f. November 9, 2019. Till November 8, 2019, Sh. S. K. Kalra acted as Chairman of
the Committee and w.e.f. November 9, 2019, Sh. P. P. Pareek, who was earlier a Member of the Committee, appointed as
the Chairman.

2 Relinquished the position of Independent Director and consequently ceased to be a member of the Committee w.e.f. June

28, 2019.
3 Inducted as Member of Committee w.e.f. June 28, 2019.
4 Inducted as Member of Committee w.e.f. November 9, 2019.

Average Net Profit of the Company for last 3 financial years : ¥ 11899.08 lacs
Prescribed CSR expenditure (2 per cent of amount) — ¥ 237.99 lacs
Details of CSR spent during the financial year:

(a) Total amount to be spent during the financial year —X 237.99 lacs
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(b) Amount un-spent, if any — Nil

(c) Manner in which the amount spent during financial year is detailed below:

Sr. |CSR project/ Sector in Projects/ Amount Amount Cumulative  |Amount spent:

No. |activity which the Programmes outlay spent on expenditure  [Direct/ through
identified Project is 1. Local (budget) the project/  |up to the implementing

covered area/ others project/ programme |reporting agency
S f programme |Sub-heads: |period
2. eci i .
the s?ate / "ee 1.Direct
and district expenditure
where project/ on project/
programme programme
was
R e el 2. Overheads:

1 |PM Cares Fund |- = %175.56 lacs |3 175.56 % 175.56 lacs |Direct

lacs (Direct)

2 Project for Supply, |Promotion of [Delhi T39.00lacs [ 23.08lacs [323.08lacs |Implementing
installation and education (Direct) Agency - Delhi
commissioning Xavier's 85
infrastructure in St. Charitable Trust
Xavier's Sr. Sec.

School, Delhi

3 |Project for Supply, [Promotion of |Jaipur T18.50lacs [¥18.50lacs [T 18.50lacs |Implementing
installation and health care (Rajasthan) (Direct) Agency -
commissioning including Bhagwan
of operating preventive Mahaveer
micro scope in health care Cancer Hospital
BMCHRC, Jaipur & Research

Centre

4 |Project for eco Environment |Gurugram 4577 lacs [2085lacs [320.85lacs |Implementing
restoration Sustainability |(Haryana) Agency — | Am
of waterbody Gurgaon
and habitat
conservation
of watershed,

Sikanderpur
Village,
Gurugram

Details of Implementing Agencies: During the year 2019-20, the Company has carried out its CSR initiatives
through following non-profit organizations :

a.

Delhi Xavier's 85 Charitable Trust is a registered not-for-profit organisation, started in 2010 by alumni’s
of 1985 student batch of St. Xavier's School for promotion of education & learning in all its branches and
empowerment of underprivileged children, and widow women through education.

Bhagwan Mahaveer Cancer Hospital & Research Centre is a NABH accredited institution and it came into
existence in the year 1997 as a cancer specialty hospital offering cancer prevention, treatment, education
and research. Organ-specific departments of hospital includes Surgical Oncology, Medical Oncology,
Radiation Oncology, Radiology, Pathology, and Blood Bank. The hospital aims to serve patients not only
within Rajasthan but also from neighboring states who earlier had no alternative other than to go to metro
cities. Under its objective of lending a helping hand to the underprivileged, the hospital not only treat patients
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under BPL category for free up to the extent of 25% but also offer subsidized cost of treatment for the patients
belonging to the weaker strata.

c. | Am Gurgaon is a not for profit society formed in 2009 and is focused on restoring Gurugram’s green
habitat that has been lost to rampant urbanization. They work with the government, other NGOs, the citizens
and corporates to create impact. The Aravali Biodiversity Park, Chakkarpur Wazirabad Bundh, Badshahpur
Forest Corridor, Sikanderpur Watershed and Restoration of the Forest and Samadhan Hub are few of the
projects undertaken by them in collaboration with MCG and Forest department.

6. In case the company has failed to spend the 2 per cent of the average net profit of the last 3 financial years or
any part thereof, reasons for not spending the amount in its Board Report — Not Applicable.

7. Responsibility Statement by the CSR Committee -

We hereby affirm that CSR policy, as approved by the Board, has been implemented and the CSR Committee
monitors the implementation of the CSR projects and activities in compliance with CSR objectives and policy of
the Company.

Sd/- Sd/-
Date : September 4, 2020 (Vikas Goel) (Prem Prakash Pareek)
Place : New Delhi Managing Director & CEO Chairman, CSR Committee
DIN: 08322541 DIN: 00615296
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third proviso thereto:

Form AOC-2

Disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to
in Sub-section (1) of Section 188 of the Companies Act, 2013 including certain arms length transactions under

which were not at arm’s length basis :

Annexure C

Details of contracts / arrangements or transactions entered into during the financial year ended March 31, 2020,

1

Name(s) of the
related party
and nature of

Punjab
National Bank
(PNB), parent

Punjab National
Bank (PNB),
parent bank

Punjab National
Bank (PNB),
parent bank

Punjab National
Bank (PNB),
parent bank

a Madhya Bihar Gramin Bank
. Sarva Haryana Gramin Bank
. Himachal Gramin Bank

meetings and
other meetings
of

the company at
the premises of
PNB and vice-
a-versa.

September,
2016, renewable
after every five
years.

b
. - ©
relationship bank
d. Punjab Gramin Bank
e. Sarva UP Gramin Bank
f. PNB Employees Pension Fund
g. PNB Employees PF Fund
i. PNB Employees Gratuity Fund
(a) to (e) above are Associates
of Punjab National Bank (PNB),
parent bank
(f) to (h) above are post
employment benefit plan of the
parent bank
2 | Nature of Availing or Leasing of Leasing of Leasing of Availing or rendering of any
contracts/ rendering of property property property (business | services
arrangements/ | any services (residential (business premises)
transactions premises) premises)
3 | Duration of Mutual Residential Flats | Business Business The arrangement was till
the contracts / arrangement of the Company | premises from premises from 30.04.2019.
arrangements/ | on continuous | to PNB taken PNB taken
transactions basis for PNB officers on lease / on lease /
holding various | as per their rent sharing rent sharing
meetings like entitlement in arrangement - arrangement —
meetings of PNB for a period | Mumbai Branch | Chennai Branch
Board and its of 11 months, Office: The lease | Office: The
Committees, with two/more for 5 years is premises has
general extensions. effective from been provided

under a mutual
rent sharing
arrangement by
PNB since
15.05.12 on the
basis of area
occupied.

The said premises
has been taken

by PNB on lease
from Tamil Nadu
Khadi and Village
Industries Board,
Tamil Nadu (State
Govt. Department)
for a period of 5
years (subject to
continuation of
their office at this
place), extendable
for a period as
may be decided
between the said
Board and PNB.
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Salient terms of | No Residential Mumbai Branch | Chennai Branch Transaction fee charged on
the contracts or | transaction premises: Office: Rent at Office: Rent at concessional basis depending
arrangements | value is there | Rentis as present is present is upon the relationship (50%
or transaction as these per the lease % 273434/-p.m. | T 12250/- p.m. concession on charges to PNB
including the transactions entitlement of plus taxes plus taxes. sponsored RRBs and post
value, if any are being PNB officers in (The rent is employment benefit plans of
done inview | PNB. subject to parent bank till 30.04.2019.
of parent- A Same is in ordinary course of
i business.
subsidiary as may be done
relationship by abovesaid Normal Charges are as under —
and on mutual State Govt a. The Constituent Deals with
understanding. Department.) Third Party
i.e. the counterparty is other
than PNB Gilts Ltd.- X 750/-
plus applicable taxes per deal
plus CCIL charges on actual
basis.
b. For collection and remittance
of interest/ maturity proceeds
- ¥ 500/- plus applicable taxes
per security per half year or on
maturity proceeds
c. The Constituent Buys/Sells
securities to PNB Gilts Ltd. —
NIL
d. For issue of holding certificate
from a firm of Chartered
Accountants — Actual.
e. CSGL account’s Annual
Maintenance Charges -
21500/- per annum plus
applicable taxes
f. Conversion charges from
Demat to CSGL and vice versa
— X 500/-per transaction plus
applicable charges.
g. Creation/revocation Lien/
Hypothecation/ Pledge- ¥ 500
per transaction
Justification The Company | The Company The Company The Company The Company and associates/
for entering and parent and parent and parent and parent bank post employment benefit plans
into such bank are bank_are bank are are entering of the parent bank are entering
contracts or entering entering entering into these into these transactions as they
arrangements into these into these into these transactions due | are part of promoter group.
or transactions | transactions transactions transactions to its parent-
due to its due to its due to its subsidiary
parent- parer_mtj parent- relationship.
- subsidiary L
subsidiary " ‘ subsidiary
. : relationship. 8 :
relationship. G 2 EiiEr relationship.
of policy, the
Company

does not enter
such property
related
transactions
with outside
parties.
Further, the
Company will
also be able

to get their
residential flats
vacated at any
time they need
the same for
their officers/
sale.
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Date(s) of 03.08.2015 29.01.2015 26.10.2016 30.07.2016 18.08.2018 and 17.11.2018
approval by the
Board
Amount paid Nil Nil Nil Nil Nil
as advances,
if any
Date on which Not Not required Not required Not required Not required as the same is
the special required as as the same as the same as the same below the limit specified under
resolution was the same is below the is below is below the first proviso
passed is below limit specified the limit limit specified to Section 188 of the
in general the limit under first specified under first Companies Act, 2013 and
meeting as specified proviso to under first proviso Rules made thereunder
required under | under first Section 188 of proviso to to Section
first proviso to proviso to the Companies Section 188 188 of the
Section 188 of Section 188 of | Act, 2013 and of Companies
the Act the Companies | Rules made the Companies | Act, 2013 and

Act, 2013 and | thereunder Act, 2013 and Rules made

Rules made Rules made thereunder

thereunder thereunder

Above transactions are in ordinary course of business.

2. Details of material contract or arrangement or transactions at arm's length basis-

There were no material contracts or arrangement or transactions entered into during the financial year ended
March 31, 2020

On behalf of Board of Directors

Date : September 4, 2020

Sd/-
. (Tejendra Mohan Bhasin)
Place: New Delhi

Independent Director
DIN: 03091429

Sd/-
(Vikas Goel)
Managing Director & CEO
DIN: 08322541
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Annexure D
Particulars of Employees

Pursuant to the Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
the information is furnished below:

a. The ratio of the remuneration of each director to the median remuneration of the employees of the company for the
financial year 2019-20

(Rin lacs)
SI. No |[Name of Director Director’s Employee Median Ratio (No. of times)
Remuneration Remuneration
1 Sh. Sunil Mehta* 1.50 15.53 0.10
2 Dr. Kamal Gupta* 1.55 0.10
& Sh. P. P. Pareek 5.70 0.37
4 Sh. S. K. Kalra 9.50 0.61
5 Smt. Uma Ajay Relan** 6.00 0.39
6 Dr. T. M. Bhasin** 2.80 0.18
7 Sh. V. K. Srivastava** 1.45 0.09
8 Sh. Vikas Goel 100.47*** 6.47
9 Smt. Sunita Gupta 63.21*** 4.07

* Sitting fee paid to Sh. Sunil Mehta is upto September 30, 2019 and for Dr. Kamal Gupta, same is upto June 28, 2019.
** Sitting fee paid to Smt. Relan is w.e.f. June 28, 2019 and for Dr. Bhasin and Sh. Srivastava, same is w.e.f. July 30, 2019.

*** Above remuneration includes variable pay (Performance linked incentive) which is paid based on performance of the company
and employee in the last financial year i.e. on deferred basis, as recommended by the Nomination & Remuneration Committee and
approved by the Board. During 2019-20, a variable pay of X 4.18 lacs (proportionate amount for the period from January 14, 2019 to
March 31, 2019) and X 9.28 lacs (Prev. Year: X Nil and ¥ 6.56 lacs) was paid to the Managing Director & CEO and Executive Director
& CFO, at SI. No. 8 and 9 above, respectively. Apart from this, benefit on account of superannuation benefits of leave encashment
and gratuity which are provided based on actuarial valuation for the company as a whole, is also available.

Notes: 1. Directors at SI. No. 1 to 7 are/were Non-Executive Directors and only sitting fee has been paid.
Sitting fee of promoter directors at Sl. No. 1 and 7 has been paid to Punjab National Bank, who is the
promoter of the Company, as per the instructions received from said bank/directors.

2. Out of pocket expenses incurred by them for attending the meetings and service tax not taken into
account.

b. The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer,
Company Secretary or Manager, if any, in the financial year:

SIl. No | Name of Director and Key Managerial Personnel % increase in remuneration
1 Sh. Sunil Mehta* NA

2 Dr. Kamal Gupta* NA

3 Sh. P. P. Pareek* 80.95

4 Sh. S. K. Kalra* NA

5 Smt. Uma Ajay Relan* NA

6 Dr. T. M. Bhasin* NA
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Sh. V.K. Srivastava* NA

Sh. Vikas Goel NA
Smt. Sunita Gupta 36.70
10 Smt. Monika Kochar 35.92

* received only sitting fee during the year. Sitting fee of promoter Director at SI. No. 1 and 7 above has been paid to PNB as
per instructions.

Note: Above remuneration includes variable pay (Performance linked incentive) which is paid based on performance of the
company and employee in the last financial year i.e. on deferred basis, as recommended by the Nomination & Remuneration
Committee and approved by the Board. During 2019-20, a variable pay of ¥ 4.18 lacs (proportionate amount for the serving
period from January 14, 2019 to March 31, 2019) and ¥ 9.28 lacs and X 2.14 lacs (Prev. Year: ¥ Nil, X 6.56 lacs and ¥ 1.40
lacs) was paid to the Managing Director & CEO, Executive Director & CFO and Company Secretary, at SI. No. 8, 9 and 10
above, respectively. Apart from this, benefit on account of leave encashment and gratuity which are provided based on
actuarial valuation for the company as a whole, is also available.

During 2019-20, Sh. S. K. Dubey, Ex-Managing Director, was also paid an amount of ¥ 9.19 lacs towards Performance Linked
Variable Pay (PLVP) pertaining the period from April 1, 2018 to January 31, 2019.

Except above, there was no increase in remuneration of other Directors as either they were not directors in FY 2018-19 or
were appointed during FY 2019-20. Further with respect to Non-Executive Directors (SI. No. 3), increase in remuneration is
on account of attending a higher number of Board/Committee meetings during FY 2019-20 as opposed to FY 2018-19.

c. Inthe financial year 2019-20, there was an increase of 3.78 per cent in the median remuneration of employees.

d. Total number of employees of the Company as on March 31, 2020 were 40 (including 2 employees on deputation
from parent bank). The Company has maintained peaceful and harmonious relations with all its employees.

e. Average percentile increase already made in the salaries of employees other than the managerial personnel
in FY 2019-20 was 39.79 per cent whereas the increase in managerial remuneration was 19.21 per cent in
this period. This was based on the recommendations of Nomination and Remuneration Committee, based on
industry benchmarks and the respective employee’s performance and contribution. The Company’s remuneration
philosophy is to ensure that it is competitive in the Primary Dealer (PD) industry in which it operates, for attracting
and retaining the best talent. Further, the remuneration includes variable pay (Performance linked incentive)
which is paid based on performance of the company and employee in the last financial year i.e. on deferred
basis. The remuneration is in line with the PD industry benchmarks.

f. Itis hereby affirmed that the remuneration paid is as per the Remuneration policy of the Company.

On behalf of Board of Directors

Date : 4. 202 Sd/- Sd/-
Plate .i‘epte[r)nkl)ﬁ.r , 2020 (Vikas Goel) (Tejendra Mohan Bhasin)
ace: New el Managing Director & CEO Independent Director
DIN: 08322541 DIN: 03091429
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Annexure E
Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]
To,
The Members,
PNB Gilts Limited,
5, Sansad Marg, New Delhi-110001

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by PNB Gilts Limited (hereinafter called “the Company”) for the audit period covering the
financial year ended on March 31, 2020. Secretarial Audit was conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of Secretarial Audit, the explanations and clarifications given to us and the
representation made by the Management, we hereby report that in our opinion, the Company has, during the audit
period under consideration complied with the statutory provisions listed hereunder and also that the Company has
proper Board processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on March 31, 2020, according to the provisions of:

(i) The Companies Act, 2013 (“the Act’) and the rules made thereunder;
ii) The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the rules made thereunder;

(
(iii) The Depositories Act, 1996 and the regulations and bye-laws framed thereunder;
(

iv) Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings - Not applicable to
the Company during the audit period;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,

1992 (“SEBI Act’):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 — Not applicable to the Company during the audit period;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 — Not
applicable to the Company during the audit period;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 — Not applicable to the Company during the audit period;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client — Not applicable to the Company during the audit
period;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 - Not applicable
to the Company during the audit period;

(h) The Securities and Exchange Board of India (Buy back of Securities) Regulations, 1998 — Not applicable to
the Company during audit period

R
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(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015;

(i) The Securities and Exchange Board of India (Intermediaries) Regulations, 2008; and

(k) The Securities and Exchange Board of India (Stock Brokers and Sub brokers) Regulations, 1992.
(vi) Other laws applicable specifically to the Company are:

(a) Reserve Bank of India Act, 1934 and guidelines made there under; and

(b) Master Directions/ Guidelines issued for NBFCs/Systemically Important Non-deposit taking Non-Banking
Financial Companies (NBFC-ND-SI) and Primary Dealers by the Reserve Bank of India from time to time.

We have also examined compliance with the applicable clauses of the Secretarial Standards with respect to Meetings
of Board of Directors (SS-1) and General Meetings (SS-2) issued by The Institute of Company Secretaries of India.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above and other applicable Acts.

We further report that the last date of filing of Form AOC-4 NBFC (Ind AS) was March 31, 2020 and the Company
filed on July 28,2020. As represented by management this delay was on account of certain technical issues on MCA
portal and difficulties on account of lockdown and COVID19. Considering the Company availed Company Fresh Start
Scheme 2020 introduced by Ministry of Corporate Affairs, we have not formed any adverse opinion with respect to
aforesaid delayed filling.

We further report that, based on the information provided and the representation made by the Company and also
on the review of the internal compliance reports taken on record by the Board of Directors of the Company, in our
opinion, adequate systems and processes exist in the Company to monitor and ensure compliance with provisions
of applicable industry specific Acts, general laws like labour laws and environmental laws etc.

During the audit period, there were no major events which had bearing on the Company’s affairs in pursuance of the
above referred laws, rules, regulations, guidelines etc.

We further report that:-

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-executive
Directors, Independent Directors and Woman Director. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all Directors to schedule the Board Meetings; agenda and detailed notes on agenda
were sent at least seven days in advance other than those held at shorter notice, and a system exists for seeking
and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

All decisions at the Board Meetings and Committee Meetings were carried out with requisite majority as recorded in
the minutes of the Meetings of the Board of Directors or Committee(s) of the Board as the case may be.

We further report that there are adequate systems and processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

For Pranav Kumar & Associates
Company Secretaries

Sd/-
Date: July 31, 2020 (Arpita Saxena)
Place: Ghaziabad Partner

Mem. No : A23822: CP No.: 11962
UDIN : A023822B000541009

This report is to be read with our letter of even date which is annexed as Annexure 1 and forms an integral part of
this report.
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Annexure -1

To,

The Members,
PNB Gilts Limited,
5, Sansad Marg, New Delhi-110001

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to

express an opinion on these secretarial records based on our audit.

. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about
the correctness of the contents of the Secretarial records. The verification was done on test basis to ensure that
correct facts are reflected in secretarial records. We believe that the processes and practices, we followed provide
a reasonable basis for our opinion.

. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
company.

. Wherever required, we have obtained the Management representation about the compliance of laws, rules and
regulations and happening of events etc.

. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the company.

For Pranav Kumar & Associates
Company Secretaries

Sd/-
Date: July 31, 2020 (Arpita Saxena)
Place: Ghaziabad Partner

Mem. No : A23822: CP No.: 11962
UDIN : A023822B000541009
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MANAGEMENT DISCUSSION AND ANALYSIS

MACROECONOMIC REVIEW: FY 2019-20

Domestic Overview

The Indian economy faced unprecedented headwinds
during FY 2019-20 and growth slowed down significantly Quarterly GDP Growth
especially in the second half of the year. The real
Gross Domestic Product (GDP) growth slowed down
to an eleven year low of 4.2 per cent while the nominal
GDP growth stood at a multi decade low of 7.2 per
cent. Growth in Gross Value Added (GVA) plunged to

6.2
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almost a two decade low of 3.9 per cent in FY 2019-20 |+
as against 6 per cent growth witnessed in FY 2018-19. | %, =
The sharp slowdown in economic activity was triggered
due to secular deterioration in private consumption '
and investment which have traditionally been the key .
drivers of the Indian economic growth. During FY 2019- i

Q2 Q3 Q4 o Q2 Q3 Q4

20, Private Final Consumption Expenditure (PFCE) (on
constant prices) grew by only 5.3 per cent as against 7.2
per cent in FY2018-19. The deceleration in GDP growth
has primarily been driven by Gross Fixed Capital Formation (GFCF) and exports, which recorded a sharp weakening
to a y-o0-y contraction of 2.8 per cent and 3.6 per cent, respectively, from the healthy 9.8 per cent and 12.3 per cent
expansion in the previous year. In order to offset the sharp decline in private activity, the government expenditure
(GFCE) witnessed a healthy expansion of 11.8 per cent in FY 2019-20 as against 10.1 per cent in FY 2018-19.
Sector wise annual trends show that manufacturing and construction sectors fared poorly, posting growth of 0.03
per cent and 1.3 per cent respectively during the year, while agriculture and mining activity (4 per cent and 3.1 per
cent respectively) threw a positive surprise registering higher growth rates compared to previous year, making up
for the sharp decline in growth in other sectors. The outlook for economic growth remains downbeat as the Covid
crisis manifests into a full blown economic crisis, with demand and supply chains being disrupted simultaneously.
Any recovery in economic activity will be contingent on continued government support, panning of the Covid
epidemiological curve and availability of the vaccine.
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On the inflation front, the headline consumer price index (CPI) inflation breached the upper tolerance band of the
target in December 2019 and peaked in January 2020, and subsequently eased downwards on account of decline
in prices of vegetables, fruits and petroleum products in February and March. The outlook for inflation remains
ambiguous with a sharp decline in crude oil prices, healthy Kharif sowing pattern and subdued consumer demand
likely to keep prices in check while any supply side disruptions may exert upward pressure on prices.

Forex Market

Since April 2019, the INR traded with a depreciating bias, dipping to a low of ¥72.19 per US dollar on September 3,
2019. The fall in the INR was in line with many EME currencies experiencing depreciation vis-a-vis the US dollar,
which was pronounced in August and September. Overall, the fall in the INR during H1 of FY 2019-20 was largely
due to equity sell-offs by FPIs and strengthening of the US dollar, triggered by rising risk aversion among investors on
escalating US-China trade tensions and concerns over tepid global growth. Rupee continued to weaken further going
into H2 as growing risk aversion and growing worries of global recession due to the Covid crisis triggered heavy sell
off in the equity markets which severely impacted portfolio investments. Consequently, EME currencies, including
the INR, weakened sharply in March, with the latter depreciating to an intraday low of Rs.76.24 on March 24, 2020.

Current Account Balance

The current account deficit (CAD) narrowed to 0.2 per cent of GDP in Q3 of FY 2019-20 from 0.9 per cent in Q2 and
from 2.7 per cent in Q3 a year ago. The contraction in the CAD was primarily on account of a lower trade deficit and a
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rise in net services receipts. Net capital inflows exceeded the CAD in Q3 of FY 2019-20. Net foreign direct investment
(FDI) flows at US$ 37.8 billion in April-January FY 2019-20 were higher than those a year ago, flowing mainly to
manufacturing, communication, retail and wholesale trade, financial and computer services. Amidst growing risk
aversion on fears of global recession in the wake of COVID-19 pandemic, foreign portfolio investors (FPIs) turned
net sellers beginning February 18, 2020. Foreign portfolio investment (FPI) outflows accentuated further from March
6, 2020 as the oil price war between Saudi Arabia and Russia caused fresh turbulence in global financial markets.
Overall, FPI outflows were of the order of US$ 7.1 billion in FY 2019-20. Under the voluntary retention route (VRR),
however, net investment by FPIs amounted to US$ 8.7 billion up to March 31, 2020. Net disbursals under external
commercial borrowings (ECBs) by Indian entities at US$ 3.2 billion in Q3 FY 2019-20 were higher than those of US$
2.0 billion a year ago. Net International Investment Position (IIP), i.e., the difference between a country’s external
financial assets and liabilities, improved during Q3 FY 2019-20 over Q2. India’s foreign exchange reserves were
placed at US $ 475.6 billion, equivalent to 11.8 months of import, as on March 27, 2020 — an increase of US$ 62.7
billion over the level at end-March 2019.

Fiscal Deficit

During FY 2019-20, the fiscal position of the central 1000000 Fiscal Deficit Trend 48
government deteriorated considerably mainly due to 000000
a decline in gross revenue under corporation tax, on

4.6

RO0000 44

account of mid-year cut in tax rates to give a boost to the

business investment cycle. Under the FRBM Act, which Tou000 a2
can be invoked under specific conditions, the Centre’s 600000 w0
Gross Fiscal Deficit (GFD) was revised up to 3.8 per cent | S sooom

of GDP for FY 2019-20 (RE) from the budgeted 3.3 per 100000 4
cent, due to a shortfall in tax revenue and disinvestment 100000 36
proceeds. However, the Fiscal Deficit widened further ‘ > »
settling at 4.6 per cent of GDP as economic activity came |

Rs. Crore
(%)

to a halt due to Covid induced lockdown measures which 100000

severely dented economic growth in the last quarter 0 — p— Fva0 RE va0 pa
of the year. In absolute terms, the government’s fiscal wFiscal Deficit - FD as % of GDP

deficit settled at Rs. 9.36 lakh crore, or 122 per cent of its
revised target of Rs. 7.67 lakh crore.

Government Borrowings

The gross borrowing of the Centre during the FY Month Wise G-sec Auction Quantum
2019-20 was significantly higher at Rs. 7,10,000 crore | °°%
as compared to Rs. 5,71,000 crore in FY 2018-19. 80000
Despite the slippage in the Fiscal Deficit, government 20000
kept the borrowing program unchanged for the year c00

from the budgeted borrowings. In addition to this, state | _

governments also raised funds to the tune of Rs. 6,34,521 | §**®

crore through market borrowings as against Rs. 4,78,323 | £ 40000

crore during the previous year. As part of active debt 300

consolidation, 13 tranches of switch operations worth 55

Rs. 1,64,232 crore were carried out during the year with 100

the objective of managing redemption and enhancing I
o

liquidity of government securities. This partly contributed o »
to the weighted average maturity of outstanding stock of \°°' s J‘ «,%“ ¢6' q° \
G-secs increasing to 10.54 years as on March 31, 2020

from 10.02 years as on September 30, 2019. Furthermore, cash management bills worth Rs. 3,00,000 crore were
also issued during FY 2019-20 to tide over frequent recourse to ways and means advances/overdrafts in the face of
negative cash balances with the Reserve Bank.
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Monetary Policy & Liquidity Management

Trends in Policy Rates during FY 2019-20
FY 2019-20 witnessed record monetary easing as |j.

growth faltered significantly, first owing to collapse in |gas - R -

consumer demand and investment activity in the first half |6 { & = = “Seceeel (VisF Rate )
of the year and later owing to the Covid19 crisis due to |57 1 ™

which economic activity came to a complete halt. During > R — .
525

the year, RBI slashed the repo rate by 185 bps and the s Reporae ] TN TTTTTTTTTC \"\*,.,\‘
reverse repo rate by 200 bps to 4.40 per cent and 4.00 |,.. | Wi
per cent respectively. During H2 of FY 2019-20, liquidity | s - / b, s
management operations by the RBI were conducted in | 425 - Reverse Repo Rate 44
line with the revised liquidity management framework |00 - 4

3.75 A
3.50

announced on February 6, 2020 and guided by the need
to ease liquidity constraints in the banking system and
financial markets on account of COVID19 related stress.
During the year, systemic liquidity increased mainly on
account of (i) the Reserve Bank’s forex operations; and (ii) higher spending by the government, including recourse
to Ways & Means Advances (WMA) and OD. In order to mop up the increasing surplus liquidity, the Reserve
Bank conducted variable rate reverse repo auctions of various tenors. Moreover, in order to improve monetary
transmission and address the Covid induced pressure on the financial system, RBI conducted Long Term Repo
Operations (LTROs) and Targeted LTROs which cumulatively infused liquidity aggregating Rs. 2,75,000 crore. Infact
RBI’s liquidity infusing measures accounted for almost Rs. 8 lakh crore of the Rs. 20 lakh crore fiscal support
package announced by the government. In view of persistent excess liquidity, the existing Liquidity Adjustment
Facility (LAF) corridor was widened asymmetrically to 65 bps from 50 bps. This was done to dis-incentivize banks
from passively parking deposit funds with the RBI and instead deploy for on-lending to productive sectors of the
economy. Reflecting excessive parking of funds by banks, the average absorption through the LAF window stood
at over Rs. 3 lakh crore in the H2 as against Rs. 1.12 lakh crore in H1 FY 2019-20. Going forward, RBI is expected
to continue to ensure availability of durable liquidity in the system as the Indian economy is likely to go through a
prolonged period of economic pain.

Apr
Jun
Jul
Aug
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Nov
Jan
Feb
Mar

Dec

May

Treasury Bill Market

During FY 2019-20, the borrowings through T-Bills (Including CMBs) stood at Rs. 11,97,000 crore as against Rs.
9,40,000 crore in FY 2018-19. Yields on treasury bills eased significantly owing to massive levels of surplus liquidity
in the system and successive reduction in policy rates which kept short term rates low. The cut-off yield on 91 DTB
eased from 6.23 per cent in the beginning of the year to 4.36 per cent in the end, cut-off yield on 182 DTB declined
from 6.29 per cent in beginning of the year to 4.97 per cent in the end and the cut-off yield on 364 DTB declined
from 6.31 per cent in the beginning of the year to 4.94 per cent in the end. Weighted average implicit yield at cut-off
price on 91 DTB, 182 DTB and 364 DTB during FY 2019-20 stood at 5.43 per cent, 5.59 per cent & 5.64 per cent as
against 6.60 per cent, 6.83 per cent & 7.02 per cent in the previous year respectively.

Government Dated Securities

Primary Market

During FY 2019-20, the gross borrowings through dated issuances stood at Rs. 7,10,000 crore, while net borrowings
stood at Rs. 4,73,122 crore. The weighted average maturity of issuances stood higher at 16.13 years during
FY 2019-20 vis-a-vis 14.50 years in the previous year. The weighted average yield of dated securities issued during
FY 2019-20 stood at 6.85 per cent as against 7.78 per cent in the previous fiscal.

Secondary Market

The domestic bond markets withessed a period of boom during FY 2019-20 with the 10 year yield easing by almost
140 bps from year’s highs. The fall in yields was triggered by successive rate cuts by RBI in its Monetary Policy
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Meet and persistent growth concerns. During the year (g,
RBI slashed the Repo rate cumulatively by 185 bps as
growth impulses weakened substantially due to declining
private investment and overall consumer demand. During |7% -
the year, real GDP growth declined from 6.1 per cent in
FY 2018-19 to 4.2 per cent (provisional) in FY 2019-20.
On a quarterly basis, the economy decelerated for eight |7% |
consecutive periods, with Q4 growth dipping below 5 |,
per cent mark at 3.1 per cent. The decline in yields was
sharp in the first quarter with 10-yr yield moving almost
uni-directionally to close the quarter at 6.88 per cent after |¢%
peaking at 7.47 per cent in early April. In the second and
third quarter of the year, market traded with a cautious |**( o S & .
; . "»Q @" & & '\*o of
undertone as weak government finances weighed on [+« ¥ ¥ &7 ¥
sentiments. Rise in CPI inflation to above RBI’s target
of 4 per cent plus/minus 2 per cent, led RBI to give a pause in the rate cut cycle. RBI, after slashing repo rate by
110 bps to 5.15 per cent during the year, maintained status quo in the December policy meet, which led to a 10 yr
yield rising to 6.80 per cent. During December to January 2020, RBI conducted special Open Market Operations
(OMO) auctions to the tune of Rs. 40,000 crore wherein it swapped medium to long dated securities with short dated
securities. The step was seen as RBI’s effort to flatten the yield curve and improve the monetary transmission in
the economy. G-sec market was enthused because of RBI's action and the effect on the term structure was seen
immediately. There was some caution ahead of announcement of the Union Budget for FY 2020-21, however the
same was quelled after government abstained from announcing any additional borrowings for the year. At the end
of the financial year, RBI took some unprecedented measures in order to mitigate the risks to the economy from
the Covid crisis. RBI slashed the repo rate by 75 bps, Reverse Repo rate by 90 bps & CRR by 1 per cent besides
announcing a host of regulatory forbearance & massive liquidity infusion measures in order to avoid major setbacks
in the financial system and freezing of credit flow. The bond markets reacted positively to these steps and the 10-yr
closed the year at 6.14 per cent.

COMPANY PERFORMANCE

10-yr Yield Movement during FY 2019-20
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Primary Market

. . . Performance in Treasury Bills Auctions (FY 2019-20)
In primary market, the Company continued to comply with

all the regulatory requirements of bidding under Minimum
Underwriting Commitments (MUC) and Additional | 140000 | 19222
Competitive Underwriting (ACU) for Primary Dealers.
During the year, the Company earned an underwriting
commission of Rs. 1.46 crore as against previous year’s
commission of Rs. 5.50 crore. In treasury bill auctions,
during the first half, GOI raised Rs. 4,68,000 crore as
against Rs. 4,29,000 crore in the corresponding period
of last fiscal. In the second half, GOI raised Rs. 4,29,000 40000 1
crore through T-bills as against Rs. 3,21,000 crore 20000
raised in corresponding period of last fiscal. In order to
tide over temporary cash flow mismatches, GOI issued Bidding Commitment Bids Made Bids Accepted
CMBs aggregating Rs. 3,00,000 crore in FY 2019-20 as

against Rs. 1,90,000 in FY19. Against these issuances of T-bills and CMBs, Company submitted bids aggregating
to Rs. 1,38,222 crore against the commitment of Rs. 83,790 crore (being 7 per cent of notified amount). Out of this,
bids amounting to Rs. 33,994 crore were accepted. Fulfilling its primary market commitment, Company achieved
success ratio of 41.10 per cent and 40.24 per cent in H1 and H2 respectively in FY 2019-20, as against the statutory
requirement of 40 per cent.
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Secondary Market

During FY 2019-20, total secondary market outright
turnover stood at Rs. 7,86,685 crore as against
Rs. 4,21,156 crore in FY 2018-19. The Central
Government security segment recorded a turnover of
Rs. 6,57,626 crore followed by SDLs which registered
a turnover of Rs. 52,412 crore. Treasury bills recorded
turnover of Rs. 35,402 crore. Company’s total turnover
ratio (secondary market) stands at 190 times for treasury
bills and 422 times for government-dated securities as
on March 31, 2020 against the minimum RBI stipulation
of 10 times and 5 times respectively.

Portfolio Size and Composition

(in times of portfolio size)
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Portfolio size and composition is a function of arbitrage opportunities, tradability and risk appetite. During FY 2019-
20, Company expanded its Balance Sheet size considerably and G-sec holding levels were significantly higher
compared to the last year. Company’s average and maximum holding in Central Dated Securities during FY 2019-20
stood at Rs. 2809.68 crore (Rs. 893.47 crore in FY 2018-19) and Rs. 5146.18 crore (Rs. 2736.48 crore in FY 2018-
19). Daily average holding in T-bills during the year stood at Rs. 870.24 crore (Rs. 1833.29 crore in FY 2018-19)
whereas the peak holding in T-bills stood at Rs. 2937.94 crore (Rs. 3464.05 crore).

Liability Mix

During the year, the Company judiciously utilized different
sources of borrowings viz. Call Money, TREP, Repo,
LAF, etc. for active fund management. The average
borrowings from all sources during FY 2019-20 amounted
to Rs. 9807 crore as against Rs. 6305 crore in FY 2018-
19. During the year, Company raised funds aggregating
Rs. 750 crore through issuance of Commercial Paper for
the first time. The average leverage during the year was
10.44 times against 7.40 times in FY 2018-19, while the
maximum leverage for the year stood at 12.90 times the
NOF. The average cost of funds during the year stood
at 5.28 per cent, lower than 6.40 per cent during the last
year.

Trading Stance & Financial Performance

Term Money.
4%

Liability Mix FY 2019-20

Loccre
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17%
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During FY 2019-20, market witnessed Indian general election, geopolitical tensions from around the world, corporate
tax rate cut, announcement of LTROs, rate cuts by Fed and RBI due to Covid-19 crisis and thus it remained exposed
to intermittent bouts of volatility due to domestic developments as well as uncertainty surrounding the global financial
markets which impacted the market sentiment and liquidity conditions significantly.

(X in Crore)
Particulars FY 2019-20 FY 2018-19 (%) change
Net Owned Fund 1002.19 885.66 13.25%
Profit Before Tax 249.81 83.02 203%
Profit After Tax 186.35 52.86 254.69%
Capital Adequacy Ratio (%) 32.47 36.58 10.71%
Debt Equity Ratio (%) 11.20 9.27 20.81%
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During FY 2019-20, the yield on the benchmark 10-year security decreased by 130 basis points to close the year
at 6.14 per cent. Market remained exposed to intermittent bouts of volatility due to domestic developments such
as general elections, announcement of LTROs, RBI special OMO auctions as well as uncertainty surrounding the
evolution of global financial markets which impacted the market sentiment and liquidity conditions significantly. Geo-
political issues remained a cause of concern as it impacted the Crude prices and the on-going Covid-19 crisis
situation also added to the fall in the yield.

Despite the challenges and volatilities witnessed in the G-sec market, Company posted healthy results benefitting
from strategic recalibrations and renewed focus on core activities. During the year, Company scaled up the level
of operations, increasing its Balance Sheet size significantly, strengthened its marketing & retail business segment
and also forayed into Debt Capital Market (DCM) Business as arrangers of primary issuances of Corporate Bonds.
In the prime ranking league table of arrangers, the company entered into the top ten ranks and it aims to break into
the top five ranks in FY 2020-21. Consequently, Company’s business in the Corporate Bond segment increased
substantially with total turnover doubling to Rs. 53,013 crore in FY 2019-20 from Rs. 24,875 crore in FY 2018-19.
Company also increased its presence in the derivative market significantly, implementing effective hedging and
trading strategies in the segment. Consequently, Company’s profitability surged by 200 per cent during the year with
PBT at Rs. 249.81 crore as on March 31, 2020. The two main sources of Company’s revenues, i.e trading income
and net interest margin rose significantly benefitting from judicious management of trading and borrowing activities.
Lower interest rates and surplus liquidity in the system also helped in lowering the borrowing cost of the company
which improved the net interest margin. During FY 2019-20 trading income stood at Rs. 111.50 crore (Rs. 9.00 crore
in FY 2018-19) and net interest margin stood at Rs. 247.19 crore (Rs. 90.14 crore in FY 2018-19) respectively. The
NOF of the company increased to Rs. 1002.19 crore as on March 31, 2020 as against Rs. 885.66 crore as on March
31, 2019. Return on Net-worth for the FY 2019-20 stands at 19.74 per cent as against 6.11 per cent for FY 2018-19.

The company is adequately capitalized with capital adequacy ratio of 32.47 per cent as on March 31, 2020, against
RBI's minimum stipulation of 15 per cent. Besides, robust risk management systems kept the Company’s risk profile
in check throughout the year.

Risk Management

Company maintained a balanced composition of securities with an aim to maximize arbitrage income and also with a
view to have better trading opportunities. Risk management is a critical element of Company’s trading business. The
Company’s mid-office is primarily responsible for formulating and implementing the risk management policies, Value-
at-Risk (VaR), PVBP limits, sensitivity analysis and cut-loss policies form the core of market risk management system.
Impact of interest rate movements on the business and earnings profile, is mitigated by operating within a well-defined
proactive stop loss limit and value-at-risk (VaR) limit. The company also conducts sensitivity analysis of its portfolio
to assess impact of parallel and non-parallel shifts in the yield curve on its earnings profile. Counterparty exposure
limits and instrument-wise exposure limits were the primary tools used for managing the credit risk in the business.
Similarly, well-established systems and procedures provided adequate defense against the operational risk.

Human Resource Development

Human resource development is given high weightage and company employs the best HR practices to ensure a
healthy and motivating work environment for its employees. Employee skills are constantly upgraded by providing
training suitable to individual requirements. Besides, in-house lectures and workshops are also conducted on a regular
basis to stimulate healthy exchange of ideas. The details regarding employees are given in the Board’s Report. Total
number of employees of the Company as on March 31, 2020 were 40 (including 2 employees on deputation from
parent bank). The Company has maintained peaceful and harmonious relations with all its employees. There were
no material developments recently in the PD Industry.

Internal Control Systems

The Company considers the internal control systems to be a very significant part of its Corporate Governance
practices. Our Board has adopted the policies and procedures for ensuring the orderly and efficient conduct of its
business, including adherence to the Company’s policies, the safeguarding of its assets, prevention and detection
of frauds etc. As a part of this control system, our Board appoints Internal Auditor as well. For the year 2019-20, the
Board appointed M/s Lodha & Co., Chartered Accountants as the Internal Auditor of the Company. The scope of
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Internal Audit included audit of treasury transactions on a monthly basis and reporting to the Audit Committee of the
Board that the Company has operated within the limits of various risk parameters laid down by the Board, Reserve
Bank of India and other statutory authorities. Besides, the said firm also audited and reviewed the related party
transactions on a monthly basis and key business processes, including IT systems of the Company on quarterly
basis. All the reports of the Internal Auditors were submitted to the Audit Committee for necessary action.

Registration obtained from other financial sector regulators
During the year, Company has not taken membership from any regulator.

Corporate Social Responsibility

Company’s CSR initiatives focus on creating social values by contributing to the field of education, healthcare as
well as environmental conservation. Company undertook CSR projects through various implementing agencies and
also contributed Rs. 2.75 crore (Rs. 1.75 crore in FY 2019-20 and Rs. 1.00 crore in FY 2020-21) to PM-CARES Fund
set up by Government of India for dealing with any kind of emergency or distress situation including the ongoing
Covid-19 health crisis.

Strengths, Weaknesses, Opportunities and Threat Analysis

Strengths and Weaknesses

The Company is the only listed Primary Dealer in the country and has consistently displayed strong financial health
during previous years. Company’s NOF as on March 31, 2020 stood at Rs. 1002.19 crore. The Company operates
with substantial Capital Adequacy Ratio (CAR) with comparatively low operational cost. CAR stood at 32.47 per
cent for the year ended March 31, 2020. The Company has efficient risk management and research department
responsible for monitoring, analysis and compliance with the latest IT infrastructure through which prudent analysis
of portfolio is done on a regular basis. A strong compliance culture prevails across the organization, pursuant to its
strategic goals of transparency and trust, among all its stakeholders. However, there are some constraining factors
for Company like volatility in earnings because of interest rate movements and lack of diversity in revenue.

Opportunities and Threats

In the ongoing Covid-19 crisis situation, yields have already hit rock-bottom and significant easing of yields from
here seem limited. Also, RBI has maintained its accommodative stance and expectations of RBI support to the
unprecedentedly huge government borrowing program through OMOs and other measures may keep the market
sentiments anchored.

On the other hand, GDP is unlikely to pick up easily and return to its pre Covid levels any time soon, even though
the lockdown is being lifted in phases as the varied sectors such as manufacturing, etc. will take time to fully
operationalize. Secondly, demand may also not pick-up soon in this current scenario and the financial markets may
see withdrawal of foreign investors to the advanced economies and thus, this may affect the yields adversely.

The Company proposes to adopt a cautious approach in trading, with swift entry/exit, explore newer products
launched in the bond markets for appropriate hedging and trading opportunities and also look for more stable and
diverse avenues of revenue to maintain consistency in the returns to the stakeholders.

On behalf of Board of Directors

. Sd/- Sd/-
Islate ) ileptelgnkl)ﬁ'r 4, 2020 (Vikas Goel) (Tejendra Mohan Bhasin)
ace: New beit Managing Director & CEO Independent Director
DIN: 08322541 DIN: 03091429
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REPORT ON CORPORATE GOVERNANCE

Company’s Philosophy on Code of Corporate Governance

Corporate Governance for the Company means achieving high level of accountability, efficiency, responsibility
and fairness in all areas of operation. Our workforce is committed towards the protection of the interest of
the stakeholders viz. shareholders, creditors, investors, customers, employees, etc. Our policies consistently
undergo improvements keeping in mind our goal i.e. maximisation of value of all the stakeholders.

The goal is achieved through:
Infusion of best expertise in the Board.

Consistent monitoring and improvement of the human and physical resources.

Introducing regular checks, audits and continuous improvements in well-defined systems and procedures. Board /
Committee meetings at regular intervals to keep the Board informed of the recent happenings.

Board of Directors

The Board of Directors is the apex body constituted by shareholders for overseeing the Company’s overall
functioning. The Board provides and evaluates the Company’s strategic direction, management policies and their
effectiveness, and ensures that shareholders’ long term interests are being served. The Board has constituted
various Committees at Board level namely Audit Committee, Nomination and Remuneration Committee, Corporate
Social Responsibility Committee, Risk Management Committee, Stakeholders’ Relationship Committee, Share
Transfer & Issue of Duplicate Share Certificates Committee etc. The Board is authorized to constitute additional
functional Committees, from time to time, depending on business needs. The Company’s internal guidelines for
Board and its Committee meetings facilitate the decision making process at its meetings in an informed and
efficient manner.

Composition of the Board

The composition of the Board of Directors is an optimum combination of executive and non- executive directors
which fulfills the requirement as stipulated by the provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing Regulations”) on Corporate Governance. As on March 31, 2020,
the Company has seven Directors, consisting of five Non-Executive Directors (out of which four are Independent
Directors including a Woman Independent Director) and two Executive Directors.

The members of the Board are from diverse background with requisite skills and experience in critical areas like
finance, treasury, human resource, legal, management etc. The Board reviews its strength and composition
from time to time to ensure that it remains aligned with the statutory as well as business requirements.

As on March 31, 2020, the composition of the Board was as follows —

Sh. P. P. Pareek (DIN: 00615296), Independent Director, is a practicing Chartered Accountant. He is a senior
partner of M/s S. Bhandari & Co. for the last 37 years. He was member of Central Council and Standing
Committees like Executive Committee and Examination Committee of the Institute of Chartered Accountants of
India. Presently, he is Director of Jamuna Dream Estates Pvt. Ltd. and Rajasthan State Mines & Minerals Ltd.

Sh. S. K. Kalra (DIN: 01952165), Independent Director, is having a rich experience of around 36 years in
treasury and credit management, financial services and banking operations etc. in the banking industry. He
retired from Andhra Bank as Executive Director. Prior to Andhra Bank, he was General Manager, Treasury
Division of Allahabad Bank. Presently, he is Director in Lakshmi Vilas Bank Limited.

Smt. Uma Ajay Relan (DIN: 07087902), Independent Director is having rich experience of around 33 years
in credit and risk management with Citigroup in multiple geographies, various banking disciplines and diverse
product groups. Presently, she is director of Bharti Axa Life Insurance Company limited, Bharti Axa General
Insurance Company Limited and Brightstar Telecommunications India limited.

Dr. T. M. Bhasin (DIN: 03091429), Independent Director having experience of around 40 years in treasury,
banking operations and vigilance matters etc. in the banking industry. He was also appointed as Vigilance
Commissioner in Central Vigilance Commission of India. Prior to his appointment as Vigilance Commission in
the Central Vigilance Commission (CVC) in 2015, Dr. Bhasin served as the Chairman and Managing Director of
Indian Bank. Presently, he is director of Centrum Capital Limited, IDBI Intech Limited, SBI Cards and Payment
Services Limited, TMB Associates Private Limited.
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Sh. V. K. Srivastava (DIN: 07234326), Non- Executive & Non-Independent Director, is Chief General Manager
and Group Chief Risk Officer of PNB. He is having experience of around 29 years in risk management,
administration, team management operations etc. Presently, he is director in one company Cordex India Private
Limited.

Sh. Vikas Goel (DIN: 08322541) is the Managing Director and CEO of Company since February 2019. He
has worked with three multi-national banks (American Express Bank, Credit Agricole Bank, and First Abu Dhabi
Bank) in India for around 27 years in leadership roles in establishing and managing Global Market businesses,
primarily the fixed income and currency asset class. He is Director on the Board of Primary Dealers’ Association
of India.

Smt. Sunita Gupta* (DIN: 06902258) is the Executive Director and CFO of the Company. She is having vast
experience in treasury operations. She served as an Economist in PNB for around 17 years and is having an
experience of 21 years in the Company in various senior capacities.

Other information regarding the Board as on March 31, 2020 is given below:

Name of the Category No. of other Directorships and other ; Directorship in other
Director Committee Memberships/ Chairmanships |listed entity (Category
Directorships| Committee Committee of Directorship)
Memberships | Chairmanships
Sh. P. P. Pareek | Non-Executive, 2 1 - -
Independent
Sh. S. K. Kalra Non-Executive, 1 - - Lakshmi Vilas Bank
Independent Limited (Independent
Director)
Smt. Uma Ajay | Non-Executive, 3 8 - -
Relan Independent
Dr. Tejendra Non-Executive, 4 1 0 e Centrum Capital
Mohan Bhasin Independent Limited (Independent
Director)
» SBI Cards and
Payment Services
Limited (Independent
Director)
Sh. Vishesh Non-Executive , 1 0 0 -
Kumar Srivastava Non-|ndependent
Sh. Vikas Goel Executive, 1 - - -
Non-Independent
Smt. Sunita Executive, - - - -
Gupta Non-Independent

1 In terms of Regulation 26 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, only two committees viz. the Audit
Committee and the Stakeholders’ Relationship Committee of public limited companies are considered for this purpose.

As on March 31, 2020, none of the Directors (except Sh. P. P. Pareek, who holds 1,333 shares of the Company)
holds any shares / convertible instruments of the Company.

There are no inter-se relationships between the Directors.

The Company conducts familiarisation programme for Independent Directors with regard to their roles,
rights, responsibilities in the Company, nature of the industry in which the Company operates, the business
model of the Company etc. The familiarisation programme alongwith details of the same imparted
to the Independent Directors during the year are available on the website of the Company at the link
https://www.pnbagilts.com/data/governence/1576737306.pdf

“ceased from her position w.e.f September 1, 2020.
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The Board has identified the following skills/expertise/ competencies fundamental for the effective functioning of
the Company which are currently available with the Board:

Professional Competencies

Business and
Management
experience

Experience in, or is able to demonstrate knowledge or expertise in, sound management
and operational business processes and practices in the private or public sector.

Legal, technology
etc.

Exposure in handling regulatory and technology matters or providing legal/regulatory/
technology advice and guidance to an organization.

Risk Management

Knowledge and experience in enterprise risk management in the relevant industry and
understanding of the Board’s role in the oversight of risk management principles.

Strategic Planning

Ability to generate and apply strategic thinking in regard to the unique business insights
and opportunities of relevance to the organization.

Board service and

Experience in Board governance practices in private or public sector. Understanding of

Governance roles and responsibilities of Board of a Company and responsibilities as Director.

HR Experience in developing strategies or handling matter like development of talent and
retention, succession planning and driving change and long term growth etc.

Finance An understanding of financial statements and the accounting principles used by entities to
prepare its financial statements; including the ability to assess the general application of
such accounting principles in connection with the accounting for the company.

Banking Experience in Credit/Treasury/ International Business etc. in banking industry.

Capital market

Strategic and operational understanding of the working of capital markets in order to
provide oversight to management strategies.

Debt Market

Experience in driving Fixed Income, capital or any other market as may be permitted
by Reserve Bank of India, from time to time, with an understanding of diverse business
environments, economic conditions, regulatory frameworks and a broad perspective on
Indian and/or Global market opportunities.

Diversity (gender,
ethinic or others)

Representation of gender, ethnic, geographic, cultural or other perspectives that expand
the Board’s understanding of the needs and viewpoints of clients, employees, governments
and other stakeholders.

Leadership Ability to inspire, motivate and offer direction and leadership to others.
Analytical and Ability and aptitude of showcasing analytical and visionary skills towards the organization
visionary in the long term. Ability to work as part of a team, and demonstrate the passion and time to
make a genuine and active contribution to the Board.
Commitment Commitment to the organization, its Board, its culture, values and people.
In the below table, the specific areas of focus or expertise of individual Board members have been
highlighted. .
Sh. P. P. Sh.S.K. | Smt.Uma | Dr.T. M. Sh. V. K. Sh. Vikas | Smt. Sunita
Pareek Kalra Ajay Relan Bhasin Srivastava Goel Gupta
Business and v v v v v v v
Management experience
Legal, technology etc. v v v v v v v
Risk Management v v v v v v v
Strategic Planning v v v v v v v
Board service and v v v v v v v
Governance
HR v v v v v v v
Finance v v v v v v v
Banking v v v v v v v
Capital market v v v v v v v
Debt Market v v v v v v v
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Diversity (gender, ethinic v v v v v v v
or others)
Leadership v v v v v v v
Analytical & visionary v v v v v v v
Commitment v v v v v v v

Independent Directors

a. Performance Evaluation of Independent Directors: The Company has devised a policy for performance
evaluation of Independent Directors, Board, Committees and other individual Directors which includes criteria
for performance evaluation of the Non-Executive Directors and Executive Directors. An indicative list of factors
on which evaluation was carried out includes participation and contribution by a director, commitment, knowledge
and competency, integrity and maintenance of confidentiality and independence of behavior and judgement.

b. Confirmation on Independence of Independent Directors: In terms of Regulation 25(8) of the Listing
Regulations, all the independent directors of the company have confirmed that they are not aware of any
circumstance or situation which exists or may be reasonably anticipated that could impair or impact their ability to
discharge their duties. Based on the declarations received from the Independent Directors, the Board of Directors
confirms that all the Independent Directors of the Company meet the criteria of independence as mentioned under
Regulation 16(1)(b) of the Listing Regulations read with Section 149(6) of the Companies Act, 2013 and that they
are independent of the management. Further, in terms of notification issued by Ministry of Corporate Affairs, all
the Independent Directors of the Company are registered in Independent Director's Databank maintained by
Indian Institute of Corporate Affairs. A formal letter of appointment to Independent Directors as provided in Act
has been issued and the draft of the same is disclosed in Investors Relations section on website of the Company
viz. www.pnbgilts.com.

c. Resignation by Independent Director during FY 2019-20: Dr. Kamal Gupta (DIN: 00038490), whose tenure
was upto August 29, 2019 resigned from the directorship of the company w.e.f. June 28, 2019 due to his personal
reasons. Dr. Kamal Gupta has confirmed that there were no other material reasons other than those provided
above. Necessary declarations have already been submitted with the Stock Exchanges in this regard. Your
Board places on record its appreciation for the significant contribution made by him during his tenure as director
of the Company.

Meetings of the Board

During the year 2019-20, five Board meetings were held on May 27, 2019, June 29, 2019, August 5, 2019,
November 6, 2019 and February 11, 2020. The gap between any two meetings never exceeded 120 days as
per the requirements of Regulation 17 (2) of the Listing Regulations.

Attendance record of the Directors in the above meetings and last AGM is as under:

Name of Director No. of Board Meetings Attended last AGM held on
attended August 28, 2019

Sh. Sunil Mehta' 3 Yes

Dr. Kamal Gupta? 1 N.A.

Sh. P. P. Pareek 5 Yes

Sh. S. K. Kalra 5 Yes

Smt. Uma Ajay Relan? 4 No

Dr. T. M. Bhasin* 2 Yes

Sh. V. K. Srivastava® 3 Yes

Sh. Vikas Goel 5 Yes

Smt. Sunita Gupta 5 Yes

1 Upon completion of his superannuation from Punjab National Bank, he resigned from Chairmanship & Directorship of the company
w.e.f. September 30, 2019.

2 Resigned as an Independent Director w.e.f. June 28, 2019.
Appointed as an Independent Director w.e.f. June 28, 2019.
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4 Appointed as an Independent Director w.e.f. July 30, 2019.
5 Appointed as a Non-Executive and Non-Independent Director w.e.f. July 30, 2019.

4. Committees of the Board
(A) Audit Committee

The Audit Committee has been formed in pursuance of the Listing Regulations, Section 177 of the Companies
Act, 2013 and RBI guidelines. The powers, role and terms of reference of the Audit Committee covers the areas
as contemplated under Regulation 18 read with Part C to Schedule Il of the Listing Regulations and Section
177 of the Companies Act, 2013, as applicable, besides other terms as referred by the Board of Directors.

The Audit Committee inter-alia oversees the financial reporting besides reviewing the quarterly, half-yearly, annual
financial results of the Company, the Company’s financial and risk management policies and the internal control
systems, internal audit systems, etc. through discussions with internal/external auditors and management.

During the year 2019-20, six meetings of the Committee were held on May 27, 2019, June 29, 2019, August
5, 2019, November 6, 2019, January 18, 2020 and February 11, 2020. The composition and attendance of
Members is as under:

Names of Director Position held in the Committee No. of Committee Meetings attended
Sh. P. P. Pareek Chairman 6
Dr. Kamal Gupta' Member 1
Sh. S. K. Kalra Member 6
Smt. Uma Ajay Relan? Member 5
Dr. T. M. Bhasin® Member 2

1. Member of the Committee till June 28, 2019.
2.  Member of the Committee w.e.f. June 28, 2019.

3.  Member of the Committee w.e.f. November 09, 2019.
Ms. Monika Kochar, Company Secretary acts as the Secretary to the Committee.

All the recommendations made by the Audit Committee during the year were accepted by the Board.

(B) Nomination and Remuneration Committee

The Nomination and Remuneration Committee is instrumental in identifying persons qualified to become Directors
or part of senior management in accordance with the criteria laid down by the Board, to carry out evaluation of
every Director’s performance, to recommend to the Board a policy relating to the remuneration for the Directors,
key managerial personnel and other employees and Board Diversity etc. The powers, role and terms of reference
of the Nomination and Remuneration Committee covers the areas as contemplated under Regulation 19 read
with Part D to Schedule Il of the Listing Regulations, Section 178 of the Companies Act, 2013 and RBI’sdirections,
besides other terms as referred by the Board of Directors. The Company has “Directors’ Fit and Proper Policy”
in place for ascertaining the ‘fit and proper criteria’ to be adopted at the time of appointment of Directors and on
continuing basis, in line with the regulatory framework issued by RBI. Pursuant to the terms of reference, the
said Committee deals with matter of the appointment / reappointment of Directors and their remuneration etc.
and submits its recommendations to the Board for approval.

During the year 2019-20, three Committee meetings were held on May 27, 2019, June 29, 2019 and February 11,
2020. The composition of Committee and attendance of the Members is as under:
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Name of Director Position he_ld in No. c_:f Committee
the Committee Meetings attended
Dr. Kamal Gupta' Chairman 1
Sh. P. P. Pareek?® Chairman 3
Sh. S. K. Kalra Member 3
Smt. Uma Ajay Relan? Member 2

1. Member & Chairman of the Committee till June 28, 2019.
2. Chairman of the Committee w.e.f. June 28, 2019. Prior to this, he was Member of the Committee.
3. Member of the Committee w.e.f. June 28, 2019.

Ms. Monika Kochar, Company Secretary acts as the Secretary to the Committee.

The details relating to remuneration of Directors and disclosure regarding Remuneration Policy, as required under
Listing Regulations have been given under a separate section, viz. ‘Directors’ Remuneration’ in this report.

(C) Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee oversees, inter-alia, redressal of stakeholders’ grievances. During the
year 2019-20, four meetings of the Committee were held on May 27, 2019, August 5, 2019, November 6, 2019
and January 18, 2020

The composition of Stakeholders’ Relationship Committee and the attendance of the Members is as under:

Names of Director Position held in No. of Committee Meetings
the Committee attended

Sh. S. K. Kalra' Chairman 1

Smt. Uma Relan? Chairperson 1

Sh. P. P. Pareek?® Chairman 4

Sh. Vikas Goel Member 4

Smt. Sunita Gupta Member 4

1. Member & Chairman of the Committee till June 28, 2019.
2. Inducted as Member & Chairperson of the Committee w.e.f. November 09, 2019.

3. His tenure as Chairman of the Committee was for the period from June 28, 2019 till November 08, 2019. Thereafter, he is the member
of the Committee.

The Company attends to investor grievances/correspondence expeditiously and usually reply is sent within a
period of 5 to 7 days of receipt, except in the cases that are constrained by disputes or legal impediments.

During the FY 2019-20, the Company had received 7 complaints (mostly in the nature of ‘query’) from the
shareholders/ investors. All the complaints have been redressed to the satisfaction of the complainants.

No shareholder / investor complaint was pending as on March 31, 2020.
The Compliance Officer for the said Committee is Ms. Monika Kochar, Company Secretary & Compliance Officer.
(D) Corporate Social Responsibility (CSR) Committee

The CSR Committee discharges the role of Corporate Social Responsibility Committee under Section 135
of the Companies Act, 2013 which includes formulating and recommending to the Board, a Corporate Social
Responsibility (CSR) Policy indicating the activities to be undertaken by the Company. During the year 2019-20,
two CSR Committee meetings were held on November 06, 2019 and January 18, 2020. The composition of the
Committee and attendance of the Members is as under:
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Names of Director Position held in the Committee No. of Committee Meetings attended
Sh. S. K. Kalra’ Chairman 1
Sh. P. P. Pareek? Chairman 1
Dr. Kamal Gupta 2 Member =
Smt. Uma Ajay Relan* Member 2
Dr. T. M. Bhasin® Member 1
Sh. Vikas Goel Member 2
1. Member & Chairman of the committee till November 08, 2019.
2. Inducted as Member & Chairman of the Committee w.e.f. November 09, 2019.
3. Member of the Committee till June 28, 2019.
4. Member of the Committee w.e.f. June 28, 2019.

5. Member of the Committee w.e.f. November 09, 2019.

The terms of reference of the CSR Committee are as per the provisions of the Companies Act, 2013. A detailed
Report on CSR activities/ initiatives is also attached with the Board’s Report.

Ms. Monika Kochar, Company Secretary acts as the Secretary to the Committee.
(E) Risk Management Committee

The Risk Management Committee framed in accordance with the RBI guidelines for Primary Dealers and NBFCs
reviews the overall risk management plan and framework and recommend changes to ensure their adequacy.
The Committee ensures that the Company is complying with the internal policies already documented, controls,
and procedures concerning the operation of the risk measurement system. During the year 2019- 20, four Risk
Management Committee meetings were held on June 7, 2019, August 21, 2019, November 6, 2019 and January
18, 2020. The composition of the Committee and attendance of the Members is as under:

Names of Director Position held in the Committee No. of Committee Meetings attended
Sh. S. K. Kalra Chairman 4
Sh. V.K Srivastava!' Member 1
Sh. Vikas Goel Member 4
Smt. Sunita Gupta Member 4

1. Member of the Committee w.e.f. November 09, 2019.

(F) Share Transfer and Issue of Duplicate Share Certificates Committee

The Share transfer and issue of Duplicate Share certificate committee oversees, inter-alia, transmission of
shares, issue of duplicate share certificate etc. besides other matters as referred by the Board of Directors.
During the year 2019-20, twenty six meetings of the said committee were held on 12" and 25™ April, 2019, 9"
and 23" May, 2019, 6" and 20" June, 2019, 4" and 18" July, 2019, 1%, 14" and 28" August, 2019, 11" and 25"
September, 2019, 9" and 23 October, 2019, 6" and 20" November, 2019, 4" & 18" December, 2019, 18, 15"
and 28" January, 2020, 11" and 25" February, 2020, 9" and 20" March, 2020.

The composition of the Committee and the attendance record of the Members is as under:

Names of Director Position held in the Committee No. of Committee Meetings attended
Dr. Kamal Gupta' Chairman 6

Sh. S. K. Kalra? Chairman 25

Dr. T. M. Bhasin® Chairman 10

Smt. Uma Ajay Relan* Member 18

Sh. Vikas Goel Member 26

1. Member and Chairman of the Committee till June 28, 2019.

2. Chairman of the Committee from June 28, 2019 to November 08, 2019. Thereafter, he continued as member of the Committee.

3. Inducted as Member and Chairman of the Committee w.e.f. 09.11.2019.

4.  Member of the Committee w.e.f. June 28, 2019.

[«]
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The Secretary for the said Committee is Ms. Monika Kochar, Company Secretary & Compliance Officer.

Il Directors’ Remuneration

The Company’s Remuneration Policy for Directors, Key Managerial Personnel and other employees is annexed
as Annexure A to the Board’s Report. The Company’s remuneration policy is directed towards rewarding
performance based on achievement of results and attracting and retaining the best talent.

Matters of remuneration of Managing Director and Executive Director are considered by the Board of Directors
of the Company, with the Interested Directors not participating. The terms of remuneration of these Directors are
approved by the shareholders at the general body meeting. The details of remuneration paid to the Managing
Director and Executive Director in the financial year 2019-20 are as under:

(Xin lacs)
Sh. Vikas Goel, Smt. Sunita Gupta
Managing Director & CEO Executive Director & CFO
Salary 88.60 49.50
Perquisites and allowances 2.22 1.42
Company’s Contribution to PF 5.47 3.01
Performance Linked Incentive 4.18* 9.28

* same is for the period from January 14, 2019 to March 31, 2019.

Above remuneration includes variable pay (Performance linked incentive) which is paid based on performance of the company and
employee in the last financial year i.e. on deferred basis, as recommended by the Nomination & Remuneration Committee and approved
by the Board. During 2019-20, variable pay of ¥ 4.18 lacs and X 9.28 lacs (Prev. Year: ¥ Nil and X 6.56 lacs) was paid to Sh. Vikas Goel and
Smt. Sunita Gupta, respectively. During 2019-20, Sh. S. K. Dubey, Ex-Managing Director, was also paid an amount of ¥ 9.19 lacs towards
Performance Linked Variable Pay (PLVP) pertaining to the period from April 1, 2018 to January 31, 2019.

Apart from above, benefit on account of superannuation benefits of leave encashment and gratuity which are provided based on actuarial
valuation for the company as a whole, is also available.

The tenure of office of Managing Director & CEO is upto January 31, 2022. The tenure of Executive Director &
CFO was upto August 31, 2020.

Service conditions of both these Directors are governed by the service regulations of the Company. As per
Regulation 15(iii) of the service regulations, their services can be terminated by a notice period of 3 months. No
other severance fees is payable.

The sitting fee payable to Non-Executive Directors is as under -

1. For Chairman of Board for attending each meeting of Board, sitting fee shall be ¥ 50000/- and for other
members of the Board, sitting fee shall be ¥ 40000/- per meeting.

2. For Chairman of Audit Committee / Nomination & Remuneration Committee / CSR Committee / Risk
Management Committee / CP Issue Committee / IT Strategy Committee, the sitting fee shall be X 30000/- for
attending each such committee meeting, whereas the member of the said committee shall be entitled for a
sitting fee of ¥ 25000/- for attending each such committee meeting.

3. Sitting fee for each Only Independent Directors’ Meeting shall be ¥ 25000/- and for attending each meeting
of (a) Share Transfer and Issue of Duplicate Shares Committee; and (b) Stakeholders’ Relationship
Committee, the sitting shall be ¥ 10000/- and the honorarium paid to Independent Directors for holding
interviews, if any, shall be X 10000/-.

In addition to the sitting fee, the Company also pays out of pocket expenses incurred by them for attending such
meetings.

The details of sitting fee paid to Non-Executive Directors during the financial year 2019-20 are as under:
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(X in lacs)
Names of the Director Sitting Fees**
Sh. Sunil Mehta* 1.50
Dr. Kamal Gupta 1.55
Sh. P. P. Pareek 5.70
Sh. S. K. Kalra 9.50
Smt. Uma Ajay Relan 6.00
Dr. Tejendra Mohan Bhasin 2.80
Sh. Vishesh Kumar Srivastava* 1.45

*Sitting fee payable to these promoter directors has been paid to Punjab National Bank, who is the promoter of the Company, as per the
instructions received from said bank/directors.

** Applicable service tax/GST paid extra.

No other remuneration or stock option is in place. Apart from the sitting fees and reimbursement of expenses,
there were no other pecuniary relationship or transactions of the non-executive directors vis-a-vis the Company.

Resume of Directors Proposed to be Appointed / Re-Appointed

The brief resume of Directors to be appointed or re-appointed is given in the explanatory statement/annexure to
the notice convening the Annual General Meeting.

Code of Conduct for Directors and Senior Management

The Code of Conduct for Directors and Senior Management of the Company has been posted at the Company’s
website (www.pnbgilts.com). All the Board Members and Senior Management Personnel have affirmed the
compliance of the said Code during the year 2019-20. A declaration of Managing Director to this effect is also
appended to this report.

Certificate on Corporate Governance

As required under Schedule V of the Listing Regulations, a certificate from practicing company secretaries
regarding compliance of conditions of corporate governance is appended to this report.

CEO/CFO Certification

The Chief Executive Officer and Chief Financial Officer of the Company had submitted required certification to
the Board along with the annual financial statements as per the provisions of Regulation 17(8) read with Para B
of the Schedule Il of the Listing Regulations.

VIl General Body Meetings

Location and time of last three Annual General Meetings (AGM) are as under:

Financial year Venue Date and time
2018-19 Multi-Purpose Hall, Punjab National Bank, Head Office,| August 28, 2019 at 1030 hrs
Plot No. 4, Sector 10, Dwarka, New Delhi 110 075.
2017-18 September 15, 2018 at 1100 hrs
2016-17 Punjab National Bank Auditorium, Central Staff College, September 16, 2017 at 1100 hrs
8, Under Hill Road, Civil Lines, Delhi -110054

Two special resolutions were passed in the last AGM held on August 28, 2019 for increase in borrowing powers
of the company and for re-appointment of Sh. P.P Pareek as an Independent Director for another term of five
consecutive years. During the year 2019-20, no special resolution was passed through postal ballot.

In May-June, 2020, your Company passed the following special resolution through postal ballot and the
pattern of voting is given below. The Company had appointed Mr. Ankit Singhi, bearing CP No. 16274, failing

R
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him Mr. Nitesh Latwal, Practising Company Secretary, bearing CP No. 16276, Partners of M/s Pl & Associates
& Practising Company Secretaries as the Scrutinizer for conducting the postal ballot process.

Particulars of Resolution Votes in favour of Resolution Votes against Resolution
(No. of Equity Shares and % (No. of Equity Shares and %
of Net Valid Votes) of Net Valid Votes)
To increase the borrowing 134190365 shares 12754 shares
power of the Company (99.9905%) (0.0095%)

Procedure followed in above postal ballot is as under —

The notices containing the proposed resolutions and explanatory statement were sent to the shareholders by
email in accordance with MCA General Circular No.14/2020 dated 8th April, 2020 and General Circular No.
17/2020 dated 13th April, 2020. The evoting period was for 30 days from dispatch of notice. The Scrutinizer
submitted the report to the Company. The voting results were announced within 48 hours of end of the evoting
period. For evoting, the company is having agreement with National Securities Depository Limited ('NSDL") for
providing e-voting facility to its shareholders. Under this facility, shareholders are provided an electronic platform
to participate and vote on the resolutions to be passed through Postal Ballot.

As on the date of this report, no business is proposed to be conducted through postal ballot.

VIlI Management Discussion and Analysis

IxX

Management Discussion and Analysis has been given separately in the Annual Report.
Disclosures

a)Related Party Transactions: During 2019-20, the Company did not entered into any ‘materially significant
related party transactions’, which are considered to have potential conflict with the interests of the Company at
large. None of Director is related to each other. The Company has formulated a policy on materiality of related
party transactions and also on procedure for dealing with such transactions. The said policy is also available
on the website of the Company at the link https://www.pnbgilts.com/data/governence/1554113744.pdf
Details of all related party transactions with PNB, promoter (having shareholding of 74.07% in the company)
and others are given in Note No. 34 of the Financial Statements. No other entity is holding more than 1% of
shareholding in the company.

b)Compliance by the Company: There has not been any non-compliance, penalties or strictures imposed
on the Company by the Stock Exchanges, SEBI or any other statutory authority, on any matter relating to the
capital markets during the last three years.

c) Whistle Blower Policy/Vigil Mechanism: The Company has put in place the Whistle Blower Policy (including
Vigil Mechanism). The Audit Committee on time-to time basis reviews the functioning of the same and
no employee / director has been denied access to the Audit Committee. For further detail(s), please refer the
Board’s Report.

d) Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 —

i. Number of complaints filed during FY 2019-20 : Nil
ii. Number of complaints disposed of during FY 2019-20 : Nil
iii. Number of complaints pending as on end of the FY 2019-20: Nil

e) Commodity price risk or foreign exchange risk and hedging activities: The Company does not deal
in commodities and foreign exchange. Since there is no exposure in commodities and foreign exchange,
the disclosure pursuant to SEBI Circular dated November 15, 2018 is not required to be given. Regarding,
exposure in hedging activities, the Company is having exposure in Interest Rate Swaps and other derivatives.
Details of the same are given in Note No. 5 of the Financial Statements.
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f) Certificate from Practicing Company Secretary as required under Part C of Schedule V of Listing
Regulations: A certificate has been received from M/s Ashu Gupta & Co., Company Secretaries, that none
of the Directors on the Board of the Company has been debarred or disqualified from being appointed or
continuing as directors of companies by the Securities and Exchange Board of India, Ministry of Corporate
Affairs or any such statutory authority. The certificate is annexed with this Report.

g) Total fees paid to Statutory Auditors of the Company: During 2019-20, a fee of Rs. 40.50 lacs plus GST
thereon (totaling to Rs. 47.79 lacs) for all services, was paid by the Company to the statutory auditor and all
entities in the network firm/network entity of which the statutory auditor is a part.

h) List of Credit Ratings obtained and any revisions thereto for debt instruments or any fixed deposit
programme or any scheme or proposal involving mobilization of funds, whether in India or abroad:
CRISIL and ICRA have rated commercial paper programme of the Company at A1+. The rating indicates
highest safety. There was no revision in the said ratings during the year under review.

i) Others

The Company is complying with all the mandatory requirements related to corporate governance under the
Listing Regulations. Compliance with respect to non-mandatory requirement(s) under the Part E of Schedule
Il of said Regulations is also given in this report.

As per RBI guidelines, the Primary Dealers are not permitted to set up step-down subsidiaries. As such,
the Company, being a Primary Dealer, has not formed any subsidiary and thus the policy for determining
material subsidiary has not been framed.

The Company has complied with all the mandatory requirements specified in Regulations 17 to 27 (except
Regulation 24 on corporate governance requirements with respect to subsidiary of listed entity, which is not
applicable to the Company as it is not having any subsidiary company) and clauses (b) to (i) of sub-regulation
(2) of Regulation 46 of the Listing Regulations.

Means of communication
Print

The Company publishes unaudited quarterly financial results and half-yearly financial results reviewed by
Statutory Auditor and audited annual financial results in one national daily newspaper circulating in the whole or
substantially the whole of India in English language and in one daily newspaper published in the language of the
region, where the registered office of the Company is situated i.e. New Delhi. Generally, these are published in
Financial Express and Jansatta or Business Standard - English and Business Standard - Hindi. Besides, notices
of the Board Meetings for approval of the aforesaid results and other notices / communications are also published
in the same newspapers.

Internet

For the financial results, official news and other information, shareholders may log on to the website of the
Company www.pnbgilts.com. No presentations were made to institutional investors or to the analysts.

General Shareholder Information

Annual General Meeting

Date and time : September 30, 2020 at 10:30 a.m.

Venue . Annual General Meeting through Video Conferencing/ Other
Audio Visual Means (VC/OAVM facility)

Financial Year : April 1, 2019 to March 31, 2020

Record Date : September 05, 2020

Dividend Payment Date : Within 30 days of declaration in AGM, subject to resumption of

postal services.
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2. Listing on Stock Exchange : Listed in September, 2000
BSE Ltd., Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai — 400 001.

National Stock Exchange of India Ltd.
Exchange Plaza, 5th Floor, Plot No. C/1, G-Block,
Bandra Kurla Complex, Bandra (E), Mumbai - 400 051.

Annual listing fee of the above-mentioned Stock Exchanges has been paid in time.

3. Market Price Data: High/low share price data in each month during 2019-20 on the National Stock Exchange of
India Ltd. and BSE Ltd. is given as under:

R®)
NSE BSE Share Price Performance : PNB Gilts Vs Nifty 50 and
Month High Low High Low PNB Gilts Vs BSE Sensex
Apr-19 | 33.10| 29.75| 33.90| 30.00 60000 7 P80y
May-19| 34.70 | 28.70| 34.90| 28.15 |3 50000 - - -0 2
Jun-19| 36.00| 33.05| 36.05| 32.85 |Z , v 60 g
2 ' Lso 2
Jul-19 | 39.60 | 33.65| 39.50| 33.70 |is S
Aug-19| 39.45| 31.10| 39.40| 30.40 |& 30000 P10 s
Sep-19| 36.50| 31.80| 36.50| 31.65 | & 20000 l"_".\'_'\l—l+-—l\. 0 55
Oct-19 | 33.40| 26.75| 34.00| 25.90 |% | -3
= 10000 ﬁ_ﬁﬂ‘—ﬂ—ﬁ—ﬁ—_ﬁl_ﬁ_ﬁ_ﬁﬁ.*_ﬁ 10 @
Nov-19| 30.40| 27.50 | 30.40| 27.55 g
Dec-19| 33.45| 27.60| 33.00| 27.65 07 — — T "0 S
Jan-20| 29.90| 27.65| 29.75| 27.65 FPIELTEIID DD P z
Feb-20| 32.75| 27.00| 32.20| 27.10 W W Y o ¢
Mar-20 31.40 20.30 | 31.30| 21.50 —a— Nifty 50 —4—BSE Sensex —fi— PNB Gilts at NSE _—~—PNB Gilts at BSE

Source : NSE and BSE website

Information on the daily share prices: The quotes can be known from any financial daily like Economic Times,
Financial Express, Business Standard, etc. The Company has been marked under group B by BSE.

The Stock Code at BSE and NSE is as under:
BSE: 532366 NSE: PNBGILTS

4. Share Transfer Agents:
MCS Share Transfer Agent Limited
F-65, 1st Floor, Okhla Industrial Area Phase — I, New Delhi-110 020
Tel No.: (011) 41406149-52
Fax No.: (011) 41709881
E-mail : helpdeskdelhi@ mcsregistrars.com

5. Outstanding ADRs/GDRs/Warrants or any convertible instruments, conversion date and likely impacton
equity: Not applicable.

6. For the shareholders holding shares in physical form: Investors’ queries/requests for change in address/
bank details, transmission, issue of duplicate share certificates, registration of e-mail IDs etc. may please be
sent directly to MCS Share Transfer Agent Limited at the above address.

7. For the shareholders holding shares in dematerialized form: Shareholders holding shares in electronic/
dematerialized mode should address all their correspondence like change of address/bank details, registration
of e-mail IDs etc. to their respective depository participants (DPs). The updation of particulars in the records of
the DP shall result in automatic updation of records of the Company.

8. Share Transfer / Dematerialisation System: The shares of the Company are traded compulsorily in demat
mode. Hence, most of the transfers are executed electronically. However, a few cases of transfer/ transmission
were received by the Company/Registrar in physical mode. For transfer/transmission of shares in physical
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mode, the Share Transfer and Issue of Duplicate Share Certificates Committee met every fortnight. In
accordance with Regulation 40 of Listing Regulations, physical transfer of shares is prohibited with effect from
April 1, 2019. Further, in pursuance of SEBI’s circular, Reconciliation of Share Capital Audit is also being
conducted regularly on a quarterly basis. During the course of audit, no discrepancy in updation / maintenance
of the Register of Members or processing of the demat requests was found and the capital held in physical mode

and demat mode tallied with the issued capital.

The Company is not in manufacturing industry and thus there are no plants of the Company.
* Distribution of Shareholding as on March 31, 2020

No. of equity No. of Shareholders | % of Shareholders No. of shares % of Shareholding
shares held held

Upto 500 30605 74.65 4801074 2.67
501-1000 4981 12.15 4020354 2.23
1001-2000 2566 6.26 3955551 2.20
2001-3000 851 2.08 2218900 1.23
3001-4000 408 0.99 1486717 0.83
4001-5000 405 0.99 1920470 1.07
5001-10000 641 1.56 4812301 2.67
10001 and above 541 1.32 156794767 87.10
Total 40998 100.00 180010134 100.00

» Shareholding pattern as on March 31, 2020

Particulars No. of shares held | % of Shareholding
Promoter (PNB) 133333333 74.07
Financial Institutions, Other Banks, Mutual Funds/UT] 481026 0.27
and Insurance Companies

Bodies Corporate, Trust & Foundations and NBFCs 5896494 3.28
Indian Public and Directors 38380997 21.32
NRIs and FPIs 1788050 0.99
Investor Education and Protection Fund Authority 130234 0.07
Total 180010134 100.00

» Glance at Equity History of the Company

Date Particulars of Issue Number of | Total Number| Nominal value
Shares of shares |of Shares (3 lacs)
July, 1996 Initial Equity Base 50000000 50000000 5000.00
August, 1999 Issue of Bonus shares in the ratio of 1:2 | 25000000 75000000 7500.00
September, 1999 |Issue of Right shares in the ratio of 1:3 25000000 100000000 10000.00
July, 2000 Initial Public Offer 35007600 135007600 13500.76
July, 2013 Issue of Bonus shares in the ratio of 1:3 | 44992534 180010134 18001.01

« Dematerialisation of shares

The shares of the Company are traded compulsorily in demat mode. At present (as on March 31, 2020)
99.77 per cent of the shareholding is held in demat mode.

There are no outstanding GDRs/ADRs/warrants or any convertible instruments.
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» Unclaimed dividend

Dividends that are not claimed, within seven years from the date of its transfer to unpaid/unclaimed dividend
account, will, in terms of the provisions of Section 124 of the Companies Act, 2013, be transferred to Investor
Education and Protection Fund (IEPF) established by the Government. In respect of transfers made after coming
into effect of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016 (as amended from time to time), shareholders will be entitled to claim the dividend transferred from
IEPF in accordance with such procedure and on submission of such documents, as may be prescribed by the
IEPF Authority. Further, sale proceeds of fractional entitlements arising out of bonus issue made in 2013,
remaining unclaimed for 7 years, will also be transferred by the Company to IEPF.

The details of unclaimed dividend as on March 31, 2020 are as follows:

Financial Year Amt of Unclaimed Unclaimed | Last date for Last date for
dividend | Dividend as on dividend making claim* | making transfer
(R Lacs) |31.3.2020 (X Lacs)| Percentage to IEPF
2012-13 (Final Dividend) | 1350.08 5.18 0.38 23 Jul 2020 22" Aug 2020
2013-14 (Final Dividend) | 1620.09 6.86 0.42 1t Oct 2021 315t Oct 2021
2014-15 (Final Dividend) | 2700.15 12.02 0.45 20" Oct 2022 19" Nov 2022
2015-16 (Final Dividend) | 1980.11 9.01 0.46 19" Oct 2023 18" Nov 2023
2016-17 (Final Dividend) | 4500.25 23.61 0.52 16" Oct 2024 15" Nov 2024
2017-18 (Final Dividend) | 1800.10 9.40 0.52 15" Oct 2025 14" Nov 2025
2018-19 (Final Dividend) | 2520.14 10.54 0.42 29" Sep 2026 | 29" Oct, 2026

In Pursuance of above Provisions, the Company has already transferred unclaimed final Dividend 2012 — 13 amount of Rs. 5. 18 Lacs to
IEPF in August, 2020.

The details of sale proceeds of fractional entitlements, arising out of bonus issue made in 2013, as on March 31,
2020 are as follows:

Date of Total Unclaimed Last date Last date for
Payment | Fractional Fractional for making | making transfer
Entitlement| Entitlement as on claim* to IEPF
(R Lacs) 31.03.2020
(X Lacs)
Sale proceeds of 10" Sept 1.65 0.32 9t Sep 2020 10" Oct 2020
fractional entitlements, 2013
arising out of bonus
issue

*The Company is regularly sending individual advice letters (along with format of indemnity bond) to shareholders
for claiming their dividend(s) not claimed by them. It is hereby once again requested to shareholders who have
not yet claimed the said dividend(s), to lodge their claim with the Company by submitting an application and an
indemnity bond on or before the last date for making claim. A format of indemnity bond in this respect is also
available at the Company’s website (www.pnbgilts.com).

In addition, as per above Rules, all the shares, in respect of which dividend has not been claimed by the
shareholders for seven consecutive years, will also be transferred to IEPF. During the year 2019-20, the company
had transferred 31443 shares to IEPF Authority. The shareholders whose dividend/ shares as transferred to the
IEPF Authority can now claim their shares from the Authority by following the Refund Procedure as detailed on
the website of IEPF Authority http://www.iepf.gov.in/IEPF/corporates.html

For shares which were due for transfer in FY 2020-21, the Company had already sent a specific communication
to the concerned shareholders at their address registered with the Company/Depository Participant, inter alia,
providing the details of the shares liable for such transfer and for taking appropriate action. These shares have
now been transferred to IEPF authority following statutory provisions.
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Shareholders holding shares under more than one Folio/ Client ID: This is in the interest of the shareholders
who are holding shares under more than one Folio/Client ID that they get their holding consolidated under a
single Folio/Client ID. This leads to a better follow-up on their grievances. Further, this will also help in avoiding
multiple mailing of the Annual Reports, dividend instruments and other communication(s) to single person.
Consolidation also provides convenience in maintaining the track of shares in best and easiest manner.

* The Company complies the following non-mandatory requirements under the Listing Regulations: -
1. The Board

Generally, the Chairman of the Board does not maintain his office at the expense of the Company. The Company
is presently, not having a regular Chairman of the Board.

2. Shareholder Rights
Thefinancial results are available on the website of the Company (www.pnbgilts.com). Further, the results had also been
published in Financial Express and Jansatta or Business Standard - English and Business Standard - Hindi.

3. Audit Qualifications

The Company’s financial statements are subject to Statutory and CAG Audit and both the audit reports are
unqualified.

4. Reporting of Internal Auditor

The Internal Auditor reports to Audit Committee through top management of the Company. The Internal Auditors
participate and discuss freely in each meeting of the Audit Committee and the reports submitted by them, are
discussed by the Audit Committee.

* Compliance Officer and contact address

Ms. Monika Kochar,

Company Secretary and Vice President

PNB Gilts Ltd.

5, Sansad Marg New Delhi 110 001

Tel : 011-23325759/ 23325779 Fax : 011-23325751

Email : pnbgilts @ pnbgilts.com, m.kochar @ pnbgilts.com

On behalf of Board of Directors

Date : 4. 202 Sd/- Sd/-
ate Septembe-r , 2020 (Vikas Goel) (Tejendra Mohan Bhasin)
Place: New Delhi . X .
Managing Director & CEO Independent Director
DIN: 08322541 DIN: 03091429
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DECLARATION

To

The Members of
PNB Gilts Ltd.

5, Sansad Marg
New Delhi — 110 001
Dear Member,

It is hereby certified that as per the requirements of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Code of Conduct for Directors and Senior Management Personnel has already been laid
down and also posted on company’s website (www.pnbgilts.com).

Based on the affirmations received from Directors and Senior Management Personnel as covered under the said
Code, |, Vikas Goel, hereby declare that all the Directors and Senior Management Personnel of the company have
complied with the Company’s “Code of Conduct for Directors and Senior Management” during the year 2019-20.

For and on behalf of Board of Directors

Dated : September 02, 2020 (Vikas Goel)
Place : New Delhi Managing Director & CEO
DIN: 08322541

PRACTICING COMPANY SECRETARIES’ CERTIFICATE ON CORPORATE GOVERNANCE

To
The Members,
PNB GILTS LIMITED

5, Sansad Marg, New Delhi-110001

We have examined the compliance of conditions of Corporate Governance by PNB GILTS LIMITED (“the Company”),
for the year ended on March 31, 2020, as stipulated in Regulations 17 to 27 and clauses (b) to (i) of Regulation 46 (2)
and para C, D and E of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI Listing Regulations").

The compliance of conditions of Corporate Governance is the responsibility of the Management of the Company.
Our examination was limited to a review of the procedures and implementation thereof, adopted by the Company
for ensuring the compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of
opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to our examination of the relevant records and the
explanations given to us and the representations made by the Directors and the Management, we certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the SEBI Listing Regulations
for the year ended March 31, 2020.

We further state that such compliance is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For Pranav Kumar & Associates
Company Secretaries

Sd/-
Date: July 31, 2020 (Arpita Saxena)
Place: Ghaziabad Partner

Mem. No : A23822: CP No.: 11962
UDIN : A023822B000541009
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Annual Business Responsibility Report

Section A: General Information about the Company

GILTS

1 | Corporate Identity Number (CIN) of the Company L74899DL1996PLC077120
2 | Name of the Company PNB Gilts Limited.
3 | Registered address 5, Sansad Marg, New Delhi — 110001
4 | Website www.pnbgilts.com
5 | E-mailid pnbgilts @ pnbgilts.com
6 | Financial Year reported 2019 - 20
7 | Sector(s) that the Company is engaged in (industrial | Securities Trading
activity code-wise) NIC Code — 6599
8 | List three key products/services that the Company | a) Underwriting & Bidding in Primary Auctions of
manufactures/provides (as in balance sheet) Government Securities conducted by RBI (Reserve
Bank of India). Acting as arranger to privately placed
debt securities and non-convertible preference
shares.
b) Trading in Government Securities, Treasury Bills,
Money Market Instruments, and Non SLR in
secondary Market.
c¢) Handling of Constituent Subsidiary General Ledger
(CSGL) Accounts.
9 | Total number of locations where business activity is
undertaken by the Company
i. Number of International Locations (Provide details | None
of major 5)
i. Number of National Locations 3 Branches and 1 Corporate Office
10 | Markets served by the Company — Local/State/| National

National/International.

Section B: Financial Details of the Company

1 | Paid up Capital (INR) % 18001.01 lacs

2 |Total Turnover (INR) T 424036 crore* (of 2019-20)

3 | Total profit after taxes (INR) % 18,635.46 lacs (of 2019-20)

4 |Total Spending on Corporate Social Responsibility ¥ 237.99 lacs. This is detailed in the Annual Report of
(CSR) as percentage of profit after tax (%) CSR Activities, Annexure B to the Board’s Report.

5 |List the activities in which expenditure in 4 above Please refer Annexure — B to the Board’s Report.

has been incurred.

*It denotes sales turnover
Section C: Other Details

1 | Does the Company have any Subsidiary Company/ Companies? No

2 | Do the Subsidiary Company/Companies participate in the BR Initiatives of the parent| Not Applicable
company? If yes, then indicate the number of such subsidiary company(s)

3 | Do any other entity/entities (e.g. suppliers, distributors etc.) that the Company does business | No

with; participate in the BR initiatives of the Company? If yes, then indicate the percentage of
such entity/entities? [ Less than 30%, 30-60%, More than 60%]

[5]
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Section D: BR Information
1. Details of Director/Directors responsible for BR

S.No| Particulars Details
1 Details of the Director/Director responsible for DIN 08322541
implementation of the BR policy/policies Name Mr. Vikas Goel

Designation Managing Director & CEO

2 | Details of BR Head DIN, if applicable NA
Name Ms. Monika Kochar
Designation Company Secretary
Telephone Number | 011 — 23325759
E-mail Id m.kochar @ pnbgilts.com

2. Principle-wise (as per NVGs) BR Policy/policies
The National Voluntary Guidelines on Social, Environmental and Economic Responsibilities of Business (NVGs)
released by the Ministry of Corporate Affairs has adopted nine principles of Business Responsibility. These
briefly are as follows:

P1 | Business should conduct and govern themselves with Ethics, Transparency and Accountability

P2 | Businesses should provide goods and services that are safe and contribute to sustainability throughout
their life cycle

P3 | Businesses should promote the wellbeing of all employees

P4 | Businesses should respect the interests of, and be responsive towards all stakeholders, especially those
who are disadvantaged, vulnerable and marginalized

P5 | Businesses should respect and promote human rights
P6 | Business should respect, protect and make efforts to restore the environment

P7 | Businesses when engaged in influencing public and regulatory policy, should do so in a responsible
manner

P8 | Businesses should support inclusive growth and equitable development

P9 | Businesses should engage with and provide value to their customers and consumers in a responsible
manner

3. Details of Compliance (Reply in Y/N)

S.No Questions P1| P2|P3| P4| P5| P6|P7| P8 | P9
1. | Do you have policy/policies for.... Y NA.|Y Y Y Y Y Y Y
2. | Has the policy being formulated in consultation| Y Y Y Y Y Y Y Y

with the relevant stakeholders?
3. | Does the policy conform to any national /| Y Y Y Y Y Y Y Y

international standards? If yes, specify? (50 words)

4. | Has the policy being approved by the Board?| Y Y Y Y Y Y Y Y
If yes, has it been signed by MD/owner/CEO/
appropriate Board Director?

5. | Does the company have a specified committee | The Company might not have specific committees to
of the Board/ Director/Official to oversee the| oversee some of these principles, however the Board
implementation of the policy? is actively involved through various other committees
i.e. Audit Committee, Nomination & Remuneration
Committee, CSR Committee, Stakeholders
Relationship Committee etc. to oversee these principles
under various segments of business operations.
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6. | Indicate the link for the policy to be viewed online? | https://www.pnbgilts.com/data/governence/1599216408.pdf
7. | Has the policy been formally communicated to all| Yes, wherever appropriate.
relevant internal and external stakeholders?
8. | Does the company have in-house structure to| Y N.A | Y Y Y Y Y Y Y
implement the policy/policies?
9. | Does the Company have a grievance redressal| Y Y Y Y Y Y Y Y
mechanism related to the policy/policies to
address stakeholders’ grievances related to the
policy/policies?
10. | Has the company carried out independent audit/| This being first year of applicability, the Company

has not carried out a separate independent audit of
working of this policy. But the internal audit function of
the Company periodically looks at the implementation
of the policy.

4. Governance related to BR

S.No | Particulars Details
1 Indicate the frequency with which the Board of | The Board of Directors of the Company, either directly
Directors, Committee of the Board or CEO to| or through its Committees, assesses various initiatives
assess the BR performance of the Company.| forming part of the BR performance of the Company on
Within 3 months, 3- 6 months, Annually, More | a periodic basis.
than 1 year
2 Does the Company publish a BR or Sustainability | This is Company’s first business responsibility report

Report? What is the hyperlink for viewing this
report? How frequently it is published?

and will be published as part of the Annual Report.
The same can be accessed at Company's website
www.pnbgilts.com

Section E: Principle-wise performance

Principle 1

Business should conduct and govern themselves with ethics, transparency and accountability

S.No | Particulars Details
1 | Does the policy relating to ethics, bribery and| Yes
corruption cover only the company? Yes/No
2 | Does it extend to the Group/Joint Ventures/| No
Suppliers/Contractors/ NGOs/Others?
3 | How many stakeholder complaints have been| For details on investor complaints, refer to

received in the past Financial Year and what
percentage was satisfactorily resolved by the
management? If so, provide details thereof, in
about 50 words or so

“Stakeholders’ Relationship Committee” section of
Corporate Governance Report in the Annual Report.
With regard to Client complaints, the company has not
received any complaint during the year 2019-20.

Itis of utmost importance to the Company to ensure that
its stakeholders’ concerns are resolved expeditiously.
To this end, the Company is happy to report that all the
reported complaints were resolved.

[s:]

R
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Principle 2:
Business should provide goods and services that are safe and contribute to sustainability throughout their
life cycle.
The Company is a Non -Banking Financial Company and is not engaged in a business concerning design of products
and related activities that could raise economic risks and/or hazardous opportunities. Accordingly, keeping in view
the business of the Company, the Company is not required to undertake product life cycle sustainability.

Principle 3:
Business should promote the well-being of all employees
S.No | Particulars Details
1 Please indicate the total number of employees 40
2 Please indicate the total number of employees | -
hired on temporary/ contractual/ casual basis
8 Please indicate the Number of permanent women | 15
employees
4 Please indicate the Number of permanent| Being an equal opportunity employer and following
employees with disabilities the law, the Company does not mandate disclosure
of disability. As on 31.03.2020, one differently abled
person has voluntarily declared the status.
5 Do you have an employee association that is| There is no employee association
recognised by management
6 What percentages of your permanent employees | Not Applicable
are members of this recognised employee
association?
7 Please indicate the number of complaints relating | No complaints relating to child labour, forced labour,
to child labour, forced labour, involuntary labour, | involuntary labour and sexual harassment were
sexual harassment in the last financial year and | received during the FY 2019-20.
pending, as on the end of the financial year.
8 What percentage of your under mentioned
employees were given safety and skill up-
gradation training in the last year?
a) Permanent Employees 58% (23 Employees)
b) Permanent Women Employees 38% (15 Employees)
c) Casual/Temporary/Contractual Employees| NA
d) Employees with Disabilities 0%
Principle 4:

Business should respect the interest of and be responsive towards all stakeholders, especially those who
are disadvantaged, vulnerable and marginalized.

S.No

Particulars

Details

1

Has the company mapped its internal and
external stakeholders?

Yes. The Company’s key stakeholders are promoters,
employees, customers, business associates, investors
(including  shareholders), suppliers, regulatory
agencies, CSR implementation agencies etc. The
Company values the support of all its stakeholders and
respects their interest and concerns. The Company has
continuous engagement with its various stakeholders to
understand their concerns, assess their requirements
and respond to their needs in an effective manner.
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Out of the above, has the company identified
the disadvantaged, vulnerable and marginalized
stakeholders

Yes, to certain extent. The Company through its CSR
activities has partnered with implementing agencies
towards projects aimed at underprivileged and
marginalised sections of the society.

Are there any special initiatives taken by the
Company to engage with the disadvantaged,
vulnerable, and marginalized stakeholders? If
so, provide details thereof, in about 50 words or
SO

Through its CSR initiatives, the Company is committed
to design and implement projects that work toward
socio-economic upliftment of underprivileged and
marginalised sections of the society. In partnership with
implementing agencies, the company has extended
its support towards social issues like cancer care,
promotion of education etc.

Principle 5:

Business should respect and promote human rights.

S.No

Particulars

Details

1

Does the policy of the company on human rights
cover only the company or extend to the Group/
Joint Ventures/Suppliers/ Contractors NGOs/
Others?

The Company appreciates and believes that
human rights are inherent, universal, indivisible and
interdependent in nature. The Company respects and
promotes human rights for all individuals. The policies
of the Company strive to ensure that the operations be
conducted with honesty, integrity and openness with
respect for human rights and interests of employees
but the policies don’t extend to Suppliers/ Contractors/
NGOs/others etc. The Company respects and
adheres to all the human rights laws framed under
the Constitution of India. The Company treats every
stakeholder with respect and dignity. Every customer,
employee and other stakeholders beyond the workplace
are treated with dignity irrespective of his/ her position.
The Company will continue to conduct its business in
a manner that respects the rights and dignity of all the
people, complying with all legal requirements.

How many stakeholder complaints have been
receivedin the past financial year and what percent
was satisfactorily resolved by the management?

For details on investor complaints, refer to
“Stakeholders’ Relationship Committee” section of
Corporate Governance Report in the Annual Report.
With regard to Client complaints, the company has not
received any complaint during the year 2019-20.

Itis of utmost importance to the Company to ensure that
its stakeholders’ concerns are resolved expeditiously.
To this end, the Company is happy to report that all the
reported complaints were resolved.

[s5]
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Principle 6:
Business should respect, protect and make efforts to restore the environment.

S.No

Particulars

Details

1

Does the policy related to Principle 6 cover only
the Company or extends to the Group/Joint
Ventures/Suppliers/ Contractors /NGOs/others

The Company has a dedicated CSR Policy which serves
as the guideline for taking initiatives for protecting and
restoring environment. This policy is applicable to the
Company.

Does the Company have strategies / initiatives
to address global environmental issues such as
climate change, global warming, etc.? Y / N. If
yes, please give hyperlink for webpage etc.

Not applicable, since the Company is engaged in
Financial Activity.

Does the company identify and assess potential
environmental risks? Y/N

Yes, the Company is aware of the direct and indirect
environmental risks and considers them in decision
making. The Company assesses the impact of potential
environmental risks and has an active Business
Continuity Plan (BCP) in case of exigencies/Natural
Calamities.

Does the company have any project related to
Clean Development Mechanism? If Yes, whether
any environmental compliance report is filed

The Company does not have any project related to
Clean Development Mechanism

Has the Company undertaken any other initiatives
on — clean technology, energy efficiency,
renewable energy, etc.?

All the initiatives of the Company are towards clean
technology. The Company uses such hardware in
its offices, which uses optimum energy and saves in
energy consumption. The Air conditioning equipment
is maintained regularly thereby saving energy and
costs. All the electronic devices are star rated, hence
consume less energy. Regular efforts are made to
conserve the energy, viz. use of low energy consuming
LED lightings, switching of lights when not in use etc.
are being encouraged.

Are the Emissions/Waste generated by the
company within the permissible limits given by
CPCB/SPCB for the financial year being reported?

Not applicable

Number of show cause/legal notices received
from CPCB/SPCB which are pending (i.e. not
resolved to satisfaction) as on end of Financial Year

Nil

Principle 7:
Business, when engaged in influencing public and regulatory policy, should do so in a responsible manner.

S.No

Particulars

Details

1

Is your company a member of any trade and
chamber or association? If Yes, Name only those
major ones that your business deals with

Primary Dealers Association of India (PDAI) and
The Fixed Income Money Market and Derivatives
Association of India (FIMMDA)
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Have you advocated/lobbied through above
associations for the advancement or improvement
of public good? Yes/No; if yes specify the broad
areas (drop box: Governance and Administration,
Economic Reforms, Inclusive Development
Policies, Energy security, Water, Food Security,
Sustainable Business Principles, Others)

No

Principle 8:

Business should support inclusive growth and equitable development

S.No

Particulars

Details

]

Does the company have specified programmes/
initiatives/projects in pursuit of the policy related to
Principle 87 If yes details thereof.

Yes, as a responsible corporate citizen, PNB Gilts
promotes sustainable and inclusive development.
Some of initiatives include promotion of education
especially to below poverty line children, providing
access to better health care services etc.

2 | Are the programmes/projects undertaken through | As part of the CSR interventions, the Company has
in-house team/own foundation/external NGO/ | partnered with various implementing agencies. In
government structures/any other organization? addition, the company also donates direcily as well

every year to either of Prime Minister's National Relief
Fund/ PM Cares Fund / Swachh Bharat Kosh.

The Company is in the practice of making such
donations in the areas/activities specified under
Schedule VIl of the Companies Act, 2013.

3 | Have you done any impact assessment of your| The progress on the Company’s CSR initiatives is

initiative periodically reviewed by the CSR Committee and
the Board of Directors. As this was first Financial
Year where PNB Gilts had started to explore its CSR
avenues with help of some external Agencies so the
Company is in the process of establishing suitable
framework to capture the impact (social/ economic and
developmental) of its initiatives.

4 | What is your Company’s direct contribution to| These are detailed in Annexure B to the Board’s Report.
community development projects - Amount in INR
and the details of the projects undertaken?

5 | Have you taken steps to ensure that this community | At PNB Gilts, the CSR projects and programs are un-

development initiative is successfully adopted by
the community? Please explain in 50 words, or so.

dertaken after identifying the need of the project and its
implications. The Company has partnered with few Im-
plementation Agencies having a regular track record,
while extending its CSR contribution. The Company
also monitors and 