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10, Rakesh Deep Building,
Yusuf Sarai Comercial Complex,
Gulmohar EnclaveNew Delhi-110042

NOTICE OF FOURTEENTH (14) ANNUAL GENERAL MEETING

Naotice is hereby given that the Fourteenth Annual General Meeting of the members of PNB
[nvestment Services Limited will be held on 162 September, 2023 at 1:30 p.m. at Punjab National
Bank, HO, " Floor Syndicate Room, New Delhi-110075 to transact the following businesses:

ORDINARY BUSINESS

To receive, consider and adopt the Audited Financial Statements of the Company
comprising Balance Sheet as al sMarch 31, 2023 and the Profit and Loss Account for the
year ended on that date together with the Report of the Director’s and Statutory Auditors
thereon, including the comments of the Comptroller and Auditor General of India.

. peclaration of Dividend on equity shares for the F.Y 2022-23

To consider and if thought fit, to pass with or without modification [s), the following resolution
as Ordinary Resolution:

“RESOLVED THAT pursuant 1 provision of ¢ection123 and other applicable provisions of the
Companies Act, 2013, dividend @ 10% {i.e. Re. 1 per equity share of Rs, 10 tach) beand is hereby
declared for the Financial Year 2022-23, out of the profits of the Company on the 2,00,00,000
equity shares of Rs. 10 cach fully paid up to he pald as per the ow nership.”

. To appoint Dr. Rajesh Kumar vaduvanshi (DIN- 07206654) as Director, whao retires by

rotation and, being eligible, offers himself for re-appointment.
T consider and if thought fit, to pass with or without modification (s), the following resolution
as ordinary Resolution:

"RESOLVED THAT Dr. Rajesh Bumar vaduyanshi, Director who retires by rotation and who is
eligible for re-appointment be and is hereby re-appointed as Director.”

. To appoint the Statutory Auditors and to fix thelr remuneration for FY 2023-24.

The Company being a Government Company under section 139(5] of the Companles Act 2013,
the power to appoint the Statutory Auditors vests with the Comptrolier & Auditor- General of
india [CAG] in respect of a financial year with in a period of one hundred and eighty days from
the commencement of the financial year, who shall hold office till the conclusion of the Annual
General Meeting.




Furthet, in terms of section 142(1) of the Companies Act2013, the remuneration payable to the
Statutory Auditors 1s to be decided by the Company in the Annual General Meeting or in such
manner as the company in General Meeting may determine.

Since the company has not received the letter from CAG with respect to the appointment of
Smtutory Auditor for FY 2023-24 1ill date, it is proposed that whenever company received the
letter from CAG regarding the appointment ofStatutory Auditor with the name of existing auditor
firm or with the new firm, it will be deemed to be appointed as Swatutory Auditor of the Company
for the FY 2023-24.

The remuneration as mentioned below may be continued to be pald to the Statutory Auditors for
the financial year 2023-24,

§.No. | Particulars Remuneration Proposed |
for FY 2023-24
. (Amount in Rs)
1. Audit Fee inclusive 1,30,000/-
of limited review ]
Z. Tax Audit Fee 42.500/-
3. Certifications 20,000/-
4, Conveyance 5,000/-
Total 1,97,500/- |

To consider and if thought fit, to pass with or without modification (s), the following resolutions
for appeintment &nd fixation of the remuneration for the Statutory Auditors for the financial
yearZ023-24 as Ordinary Resolution:

"RESOLVED THAT the Board of Directors of the Cempany, be and is hereby autharized to Lake
all such steps as may be necessary for the purpose of flxation of remuneration of Statutory

Auditors whoscever |5 appointed by the CAG for FY 2023-24.7

SPECIAL BUSINESS

To consider and if thought fit, tb pass with or without modification {s), the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, If any, of the Companies Act, 2013 [the "Act”) and the rules made thereunder
{including any statutory modification(s) or reenactment( s thereof for the time being in
force), Sh. Binod Kumar (DIN; 07361689) who was appointed as Nominee Director (Non-
Executive) of the company by the Board in [ts meeting on 21.01.2023 in terms of Section 161
(1) of the Companies Act, 2013 and hoids office upto date of this General Meeting, be and is
nerehy appointed as a Neminee Director of the Company and liable to retire by rotation.




RESOLVED FURTHER THAT the Managing Director & CEQ/ COO & CFO/Company SecTetary
of the Company, be and is hereby suthorized to take all such steps as may be necessary for
the purpose of giving effect 1o this resclution and matters incidental thereto.”

Confirmation of appointment of Smt. Mousumi Majumder (DIN- 10243537) as
Nominee Director (Non: Executive) of the Company

Ta consider and If thought fit, to pass with or without modification (5], the following
resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable
provisions, if any, of the Companies Act, 2013 (the "Act”) and the rules made thereunder
(including any statutory modification(s] or reenactment( ) thereof for the time being in
force), Smt. Mousumi Majumder (DIN: 10243557) who was appointed as Nominee Director
(Mon-Executive) of the company by the Board in its meeting on 27.07.2023 in terms of
Section 161 (1) of the Companies Act, 2013 and holds office upto date of this General Meeting,
be and is hereby appointed as a Nominee Director of the Company and liable to retire by
ratation.

RESOLVED FURTHER THAT the Managing Director & CEO/ COD & CFO/Company Secretary
of the Company, be and is hereby authorized to take all such steps as may be necessary for
the purpose of giving effect to this resalution and matters incidental thereto.”

To consider and if thought fit, to pass with or without modification (s), the following resolution
as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 149 [6), Section 152 and other
applicable provisions, if any, of the Companies Act, 2013 (the Act) and the Rules made
thereunder, read with Schedule IV of the Act, as amended from time Lo Time, Shri Anant Upadhyay
(DINDBE47156), who has submitted a declaration that he mests the criteria of independence as
provided In section 149(6) of the Aet and who is eligible for appointment as independant
director, be &nd is hereby re-appointed as an Independent Director of the Company to hold office
for a period of three years w.e [ 21.08.2023, whose term shall not be subject to retire by rotation.

RESOLVED FURTHER THAT the Managing Director & CE0Q/COQ & CFO/Company Secretary of
the Company, be and is hereby authorized to take all such steps as may be necessary for the
purpose of giving effect to this resolution and matters incidental thereto.”

To consider and if thought fit, to pass with or without madification {s]. the following resolution
as Special Resolution:




"RESOLVED THAT pursuant to the provisions of Section 149 (6], Section 152 and other
applicable provisions, if any, of the Companies Act, 2013 (the Act] and the Rules made
thereunder, read with Schedule 1V of the Act, as amended from time to time, Sh. Arvind Kumar
Jain (DIN:07911109) who has submitted 2 declaration that he meets the criteria of independence
as provided in section 149({6] of the Act and who is eligible for appointment as Independent
director, be and is hereby re-appointed as an Independent Director of the Company to hold office
for a period of three years w.ef 28.10.2023, whose term shall not be subject to retire by rotation.

RESOLVED FURTHER THAT the Managing Director & CEQ/CO0 & CFO/Company Secretary of
the Company, be and is hereby authorized to take all such steps as may be necessary for the
purpose of giving effect to this resolution and matters incidental thereto.”

To consider and if thought fit, to pass with or without maodification (g), the following
resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198 and 203 read with
Schedule V and other applicable provisions, if any, of the Companies Act, 2013 ("the Act™) and
Rules made thereunder (including any statutory modification(s) or re-énactment thereof, for
the time being in force), the relevant provisions of the Articles of Association of the Company,
the appointment of Sh. Santosh Kumar [DIN-10166739) as Managing Director & CED of the
Company, candidature of whom has been recommended by the Board, be and 15 hereby
approved by the members for the period of 3 year or until further orders by the bank
whichever is earlier.

RESOLVED FURTHER THAT the remuneration payable to Sh. Santesh Kumar shall be as
applicablz to his scale in Punjab National Bank along with all other perquisites as applicable
to him. The Salary and perquisites are subject to changes as per amendment made in HR
policy of Punjab National Bank on tim e-to-time basis. He shall not be entitled to the sitting
fees for attending the meetings of the Board or Committee thereof.

RESOLVED FURTHER THAT Chief Operating Officer & CFO/ Company Secretary of the
Company, be and is hereby authorized to take all such steps as may be necessary for the
purpose of giving effect to this resclution and matters incidental thereto.”

Place: New Delhi

Date: 09.09.2023 By Order of the Board of Directors
For PNB Investment Services Lim ited

Sd/-
Isha Goel
Company Secretary
(ACS: 46828)




MHotes:

H.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING
(THE “MEETING") IS ENTITLED TO APFOINT A PROXY TO ATTEND AND VOTE ON A
POLL INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE
COMPANY. A proxy form is enclosed. The jnetrument appointing a proxy should,
however be depostted at the registered office of the Company not less than 48 hours
before the commencement of the meeting.

All documents referred to in the notice and the explanatory statement requiring the
approval of the Members at the Meeting and other statutory registers shall be available
for inspection by the Members at the registered office of the Company during office hours
on all working days between 10,00 am. to 5,00 p.m. on all days except Saturdays, Sundays
and public holidays, from the date hereof up to the date of the annual gene ral meeting.

No person shall be entitied to attend or vote at the meeting as a duly authorized
representative of anybedy corporate which is s shareholder of the Company, unless a
copy of the resolution appointing him/her as a duly autharized represeéntative,
certified to be a true copy, shall have been deposited at the Registered Oifice of the
Company not less than forty eight (48) hours before the scheduled time of the
commencement of the meeting,

The details pertaining to the appointment / reappaintment of Director are furnished in
statement of Corporate Gowvernance in the Directors' Report/ In the Explanatory
Statement in the notice.

Members,/ proxies should bring their copy of the Annual Report for reference at the
meeting as also the attendance slip duly filled In for attending the meeting,

Members holding shares in physical form are requested to write their folio number in the
atrendance slip and hand it over at the entrance of the meeting hall.

The relative Explanatory Statement, pursuant to section 102(2) of the Companies Act, in
respect of the ordinary business & special business under item No. 3, 567HERIE
annexed hereto,

The communication address of M/s BEETAL Financial & Lomputer Services Private
Limited, Reaistrar and Share Transfer Agent (RTAJof the company is BEETAL HOUSE, 3~
Floor, 99, Madangir, Behind Local Shopping Centre, Near Dada HarsukhdasMandir, and
MNew Delhi 110062




To: All Shareholders, Directors and Auditers

Annexure to the Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 20 13

Item No. 3
Mmmmmﬂmmmmmm
being eligible. offers himself for re-appointment

Dr. Rajesh Kumar Yaduvanshi, [DIN- (07206654) was appointed as Nominee Director of the
Company by the Board of Directors through clrculation on 05.02.2022 a under Section 161(1] of
the Companies Act, 2013 and confirmed in Annual General Meeting of the Company on
22022022,

A brief profile of Dr. Rajesh Kumar Yaduvanshi Is provided in the *annexure” to the Notice
pursuant to the provisions of Secretarial standard on General Meetings ["S5-27), issued by the
Institute of Company Secretaries of [ndia,

Mone of the Directors/Key managerial personnel / relatives of the Directors or Key managerial
personnel/of the Company except Dr. Rajesh Kumar Yaduvanshi may be deemed 1o be concerned
or interested in the said resolution.

The Board recommends the Ordinary Resolution set out at ltem Mao. 3 for the approval of
Members.

Sh. Binod Kumar (DIN: 07361689] was appointed as Nominee Director of the Company
[Nominated by Punjab National Bank) pursuant to the applicable provisians of the Companies
Act, 2013, read with applicable rules thereunder and Clause 52 of the Articles of Association of
the Company in the board mesting held on 21.01.2023.

A brief profile of Sh. Binod Kumar is provided in the “Annexure” to the Naotice pursuant te the
provisions of Secretarial Standard on General Meetings ["55-2"). lssued by the Institute of
Company Secretaries of [ndia.

Nomne of the Directors/Key managerial personnel / relatives of the Directors or Key managerial
personnel/of the Company except ch. Binod Kumar may be deemed to be concerned or interested
in the said resolution.

The Board recommends the Ordinary Resolution set out at Item No. 5 for the approval of
Members.




Smt. Mousumi Majumder (DIN: 10243557) was appointed as Nominee Director [Maominated by
Punjab National Bank) pursuant to the applicable provisiens of the Compa nies Act, 2013, read
with applicable rules thereunder and Clause £2 of the Articles of Association of the Company in
the hoard meeting held on 27.07.2023.

A brief profilz of Smt. Mousumi Majumder Is provided in the “Annexure’ to the Notice pursuant
to the provisions of Secretarial Standard on General Meetings ("55-27), Issued by the [nstitute of
Company Secretaries of India,

Mone of the Directors/Key managerial personnel { relatives of the Directors or ey managerial
personnel/of the Company except Srmt. Mousurni Majumder may be deemed to be concerned or
interesied In the satd resclution.

The Board recommends the Ordinary Resolution set out at ltem Me. 6 for the approval of
Members.

The term of Sh. Anant Upadhyay as Independent Director was going te be completed on
21 08.202 3. In terms of Section149{1 0 an independent dirgctor ghall hold office fora term up Lo
five consecutive years on the Board of a company, but shall be eligible far reappointment on
passing of a special resolution by the company,

Accordingly, the Board had re-appeinted Shri Anant Upadhyay as an Independent Director of the
Cotrpany on 21.08.2023 for the period of next three years.

& brief profile of Sh, Anant Upadhyay is provided in the " annexure” to the Notice pursuant 1o the
provisions of spcretarial Standard on General Meetings ["S5-27), Issued by the Institute of
Company Secretaries of [ndia.

None of the Directors,/Key managerial personnel / relatives of the Directors or Key managerial
personnelfof the Company axcept $h. Anant Upadhyay may be deemed to be concerned or
interested in the said resolution.

The Board recormmends the Special Regolution set out at ltem No. 7 for the approval of Members.



The term of Sh, Arvind Kumar |ain as Independant Director is going to be completed on
2R10.2023, In terms of Section]14%(10] an independent director shall hold office tor a term up ko
five consecutive years on the Board of a company, but shall be eligible for reappointment on
passing of a special resolution by the Company.

Accordingly, the Board had re-appointed Shri Arvind Kumar Jain as an independent Director ol
the Company on 21.08.2023 for the period of next three years.

A brief profile of Sh, Arvind Kumar Jain is provided in the *Annexure’ to the Notice pursuant to
the provisions of Secretarial Standard on General Meetings ["55-27), issuued by the Institute of
Company Secretaries of [ndia.

None of the Directors/Key managerial personnel / relatives of the Directors or Key managerial
personnel/of the Company except Ch. Arvind Kumar jain may be deemed to be concernéd or
interested in the sald resolution.

The Buard recommends the Special Resolution Set out at Itemn No. 8 for the approval of Members.

Sh, Santosh Kumar [DIN-10166739) was appointed as an Additlonal Director of the company by
the Board of Directors in the meeting held on 26.05.2023 pursuant to the provisions of Section
161{1) of the Companies Act, 201 2 and Articles of Association of the Company and haolds office
upto the date of this General Meeting and is eligible for appointment as MD & CEQ of the
Company.

The Company had also received a letter dated 21.04.2023 from Punjab National Bank informing
that authorities of the Bank have decided to appoint ch. Santosh Kumar, Oy, General Manager,
PNB as Managing Director & CEO of PNB Investment Services Ltd. on deputation basis. A brief
praofile of Sh. Santosh Kumaris srovided (n the “Annexure”,

The elevation of Sh. Santosh Kumar {DIN-10166739) to the post of MD& CEOQ of company has
been considered by the Nomination and Remuneration Committee and the Board. He fulfils the
eligibility criteria for the post WD & CED, as enunciated in the Nomination and Remuneration
Poliey of the Company. He is not disqualified from being appointed as Director in terms of Section
164 of Companies Act, 2013 and has glven his consent to act as a Diractor. Company envisages
that It will be immensely benefited with rich expenence of Sh. Santosh Kumar by taking himion
the Board.



It is proposed to seek Members’ approval for the appointment of Sh. Santesh Kumar as a
Managing Director & CEO of the Company ata remunaration payable to him as applicable to his
in Punjab National Bank. He will be further entitled 1o other perquisites as payable to his Seale of
Punjab National Bank. The Salary and perquisites are subject to changes as per amendment made
in HR policy of Punjab National Bank on ti me-to-time basis.

None of the Directors,/Key managerial personnel / relatives of the Directors or Key managerial
personnelfof the Company except Sh. Santosh Kumar may be deemed to be concerned or
interested n the said resolution.

The Board recommends the Special Resolution set outat ltam No. © for the approval of Members.
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Form No. MGT-11
Proxy form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
[Management and Administration) Rules, 2014]

CIN:
Name of the company: PNE INVESTMENT SERVICES LIMITED

Repgistered office: NEW DELHI
Name of the member (5] :
Registered address :
E-rnail 1d :
Folio Nof Client Id -
PID:
I_T.'- K]

1/ We, being the member (8] of .......... shares of the above named company, hereby appoint
1. NAITE * s rassiainsaiams

Address

E-mail 1d :

SIEOALUTE fuiimmeminass , or Failing him

L ' 1 1 - ——
Address;

E-mail Id :
SIENALUR i iy

As my/our proxy to attend and vote (ona poll) for mefus and on my/our behalf at the

............ Annual general meeting/ Extraordinary gene ral meeting of the company, to be held on
the
v day of o Al LA, f P 3L s (Place) and at any adjournment thereof in
respect of such resolutions as are indicated below
Resolution No.
Signed this....., day of...... 20.... AfFix
REVENLE
Signature of shareholder STAMP

Signature of Proxy holder{s)

Note: This form of proxy in order to be effective should be duly completed and deposited
at the Registered Office of the Company, not less than 48 hours before the commencement
nf the MesHne,






SHARMA GOEL & CO. LLP
@( CHARTERED ACCOUNTANTS

Independent Auditor's Report
To the members of PNB Investment Services Limited

Report on the Audit of the Financial Statoments

Opinion

1. We have audited the accompanving Financial Statements of PNE Investment Services
Limited ("the Company'), which comprise the Balance Sheet as at 31 March 2023, the
Statement of Profit and Loss and the Cash Flow Statement for the vear then ended, and
summary of the significant accounting policies and other explanatory information (hereinafter
referred to-as the *financial statements”™).

L Inouropinienand to the best of our information and acoording to the explanations given to us,
the aforesaid finandal statements give the information requiced by the Companies Act, 2003,
as amended ['the Act’) in the manner so required and give a true and fir view in conformity
with the accounting principles generatly accepted in India, of the state of affaics (nancial
position} of the Company as at 31 March 2023, its Prodit {financial performance] and Its cash
flows for the year ended on thatdate.

Basix for ﬂpinil‘lﬂ.

3. we conducted our audit of the Finandal Statements in accordance with the Standards on
Auditing (SAs], as specified under section 143[10) of the Act. Our responzibilities under thoze
standards are further described in the Auwditos"s Responsibilitles for the Aadit of the financial
statements sectlon of our report. We are independant of the Company in accordance with the
Code of Ethics issued by the Institute of Chartered Accountants of India ["ICAL') together with
the ethical requirensents that are relevant to our audit of the financial statements under the
provisions of the Act and the rules thereunder, and we have fulfilled our other ecthical
responsibilities in accordance with these requirements and the Code of Ethics We belicve that
the audit evidence we have obtained is sufficdent and appropriate © provide a basis for our
apinioh.

Emphasis of Matter

4 We draw the attention to Note 40 of the firancial statement, which outling the fact the debtors
have notconfirmed their balances. Qur apinion is not modified in respect of this matter.

Information Other than the Financial Statements and Auditor's Report Thercon

5 The Company’s Beard of Directors are responsible for the preparation of the other
information. 0ther Information does not indude the financial statements and our auditor's
report thereon,

B, Ouropinion on the financial statements does net cover the other infoemation and we do not
express any form-of assurance conclusion thereon.

T, In conmection with owr audit of the financial statements, our responsibility is to read the other
information and, I\ dofng o0, consider whather the other information is materizlly
inconsistent with the financial statenients or aur knowledze abrained during the course of our
auditor otherwise appears © be matecially misscated.

B, I based on the work we have performed, we conclude that there is a material misgtytement of

this other infermation, we are required to report that fact, We have nothing to fepgri-in this
regard, e et
Frie
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SHARMA GOEL & CO. LLP
@( CHARTERED ACCOUNTANTS

Management's Responsibilities for the Financial Statemenis

9. The Company's Board of Directors are responsible for the maners stated in section 134[5) of
Ehe Act with respect to the preparation of these fnancial statements that give a tree and Gir
view of the state of alfairs [Enandcial position], Profit or Loss [linandal performmance] and cash
Aows of the Company [n accordance with te accounting principles geserally accepted in India,
including the accounting standard specificd under scction 133 of the Act. This responsibility
alzo includes malntenance of adequate accounting records in peoordance with the provisionsss
af the Act for safoguarding of the assets of the Company and for preventing and detecting
frauds and other frregularities; selection and application of appropriate scoounting policies;
making judgments and estimates that are reazonable and prodent; and design, implementation
and mainenance of adequate internal financial controls, that were operating effectively fot
ensuring the accuracy and completeness of the acceunting recerds, relevant to the preparation
and presentation of the finandal statements that ghve a troe and faie view and are free from
material misstatemeont, whether dus to frand or error.

10, In preparing the financial statements, the Board of Directors are responsible for assessing the
Company's ability to continue as & going concern, disclosing. a< applicable, matters related o
going concern and using the going concern basis of accounting wnless Board of Directors sither
intends to liguidate the Compzany or to cease operations, or has no realistic alternative but to
do s

11.  The Board of Directors is also responsible for overseeing the Company's financial reporting
proess,

Auditor’s Responsibilities for the Audit of the Financial Statements

12, Curobjectves are (o obtain reasonable assurance ahout whether the financial statements as a
whole are free from material misstatement, whether due to frand or error, and o issue an
augitor's report that includes our opinion. Reasonable assurance is a high lavel of assurance.
but 15 not a guarantes that an audit conducted in accordance with Standards on Auditing will
always detect a material misstatemrent when i exists Misstatements can arise from frand or
error and are considered material if individually or in the aggregate, they could reasonably he
expected to influence the economic decisions of users taken on the basis of these financial
Hatements,

13. As part of an auwdit in accordance with Standards on Auditing, we exercise professional
judgmant and maintain professional shepticism throughoot the asdit. We also:

» [dentify and azsess the risks of material misstatement of the financial statements whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence thatis sufficiont and appropriate to provide a basis for owr opinien, The risk of
not detecting a material misstatement resulting from fraud is higher than for one regulting
from error, as fraud may involve collusion, forgery, intentional omissiong, misrepresentations,
or the override of internal control.

» Obtain an understanding of internal control relevant to the audit in order to desipn audit
procedures that are appropriate in the droumstances. Under section 143{3)i) of the Ao, we
are also responsible for explaining our opinion on whether the company has adequate internal
financial controls system in place and the operating effectiveness of such controls

* [Evaluatz the appropristencss of accounting polices used and the reasonablen
Accounting estinmtes and related disclosures made by management

FIRM REGISTRATION NO. 000B4INMNE0012
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SHARMA GOEL & CO. LLP
(_A( CHARTERED ACCOUNTANTS
* Conclude on the appropriateness of management's use of the going comcern basis of
sccounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company's ability to
continue a5 a going concern. Ifwe concluda that p materizl ancertaingy exists, we are requirad
to draw atiention in ourauditer's report to the related disdosures in the Anancal statements
or, i such disclosures are inadsqguage, 1 modify our opinion, Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s report However, [UERe everls or
comditions may cause the Company to cease to continue as a going concern.

= Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events ina manner that achleves fair presentation.

14, We communicate with those charged with governance regarding among other matters, the
plarned scopi and timing of the audit and significant audit findings, including any significant
deficencies in internal control that we identify during our audit

15, We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, amd to communicate with them all
relationships and other matters that may reasonably be thought m bear an aur independence,
and where applicable, related safeguands,

Report on Dther Legal and Regulatory Beguirements

16.  In our opinion and according to the information and explanation given to us, the remuneration
paid by the company to Its directors during the current year Is in accordance with the
prevision of section 197 of the Act. The Ministry of Corporate Affairs has not prescribed other
details under section 197(16) which are requirad to be commented upon us.

17, As required by the Companles [Auditor’s Report) Order, Z020 ("the Order’] ssued by the
Central Government of India in terms of section 143[11] of the A, we give in the "Annexure
A" 3 statement on the matiers specificd in paragraphs 3 and 4 of the Order to the extent
applicable.

18.  Asrequired by section 143({3) of the Act, we report that:

a) we have ssught and obtained all the Information and explanstions which to the best of our
knowlodge and bellef were necessary for the purpose of our audit;

b] inour opinien, proper books of account a8 required by law have been kopt by the Company sa
far as it appears from osur examination of those books:

€] the financial statoments dealt with by this report are in agreement with the books of account;

d] inour oplnion, the aforesaid finarcial statements comply with accounting standards specified
under section 133 of the Act;

2] on the basis of the wrilten representations recelved from the directors and taken on record by
the Board of Directors, none of the directors is disgualified as on 31 March 2023 from being
appainted a5 a director in terms of section 164[2] of the Act;

) We have also avdited the internal financial controls over financial reporting (I ] of the
Company &5 on 31 March 2023 in conjunction with ouwr audit of the Financial Sta ts of the

i
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SHARMA GOEL & CO. LLP
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Company for the year ended on that date and our report dated 23 April 2023 as per
Annexure B expressed unmodified opinion;

gl with respect te the other matters wo be included in the Awditor's Report in accordance with
rule 11 of the Companics (Audit and Auditors) Rules, 2014 (a5 amended), in our opinion and
to the best of our information and sccording (o the explanations given to us:

iL

hl {a)

the Company, dees not have any pending litigation which would impact on its Anancial
position asat 31 March 2023;

the Company did not have any long-term contracts including derivative contracts for
which thers were any material foreseeahble loszes azat 31 March 2023-

There were no amounts which were recuaired to be transferred to the Invector Education
and Pratection Fund by the Company during the vear ended 31 March 2023

The Management has represented that, to the best of ite knowledge and belicf, no funds
[which are material either individually or in the aggregata) have been advanced or loaned
or inwested {either from borrowed funds or share premium ar any other sources oF kind
of funds) by the Company to or in any other person or entity, including foreign entity
(“Intermediaries™), with the understanding, whether recorded in writing or otherwise,
that the Intermediary shall, whether, directly or Indirectly lend or invest in other persons
or entities  identified in any manner whatsoever by or on behalf of the Compamy
("Uitimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries;

(b) The Management has represented, that, to the best of is kmowledge and belicf, no funds

(=)

i)

{which are material either individually or in the aggregate) have been received by the
Company from any person or entity, including foreign entity (*Funding Parties"}, with the
understanding. whather recorded in writing or otherwase, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entitiss identified in any
manner whilsoever by or on behall of the Funding Party ["Ulimate Bencficlaries”] or
provide any guarantes, security or the ke on behalf of the Ultimate Beneliciaries;

Based on the audit procedures that have been considered reasonable and appropriate in
the dreumstances, nothing has come to our notics that has caused us to belleve that the
representations under sub-clause (i) and (ii] of Rule 11(e), as provided under (a] and (b)
above, contain any materal misstatement.

As stated in Note 28 to the financial statements, the Board of Directors of the company has

proposed final dividend For the year which is subject to the spproval of the members at the
ensuing Annual General meeting. The dividend proposed is in accordance with section 123
of the Act to the extant it applies to the dedaration of dividend

19, On the basis of such checks of the books and records of the Company, as we considered
appropriate and according to the information and explanations given to us, we are enclosing
fur report in terms of Section 143(3] of the Act, on the directions and sub directions issucd by

the Comptrotler and Auditor Gemeral of India in "Annexure C"

A-AT, LOWER GROUND FLOOR A-b, V) BUSINESS TCWER, JRE FLOOR
HALIZ KHAS, NEWY DELH- 10016 SECTOR 125, NDIDA-201303 {UP)
TEL. : +81-11-4 1655600 TEL : +310120-404000
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Date: 25,/04/2023

SHARMA GOEL & CO. LLP
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For Sharma Goel & Co. LLP
Chertercd Accoumntants
ICAI Figm's Reg. N Q00643 M/RSOR0LL

Ihch;it _ﬁjml
Partner
Membership Mo,.: 524105
UBIN: 13594105 BGRSONRIRS

A4T, LOWER GROUND FLOCR
HALIT KHAS, NEW DELHI-130018
TEL, : #8114 1655400
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CHARTERED ACCOUNTANTS

Anpnexure-A o the l!]-I]EFEl]ﬂEﬂT Auditor's R-I!'pﬂ!'l‘. of even date o the méembers of PNB
Investment Services Limited, on the Financial Statements for the vear ended March 31, 2023

@( SHARMA GOEL & CO. LLP

Based on the audit procedures performed for the purpase of reporting @ true and fair view on the
financial statements of the Company and talking into consideratlon the information and explanativns
piven bo us and the books of account and other records examined by us in the normal course of audit,
and Lo the best of cur knowledge and beliof, we report that:

{#y [a] A The Company has maintained proper records showing full particulars, including
dquantitative details and situation of Propercty, Plant and Equipment

E. The Company does not lave any intangible assets. Accordingly, the provisions of
Clause 3(i1[a)(B) of the Order are not applicahls.

(b) The Property, Plant and Equipmant have heen physically verified by the management
during the vear and no material discrepances were noticed an such verification. In
our opinion, the frequency of verification of the fixed assets is reasonable having
regard to the size of the Company and the nature of its asset=s.

[€] The Company does not hold any lmmovable property. Accordingly, the provisions of
Clause 3(i){c] of the Order are not applicable.

{d} The Company has not revalued any of its Property, Plant and Equipment during the
vear, Accordingly, the provisions of Clause 3[1)[d) of the Order are not applicable.

{e] No proceedings have been initiated during the year or are pending against the
Lompeny as at March 31, 2023 for holding any benami property under the Benami
Transactions (Prohibition) Act, 1988 [as amended in 2016) and rules made
thereander,

[ii]) {a) The Company does not have any Inventory and henee reporting under clause3[1i)(a)
of the Order is not applicable.

(b] The Company kas not been sanctioned working capital Himits in excess of ¥ 5 crore, in
aggregate, at any points of tme during the yesr, from banks or Financial institutions
am the basis of security of current assets and henee reperting under clause 3(i1)(b) of
tha Order is not applicahle,

(1ii) The Company has not made any investments in. provided any guarantee or security or
granted any leans or advances in the nature of loans, secured or unsecured, o companies,
firms, Limited Liability Partnerships [LLPs] or any other parties. Accordingly, the
provisions of clause 3(1ii] of the Order are not applicable.

{iv} Inour opinion and according to the information and explanations given to us and based
on examination of the records of the company, the company has not entered into any
transaction covered under Sections 185 and 186 of the Act. Accordingly, the provisions of
clawse 3iv) ol the Order are not applicahle,

(v) In our opinion, the Company has not accepted any deposite within the mea of
Sectlens 73 to 76 of the Act and the Companies [Acceptance of Drposits) Rules, 2014 {as

FIRM REGISTRATION NO. 00084 3MINS00012 %
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[ix]

(x]

[xi]

SHARMA GOEL & CO. LLP
CHARTERED ACCOUNTANTS

amended). Accordingly, the provistons of clause 3(v] of the Order are not applicabile.

The Central Government has not specified malntenance of cost records under sul-section
{1} of section 148 of the Act, In respest of company's products/services. Accordingly, the
provision of elause 3(vi] of the order are not applicable.

(a) The Company is regular In depositing undisputed statutory dues including
provident fund, employees’ state insurance, income-tax, Goods and services tax,
duty of customs, and other material statutory dues, as applicable, to the appropriate
authorities. Further, no wndisputed amounts payahble in respect thereof were
outstanding at the year-end for a period of mere than six months from the date they
become peyable

(b) There are no dues in respect of income-tax, Goods and services tax, doty of customs
that have not been deposited with the appropriate authorities on account of any
dispute,

There were no transactions relating to previously unrecorded income that have been
surrendered or disclosed as income during the year in the tax aseessments under the
[ncome Tax Act, 1961 [43 of 1961).

(a] The company has nat taken any loans or other borrowlings from any lender. Hence
reporting under clause 3(ix](a) of the order iz not applicable.

(b} The Company has not been declared as wilful defaulter by any bank or financial
institution ar ather lender

(€} The Company has nol taken any Long Term loans and there are no sutstanding term
loans at the beginning of the year and hence, reporting under clanse 3[x)(c) of the
Drder is not applicable,

(d] Onan overall examination of the financial statements of the Company, funds raised
on short term basis have prima facie not been used during the yvear for long term
purposes by the Company.

(e} The Company has not taken any funds from any entity or person on account of or to
mezt the obligations of its subsidiaries, associates or jomt ventures.

(f} The Company has not raised leans during the year on the pledge of securities held in
ILs subsidiaries, jolnt ventures or associate companies.

(@) The Company did not raisc maneys by way of initial public offer or further public
offer [Including debt instruments) during the yvear. Accordingly, the provisions of
clansed(x}{z) of th¢ Order are not applicable,

(b) During the year, the company has not made any preferential allotment or private
placement of shares or convertible debentures (fully, partially or aptionaliy
convertible]. Accordingly, provisions of classe 3{x)[b) of the Order are not
applicable.

{a) No fraud by the Company or on the company has heen noticed or reported durinfthe
pericd covered by our audit,

FIRM REGISTRATION NO. 0ODBAINMNAO00 2
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CHARTERED ACCOUNTANTS

(B) Mo report under sub-section (12] of section 143 of the Campanies Act has been filed in
Form ADT-4 a5 prescribed under rule 13 of Companies [Audit and Aoditors) Roles, 2014
with the Central Government, during the year and upto the date of this report.

@( SHARMA GOEL & CO. LLP

(€] The Company has not received any whistle-blower complaints during the year. Accordingly
the provision of clause 3(x0)(<) of the order is not applicable.

[xli}  Inouropinion, the Company is not a Nidhi Company. Accordingly, provisions of dause 3(z1i) of
the Order are not applicable,

(xifi) [Inour opinion and according to the information and explanation given to us, the company is in
compliance with Sections 177 and 188 of Act, where applicable, for all tmnsactions with the
related parties and the detalls of related party transactions have been disclosed in the inancial
statements as required by the applicable accounting standard,

[(xiv) [a) The Company hasanadequate Internal Audit Systom in place that commensurate with the
size and nature of its business,

[b) We have considered theinternal audit report of the epmpany issuad till date, for the periad
irder audit,

{(xv]  Inour opinion, the company hag nat eatered into any non-cash transactions with the directers
or persons connected with them covered under Section 193 of the Act.

{ovi} (&l In ourepinion, the company is not required to be registered under sactiond5-1A of the
Reserve Bank of [ndia, 1934 Hence reporting under clause 2 (xvi)(a), (b) and (€} ofthe
arder i not applicable.

(b} In mir opinicn, there {5 ne core investment company within the Groug (as defined in the
Core Investment Companies (Reserve Bank) Directions, 2016) and accordingly reporting
twnder clause 3(xvi){d) of the Order is not applicable.

(xvll) The Company has not Incurred any cash besses In the financial year and in the (rmed iately
preceding linancial year,

(xvili} The company’s statutory auditors have not resigned at any point of time during the year,

(zix}) On the basis of the financial ratios, ageing and expected dates of realisation of Current assets
and payment of Current liabilites, other Information accompanying the financlal statements,
the auditor's knowledge of the Board of Directors and management plans, the auditor is of the
opinfen that no material uncertainty exist as on the date of ur Audit Report and the company
i3 capable of meeting (12 liabilities existing at the date of balance sheel as and when they fall dus
within a pericd of ene year from the balance sheet date. We farther state that our reporting is
based on the facts up ta the date of the audit reportand we nelther give any guarantee nor any
assurance that all liabilities falling due within a period of ene year lrom the halance sheet date,
will got discharged by the Company as and when they Sl due.

(] [a] The compary has transferred Rs. 586 Lakhs unspent Corporate Social Responsibility
amount relating o financal  wear 2022-23 to fund specified in Schedule VI o the
Companigs Actin compliance with second previso to sub-section [5) of Sectign 135 of the
said Act. There is no unspent amaunt for current Year,
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(b}

There t5 no unspent amount under sub-section [5] of sectien 135 of the At pursuant to
any project. Accordingly, 2(xx){b] of the Order iz not applicable, I

For Sharma Goel & Co, LLP
Chardsred Accounlunts

1CAI Firm' o N DG 33500012

Rachit Mitta

Partnar

Place: New Dedhi Membership Mo 524105
Date: 25,/04/2023 UDiN: 13524 fos B CARSONI IR S
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Annexure-B (g the Independent Auditor's Report of even date (o the members of PNB
lovestment Services Limited, on the Finandal Statements for the year ended March 31, 2023

Independent Auditor's report on the Internal Financial Controls under Clause (i) of Sub-
section 3 of Section 143 of the Companies Act, 2013 [“the Act")

Orpinion

We have audited the intermal financial controls with reference to Financial Statements of PNB
Investment Services Limited ("the Company™) as of 31 March 2023, in conjunction with our audit
of the Financial Staements of the Company for the year ended on that date

In eur opinion, to the best of our information and according to the explanation given to us, the
Company has, [n all material respects, adequate intemnal financial controls over financial reporting
amd such internal financial controls over financial reporting were operating effectively as at 31
March 2023, based on the internal control over financial reporting criterla established by the
Company considering the essential components of internal control stated in the Guidance Male on
Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartersd
Accountants of India.

Management’s Responsibility for Internal Financial Controls

The Company’s Management and Board of Directors are responsibie for estzblishing amnd
maintaining interwal lnancal controls based on the internal control over financel reporting criteria
established by the Company cansidering the essentlal components of internal control stated in the
Guidance Note an Audit of Internal Financial Controls over Financial Reporting issued by the
Institute of Chartered Accountants of Indla. These responsibilities include the design,
implementation and maintenance of adequate internal financial coatrols that were operating
effectively for ensuring the orderly and efficient conduct of the company's business, including
adherence to company's palicies, the safeguarding of its aszets, the prevention and detection of
frauwds and errors, the accuracy and completeness of the accounting records, and the timedy
preparation of reliable financial Informatian, as required under the Act

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's IFCoFR based on our awdit, We
conducted our audit in accordance with the Standards on Auditing. issued by the Institute of
Chartered Accountants of India (ICAL) and decmed to be preseribed onder section 14310} of the
Act, to the extent applicable to an audit of [FCoFR, and the Guidance Mote on Audit of Internal
Financial Controls Cver Financial Reporting (the "Guidance Note”) issued by the [CAL Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain rezsonable assurance about whether adequate IFCOFR were established
and maintained and Il such controls operated sffectively in all materizl respects.

Cur audit involves performing procedures to sbialn audit evidence about the adequacy of the
IFCoFR and their operating effectiveness. Gur audit of IFCoFR Included oblaining an understanding
of IFCoFR, assessing the risk that a material weakness exists, and testing and evaluating the design
and cperating effectivencss of intesmal contrel based on the assessed risk. The procedures selected
depend on the auditor's judgement, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error.
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CHARTERED ACCOUNTANTS

We belicve that the audit evidence we have obtained is sufficient and appropriate to provide a basis
fow grur aud it opinion on the Company's IFCoFR.

@( SHARMA GOEL & CO. LLP

Meaning of Internal Financial Contrals sver Finandal Reporting

A company’s [FCoFR is a process designed to provide reasonable assurance regarding the refiability
of fnancial reporting and the preparation of financal statements for external purposes in
accordance with generally accepred accounting principles. A company's IECoFR includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonahle detsil,
accurately and fairly reflect the transactions and dispositions of the assets of the rompany: (2]
provide reasenable assurance that transactions are rocorded as necessary to permil preparation of
financial statements In accordance with generally accepied accounting principles, and that Feceipks
and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and (3] provide reasenable assurance reganding
preventlon or Umely detection of unauthorised acquisition, use, or dispasition of the company's
assets that could have a material effect on the fimancal statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of IFCoFR, including the possibility of collusion or improper
management override of controls, materlal misstatements due to ervor or fraud may soourand not
be detected. Also, projections of any evaluation of the IFCoFR 1o future periods are subject to the risk
that IFCoFR may becoms inadequate because of changes In conditions, or that the degree of
compliance with the polices or procedures may deteriorate.

For Sharma Goel & Co. LLP
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SHARMA GOEL & CO. LLP

CHARTERED ACCOUNTANTS

Annexure-C o the Independent Auditor's Report of even date to the members of PNB
Investment Services Limited, on the Fimancial Stateménts for the year ended March 31, 2023

Directions Issued by the Compuoller & Auditor General of India under Section 143(5] of the
Companies Act, 2013 Indicating the areas w be examined by the Statutory Audicors during the
course of audit of annual accounts of PRBE Investunent Services Limited for the year 2022-23

L
Mo

Areas Examined

1

Replies |

Whether the Company has system in place to process all the
accounting  tramsactions through 1T system. If ves, the

.‘t'l_-s. the Company has system in
place  to  process  all  the

implications of processing of accounting transactions outside IT | accounting ransactions through

system on the integrity of the accounts along with the financial
implications, If any may be stated,

| 1T system.

Whether there is any restructuring of an cxisting lean or cases

of walver f write off of debts [ loans / interest ctc. maile by a :

lender due to the company’s inability to repay the bean? If yes,
the financial impact may be stated Whether such cases are
properly accounted for? (In case, lender is a government
company, then this direction is also applimble for statutory
awditor of lender company]

According to the information
and explanations given to us and
bascd on our examination of the
records of the company, there
has been me  restructuring
wiver) write alf o
debis/loans/interest etc. made
by a lender due to the company’'s
irmhility to repav the loan.

Whether funds [prants/sobsidy #te) received / receivable for
specific schemes from Central [ State Govermment or its
dgencies were properly accounted for futilized as per its farm
and conditions? List the cases of deviation,

Accarding to the [nformation
and explanations given to us and
hasged on our examimation af the
records of the company, there
hax besn i T
(prants/subsidy etc) received [
receivable for specific schemes
from Central f State Government
Or its agencies.
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ENB INVESTMENT SERVICES LIMITED

Eif: UG5 191 0L 200RG0ITAT1 46

Balawce Shoet ag at 31sr March, 2023
S 3 e e
L EQUITY ANI LIARILITIES
{1} Fharehed ders” Funds.
[a} Shara Capital 2 2.000.540, 08 2, 000, DR 00
[b) Beszrves and Surplus a | 186277946 2,699,795.36
482,779 46 4,659,795 36
{2 Nea Darvant LiakiHdes
() Loeg-Term Pravisions 5 3800337 S5 10e 54
38.003.27 55,184.54
(3] Current Lisbiimey
[a] Shaore Term Eanmmwings I - 1,505 40
|&} Trade payaales dus to: T
= Micra & Small Encerpriges - 15,94
- Other taa Micry & Small Exteopris e . 44380
ib) Ocher Carrent Liabilicies B BLIRH TTi16.15
(#] Short-Term Frovisione g 1445030 £2,407.01
6 56744 144,085.21
Tetal 4997 350,17 4.901,055.11
(L. ASSETS
(1) erOerant Asels
{a] Property, Fiart & Equipment and
Iedangisle Assats
L&) Propessy, Flast and Egal pmzns 10 1R13Z59 12817044
{h] Deferred Tax Acnsr [Mes) 1 2LEZLTD FA61T
(] Long Term Loan and Advaaces 2 5
{d) Other Non-Current Assscs 12 4,217.564.14 1.870,367,1%
425791946 +022,175.53
[Z] Corvent favets
|a} Trads Mecaivables 13 13z 18231 TR 5T
{b] Cazh and Bask Balances 1& SHT 10550 F70,444.59
() Shen-Tirm Loass and Advances 15 2014290 PG5 AT
7359430.71 7888458 |
Totsl 4597 350017 4901,065.11
Metes to Acoainis 1-41
Sep acconcpanying potes to the Finamcial Staiements
Far and en hehall of Board of Directors s per onr report of even date

=
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Chisf Dperating Officer cum CFO Company Secratary
[Membership No. £682
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EME INVESTMENT SERVICES LIMITED

LIM: UG5 191 DLIaaG0 ST 146
Statement of Profit and Loss for the year ended 315t March, 2023

tin
Revenue fram Dperations i TI4EEL 45 95736030
Other Incams 7 26372736 261.380.70
| Total i eoene 3B E108T LELDAZEGS
Bmployes Benpilt Expenses 18 HTERTEL 47102028
Firarce Cost 19 10061 355,15
Depreclation and Amortaion Bpenses I E567.29 Sl
tther Fapenses z1 15584982 12277781
Total Expenses 503,345.5% ﬂéﬁ.ll
Frofit Before Extraordinary & Exce ptionad Items ECLTTCETS SR o0
Hueptooal e . -
Profit Before Tax 485.065.34 B TA0ET
i} Carrent Tax p 2 110, 236.08 13726618
i} Tax retating to earlier pears i) . Fa T
g} Drefarvad Tax Liakeliog! [Aenet] 1179517 1684610
Frofit for the pear afer b A6 8404 455 150381
|Earming per Equity Share [EF3): 23
(1) Basic 141 228
[2] Diluted 181 2.0
Motek b Accounis 1=#1
Ser acrompanying nates D the Einancial
Pur and on hehaif of Board of Dlpestors s per our repari of even date
ﬁﬁr Pur SHARMA SOEL imﬂ%"—r\.
-
Frind Kumar Jain Taufigye Alam ICAI i AR
Independans [Mrector Maninging & CED g it
{DEN; D3911109) [IMN: §R509183)

dra Kishor laha Goel
Chied Dperating Officer nan CRO Company Secretary ; .
[Hermbership Ho 1 (Membwrahip Mo, 524105)
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CIN: DES191DLZ009C01 157144
Statement of Cash Flow for the vear snded 315t March, 2023

Bakeresian Flaed Depostis (TAEEEILLT) EreTnesy)
Deprecialon and Armarti 2pmios Expmium E5ETEY SAT2ET
Loss i Prafif] an writies o ol Fiard Aasdin B&Y -
Ineteit Faid am Fank Duesd pak 1068 A59515
Inrwans bn Sy Depoas umm}[
Prossigian laf Emplayer Beneflis made lreenmed
=TT BREAA0 EREL 56
- it FAtiihnect BASSA5 A ER LY
e far dastful debin jf Rraeed) LEHETSE | 245,15 RH) (3 sE [FIMFHLTE
|Pmmrating Profit/ [Leay) befors Warking Caphts] Mhanges | A Bty [
Changes in carreet svsms, Loans an # Admnon 2763 LTS R
Chatsgei in carrest Lkl Proviccns 1 520T |‘H-.H-$.E1 15374648 I4ZPRT G
o Gaah Bew/{wed (5] (e aperdion BT EL FILFITTR
Dirwet Tunse paid [leclslbn g inderam) L4AAHIRD 14, I LA BTNy ] 10345630
Luih Flos) fuaed dyj operatiag scthities A58 UredEnEG
CALH FLOWS FROM BEVESTING ACTIVITIES
Purchan s of Fro gy, Flaxt & Equipaems {BRISEN [LL7%ad
Badie oif Proparty, Mars & Boulpsesgts 1L a
[lnptidse] Mecremse in Fited daassiacoupn [AeLEIERE ) [ERE T EEF T
ihaEag fatenty nerethas L2 ozt
ladmruyt locrims 2REER]T 1IRIREE]L
ok flow Afuead in) Invmting actkeitie R ihebaan sl
T CABH FLINWT FROM PR NCENS ACTTVITES
Cividenc paid (ia ciding Dividend Distrbertise Tas) [SOBmOE [ 13 0,330,00
Iricaresr paid 6 Back Dewrdsaln [1d0AT) [EHE 10
Heet cash Bens funed In) Brascieng activits (2081 ¥R} mun.'t'ﬁ%
lecrmane,dnorease] 10 Cash aod Cash eqalvalonts [i-Be0) 1833 L) {7H, TL05H
e Cashequlvalents a5 o beguning of e pear TIDaAST 3505, R4
Canh and Cash egrulvalents s 3i swd of e year ERYIEE 50 TIOALED

1 Theibeas caah Bow siateimerd his hen pospaned uner v Tnginec Methed” @ ant cut i3 e “Ascaimung fandand -1° on rudh Bow
iEatemant 2o e 4 fed £F Tha oo i {dccons o) Srdmred) Pales, 10 06 se sorverded Froem fme o dee.
2. Froviaus yea figires Seve b Degiiped | iranm cped wtdrever izons ERDFECITY T (PR ThER comparnble with B Damepl e Mere,

Far sndan bahall of Beard of L pe ior report ol sves date
Hurar fuin Tau
Independint lirecteer  Warsging & C R
(PR e | fDIK: #Erm
Kichar Lshid Gl
Chist Upmrating M cer oure CFO Coie st Secrogany /
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PNB INVESTMENT SERVICES LIMITED
Clfe UBS 191 DLI0SG ST 146
WOTES FORMING PART OF FINANCLAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 202

Bote 1. Geperal lefeenativn

PRE |reswrmens: Barviem Limited i incorgoraed smder campanies Act 1956 [ CIN: LSE1SEDLI00GMLET 14| oo Febraary. 2, 2805 a5 2
whally awaed subsidiary of Fusjab Matianal Bank. repistered with SEB] s 2 Categnry | Werthant Basker. The Compasy commmsesd i
DpeTakon on fura A, 2000, The Corepu iy Iy presenidy engajed s providing Werchant Banking, Corporals Adsnry Services and Trusteeship
Emnvicur ake

Tl:urmllhr-d offe of The cespany e at W0, Bakiesh Dvep Beilding Yo Saewl Commescial Comples, Gumonar Bnclve Hew Dehi 0
11045 IR

Hete 2 Slenifcant Sccouniing Polides

[a] Eaniwod Preparathn of Finamcial Saksmeniy
The Enancal ssterients bave bees prepanad snd presested under e Bistorical et comvestion o accrual basis of seceunthg It
semrdace with getermity srepied dccminting principles in adia {LAAF], spplleabls stahrtory provisons, clraars s guklell s baued
by variaie Regulatory Autheritics and corply with e Acosuniing Stambsesy sctifed by the Campanibes (Acoausling SZandaris] Esie.
2046 e amended upts date asd B refevant prewhions of Compnkes A0 2003 & i axtint sppicshis,
All zm caris sre svared b Indan Bupess eseeptan otherwies samed,

b} s of Extimates
Thi preparation of the Masscil patenens in cotdurmity with the genernily scoaptedl setointieg praciplss requins e reansgeTees B
ke et manes wed msamistions that affe S reported smousk of scits, labdies revs res and expenses and discletive uf cortingem
EuhilHien or dha daiv of Si¢ fdnisd detcn i

(=} Froperty, Flast & Equipmsest
Preparty, Plant & Giquipe i are staed a coss of aog titien bees acrsmulaned Sepredanian,

{d] Depreciatien
Degraciation anfm perty, Plast & Equipment & geovided oz followe-
1l MHMUHMMHE:*MW&#“M:

] AR the assets ars depredated s per tee iseflal 18 apecid in Schedulr (1t the Compasies drt, 2013 acmirding i thair pepective
halanreussiol We.

{e) Fepalrment of dsgets
An awse b trealed o (npaired whes the carrying cort of asset nvcends i rerabie value, An Impalrment lous b8 chargsd o the
Falement & Prafit mnd Loss i the pear s which an asset is idemifiod is impsimed, The impairment lss rossgrised in prisr scosusting
perind i o o G i boen o g B bima

[N Revime Heceguition
Revenus s sevogniand hased an the smire of sotvity, when eossideration can be sasenably meassred and Boere ezists & reasossbl
cerminey of s feavery
71 The rewie in respect of sctivities of Esue Managemest & Merchant Bashing Serviens, Underwriting. Placemest of Debt / Equicy
Vi, Préfect Agpraimal, Loan Sywdication, Tristeeship Busness and Corporaty Sdvisory Serversare scoruesd in the basks of stags af
tompletian of szignment in sceoodance wikh, Hes terma of cantracts entered v bemeed the Company sndihe cozirrparg.

W} Anterestincemi o Skart e Depesitsf Fiznd Depastts with bapks & ety on ol hasis

K] Receivabbas

I} Reeceivnbiles are mated at cei il imvoiced amsit [ ve provisiens nade Se dsubidal reshable The Conpasy regulary alsaces
Ena probsbiley of Fecovery and makes Tl provisloss oo tade recelvable wihoss mahsston are congdered SouStul Furier,
rucvivables cubsmmding ber miene than 24 manthe [rom e date of ke W (rrear WY Crmsideicd foubtful Whes the trade
Fecitvables are consideved gend, Cormpany makes 508 provicen o recebables oustding Tor periad secesding 17 months and
0% provisien on redrivab lexosttaning b pericd ecoweding b mangss bul |ess i 12 montha
Whini llre b rmsosatle svidescr thet the Conpany Wil 5eg s able 80 collect smoums @es wranding tn arigisal oerms &l
receivablas, e syme are coasigired mi had debis and writtien ofl in the ook

N| The=nount reqaned by partss anaccmnt of TOS whils making the paymest ane shewn i Dride reeoho bk srsl 705 amoust relecs
o PAAK oF the compay.

) Leaces
Leases, wha the lasar sffectively realts sphrantialy al the riss asl enedits of smenship of thieg
aperating beanes. Dpesaring s o poyments are sevagnieed aran axpencs i the Siiesant oF Bl ard

Aot o -

ged Rnron, arw chawsified
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PNB INVESTMENT SERVICES LIMITED
CIR- 185191 D1 2009GNATI 66
mmﬂmﬂmmnﬂmmmmmmm:Lmi
Taxes oin lncoins
[ Tax éxpanse mmprises both cerment and defosred Carrest facome i is messuned of the aseu o sxpected tn be pald W che
Butkariies in scconbance el Imome Tae Ao, 1961 Defemred (noame e pefess the IMpacs of oEment vear Ty, diffein e
Betwren tasble incomes Mt oefieates in cne paried and & copaiile uf reverzal in rmenr mire SEh S ot

1) Deferred b b Swanired based or th s rites and e e s sacted or substaasively enacted atthe bidaace shert Sie leferred
tas aezetr are nemghived caly to G e thal thre & ressonable certdnTy that SETlclent it sarable Ecame wil be gl bie
against which Such deferred o aets on be reallzed Doferrnl ke aesees are recopnined an carry Sarwand af ueshencbsd
*‘Iﬂﬂﬂﬂhlﬂlﬂhiﬂ'fh‘hﬂrﬂmﬂtﬂﬁﬂm‘#htmmhwtﬂﬂlﬂﬂmmm
llhr-q:nhldrhﬂ:u:mimmumw-nmummuuuummm
Ehat furhure Eacible ieami il be ovailabls o patast whics sk dederred the assits can be raalzsd

Employss Bessilly or Termiaa] Duey

Gompany cammenced It npstiand {n the year 00510, with e=all on deputwtion feed (8 parest compony PNB. subseqeeatly the
Compry his recruted it ooe S8l In mse of PHB smsplayver oo deputation, pravisles Sr terminad bepebts sig e payi e e prevdded
feer by PR 1w iex o boabar ad sccaunis.

i Gratulty;
Froslilan for gratuity & Sade on e bosis of aeharisl valeation which i dane i stenndance with Accearsing Suedirda5 ur
“Ermpabayes Henefiis” aead ai par the proviskies of meyment of Grab sk, 1972

I Leave Encasbment
All eanfirmed employess s diphie for Priviegs Leave for maximun 30 dis in @ calesdar yrar. 1 ddary far evary 12 days worked
encliating Priellege Lowws snd Lada of Pay aveded Auriig e i, M un sccumdbrtion of 120 days i alvwed & way ghvn tine
e employes’s service. The esmzany bos maie gevviing of Leowe Brcashmint sa the Basi of schoaril vausting whish i Soss =
aezsfdincy with Accomntisg Staachrd-15 o "Enplepwe fenofits” based €0 the ua-avaisd lrarend ol the coimpany's siployecs o o
Falasce Sheet dafr,

(i) Fresislons, Contisgeat Lishilitser and Contingem Lusets

i

1] Provisioss :
A prevbinm ir reconined whesi ew eberprise kas @ prment obligatian ag a resalt of et evecl; it b probable that on suciow of
fmecurcss will b sequired b sevtle dhe dliligatioe, in cespes of which & el el zuste can be made Provisians s mot Ssesusbed
2 | prepecs vales and e deterreined hased o best estbnit riguired t0 seble the obipatin s She hobmor chest dsbs. Thess g5
revievsed il each balarce s eel date s nelfosted o irflect S sarre i bt phimaies

1] Coutngent Labilting |
& roatingent Kab ity i dissioced whare s o rerclt of pas eeori there |3 a pooible obligaben o 3 presest obligetion that sy, b

prabably will tst, requine an veflow of escurces, Wien tiere is o pzasiis ahbigativn o 5 preaeat shligaton in reapert of whick the
|Erlibo0d of satiny of ress uross i fesicta, »o provican o S5 elsmre & mads,
i} Contirgras Aty |

Lok st assets are Lot Fectgndamd i the fnanse) fxiemenes.

per shise ;
I deerminieg basc sarnirg per shire, the I?-u'n,plq.l conisidors the met prafit after coe aed Iodladey e post-tan effect of asy esira-
erdimary ibome. The rursber of sharos wed in compatiag bmic samlsg per share = wightad moeraps pMaer of shares eimslending
during the year adisted o any inorease/ dicrsss in die rumker ol shares withaet rerrespanding dhinge ls remarnee.

(i} Dilubed Exrmimg Fer Saare

Far the purm cde of calealabing dhied samings per share, thi s jroS ur |z far the peried STG DU e W eyully sheerholdern ane the
weighted sverage eussher of shares pulstanding durag the pariod are s justed fir the effsms of al) dilisrs peantial Sy thar e

[} Prier Perisd It

lvcome aed supenditure relatlig e priar periads dre dacleasd separately in e Esandal watenents sibject to condiderntion of

o A 2 4/&;*




PNBE INVESTMENT SERVICES LIMITED

CIMN: DES19Y OLZ00SGEOT AT 46
NOTES FORMING PART OF FINANCIAL STATEMENTS AS ON 31st March, 2023

|-lH'|IJ-I.I|'II5I'I'I‘W:.|

Note 3 : SHARE CAPITAL

dithorimed Capigal
[3,05,00,000 Bspuity sares of Ba 50 s 3800.0484.00 300,004,010
Jimsued Subseribed and Fald-up Capitel
L0000 Buity shares of Re, 18- sach Raly paid up 2000 00, ) 2000,008.00
2.000,000.08 D00 B0
Shares held hy %.;_um- Holding Company And /Or thelr Subebdlaries/ A ocltes
Mamie As AL A5 AL
308202 JN/03 02T
1} Punjab Maticral Rank the Holding Camgsny and (ks noninees
= Ko of Shares HHIAA0000 | D30 L0
« % of Total Eharthalding 10000 1a0g
Dt lie of Shaws holider Bolding mare B %% sharen
Fm.'ﬁﬁ shadvholder An AR s AL
oty Aoaieois
1) Funjah National Bank the Hold ing Comgany and it nominees
» W af Shares el e 1] 20,000 (06 a2
- ol Tatal Srarhalding L0000 135 Loy
Rernncillation of 1ha hmﬂﬂ &l the EELDIIHHJI he e of the reportng year
Az he AxAL
0032830 3103/ 0332
AtEng e gissing ul o yany 0000 S0 200,000,000.00
Aidd: - lrued during the yias - -
Cnistanding atthe s nd of the vear 20,3410 00 20.000,000.00
Share itk by Fromasers atthe end af the year
ra
PFramoer Nams b Hational Bane
e Hold =g Companmy
Mo OF tharss Fuillile iG]
L5 o badnl sbarey 100
% (hanpe during e year :
Teamms/ Right= attached be Equity Skares

Thi Eampany has enly are closs o shires refered 5o ar equity dares with a facs virkee of Re. 18- &ach, Eack twehiler o ity

shiare ls intitled in one yote per share,

e —

Ntz 4 : RESERVES AND SURFLUS
[iurplue In Stalesent of Profiand Less

Upaning Balance 2,599,795.35 2ITHA4L5E
Less:

Dhviderd Paid A00LA00.00 Lion0000

AR THEIS ZIM4A41 55

Al

Prl:ll'l'l:fl:u'lh-]-ur 353 9409 45535301
Chesitg Halancr 2,863, T10.40 A R TRE A

At s




ENB INVESTMENT SERVICES LIMITED

CIM: G511 DL 200960 1AT1 46
KOTES FORMING PART OF FINANCIAL STATEMENTS AS ON 751 March, 2023

I-ltﬂﬂﬂl'i.'r"ﬂ-l"i

Kote 51 LONG TERM PROVISIONS

Frovisdon for Emplayes Bensfin
hmmice
An por last pear NS 15,4545
Lezss: Pakd during the wear BIRES 70953
120ea2s FLARALE
A3 Provisies made during the vear SEaaary | =1 i3618
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WOTES FORMING PART OF FINANCIAL STATEMENTS AS ON 315t March, 2023
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NOTES FORMING PART OF FINANCIAL STATEMENTS AS ON 215t March, 2023
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NOTES FORMING FART OF FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2023
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WUTES FORMING FART OF FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 11, 2023
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Dear Sharehaolders,

The Directors are pleased to present the Fourteenth Annual Report of PNE Investment Services

Limited ("the Company”) along with the audited financial statements for the financial year ended at

March 31, 2023.

. Financial Performance Highlights

Your Company is a SEBI Registered Category-] Merchant Banker offering a range of Merchant
Banking and other financial advisory services like Project Appraisal, Debt Syndication, Techno-
Economic Viability Studies, Debt Restructuring and Trusteeship services supported by well-
qualified and experienced professionals. The company has three business verticals, namely,
Corporate Advisory Services, Merchant Banking and Trusteeship services,

The table below summarises the key financials of your Company for FY2023:

Rs. In Lakh

rarticulars

Total Income 998,41 1210.02
Less: Expenses other than Depreciation and Taxes 20778 594.15
Profit before Depreciation and Taxes 490,63 615.87
Lesy: Depreciaton 5.57 617
Lest / Add: Extraordinary / Bxceptional Item 3 .

Profit Before Taxes 485.06 609.70
Lezz: Provigion for Taxes {including deferred tax] 122.08 154.35
Profitafter Tax (PAT) 362.98 455.35
Met Profit carried to Balance Sheet 36258 E55.35
Equity Capital 2,000.00 & 000.00
Reserves & Surplus 286277 2609.A0
Met Worth HEeL7V 4509 B
EPs (In Hs.) L.&1 Z.24

Revenue:

Your Company registered total income of Rs. 998 lakh lor FY2023 as compared to Rs5.1210 lakh
for FY2022 The operating income for FY 2023 was Rs, 734 lakh as against Rs. 959 lakh registered
in the previous year. Overall Operationa] revenue has declined by 23% as compared to the
prévieus vear mainly due to low revenve booked in Corporate Advisory vertical. The Company
booked other income of Rs. 264 lakh in FY 2023 as against Rs. 251 lakh during previous financial
year. Other income is malinly interest on Fixed Deposits,




Profit after Tax
Profit after tax {PAT) for FY 2023 was Rs. 363 lakh as compared to Rs. 455 lakh for FY 2022

Segment-wise performance is summarized below:

A. Corporate Advisory Services:
During the period under review, the company booked revenue of Rs. 187 lakh under
Corporate advisory services &5 against corresponding figure of Rs. 701 [akh in the
previous year, During the year, some of the transactions got spilled over.

We are in discussion with large financial institutions, NBFC, PSBs to take downsell from
their underwriting. One of the key projects that is under discussion is for Rs 7500 Cr debt
far a state metro project.

The strategy adopted by the corporate advisory team has been to focus on new
relationships with quality clientele and focus more on Central and State Public Sector
entities. Recent meetings with a few selected state government bodies have opened
options for fresh term loan and refinancing eppertunities. This has led to repeat business
from clients, the company intends to cantinue the current approach of developing new
relationships and also deepen its relationships with existing clients/corporate groups.

B, Merchant Eanking

During the FY 2022-23, the merchant banking division earned a revenue of Re. 247 lakh which is
651% higher than the revenue of Rs. 33 lakh in FY 2021-22 from Merchant Banking activitles. The
rise in revenue is on account of financial closure of ARCIL stake sale Transaction (Booked Revenus
-Fs. 1.07 cr) In March 2023, The ECM team also commenced participating in placement of Tier |
Bonds lssuances and NCDs [ssuances mobilizing Rz. 1000 er plus funds for Banks/NBFCs {Booked
Revenue - Rs, 1.21 cr approx.). The Company had commenced this placement for the first ime ina
small way. The company also filed with SEBI an [PO (approx Rs. 130-Rs. 150 cr), Rights Issue
[approx Bs. 25 ¢r) with BSE and a open offer assignment during the year gererating reasonable

revenues.

C Trusteeship

During the FY 2022-23, the Trusteeship division earned a revenue of Rs 300 lakh which s 33%
higher than the revenue of Rs. 225 lakh in FY 2021-22. The revenue booked under Trusteeship
division in FY 22-23 has significantly increased. The Incremental revenue has seen growth [rom
new asslgnments in FY 2022-23 of Rs. 56.09 lakh as compare to the incremental revenue of
Rz 2B.25lakhin FY 2021-22. Thereis 33% growth in Trusteeship Division in FY 22-23 as compared
with FY 21-22. Trusteeship division has successfully achieved its business target of Re 3.00 crores.




Share Capital

The authorised and paid share capital of the Company stood at Rs. 30 Cr (3 Cr Equity Shares of
Rs. 10/- each) and Rs, 20 Cr (2 Cr Equity Shares of Rs. 103/- each] respectively.

There have been no changes In share capital during the year under review.

Heserves and Surplus

The Reserves of the company were Rs, 2863 lakh (previous Year Rs. 2699 lakh)
Change in Nature of Business

There has not been any change in the nature of business of the Company during the year under
review,

. Dividend

The Board has recommended a final dividend of Re. 1 per share (i.e. @ 10%) for the year ended
March 31, 2023 (previous year Rs. 1 per share). Total outflow on account of the sald Dividend
shall be Rs.200 lakh. The final dividend is subject to the approval of the Members at the ensuing
Annual General Meeting ["AGM’).

Amount Transferred to Reserves:

The company has not transferred any amount to the reserves during the financial year ended
31+ March, 2023,

Material Changes, Commitments and Litigations, if any, affecting financial position of the
company

There are no material changes, commitments and litigations affecting the financial position of the
Company during the period between the end of the financial year of the Company to which the
financial statements relate and the date of the report.

Business Outlook

The total budgeted expenditure in 2023-24 is estimated at 45,03,097 crore of which wotal capital
expenditure is 10,00,961 crore. Budget 2023-24 reflects continuing strong commitment of the Union
Government o boost economic growth by investing in infrastruciure development leading to an
increase in capital expenditure by 37.4 per cent over RE 2022-23, Effective Capital Expenditure, at
1370949 crore in BE 2023-24, shows an increase of 30.1 per cent over RE 2022-23,




India's gross domestic product (GDP] grew by 7.8% in the April - June gquarter of current fiscal [2023-
2024). India remains one of the fastest growing major economles, especially as China's post-
pandemic recovery has slowed. As per the CEA, the economy is expected to grow at 6.5 % in the
current fiscal {2023-2024) notwithstanding deficient monsoon ralns.

In line with the tailwinds experienced by the Economy supported by the budget, your company is
experiencing decent traction in the identified sectors for generation of fresh business under Debt
Syndication Advisory Segment. Besides, with the uptick in private sector Capex, credit off-take will
be high.

FY23 was reasonably good for the Equity Capital Market Vertical as post rebuilding of the team in the
previous year, the company re-entered the public capital markets space with filing of DRHP of
Pyramid Technoplast Ltd in March 2023 apart from a couple of apen offer assignments and a rights
issue assignment. We are happy to inform that we also elosed the transaction for the stake sale of
PNB in ARCIL In the previous fiscal.

Keeping In view the above we have been working on @ multl-pronged strategy tu develop robust
business at PNB I5L as below

PNBISL at presently is working on assignments such as large infrastructure like Railways,
Data Centers, Power, Gas, Warehousing & Industrial Parks, Renewable Energy atc.

PNBISL has also continued to focus on the Government sector clients & top-rated
corporates which will add good credit quality to the portfolio of banks and help add more
revenue for PNBISL. PNBISL has already started meeting most of top top-rated State and
Central Govermment entities,

PNEBISL is in discussion with various Public Sector lenders to take down-sell of GCovernment
accounts which will help 15L to book a steady pipeline and balld the revenues.

With the economic outlook !mproving, the company expects the business of Corporate Advisory
Services and Trusteeship to pick up In the remaining period of Current financial year. At the same
time, in the Merchant Banking Service vertical, the focus will be towards PO, FP'O. Right Issue and
OF5 assignments. With secondary markets at near all-time high level, we expect this year te be
equally good for the primary markets and Equity Capital market vertical as such.

The Company intends to further expand the business teams in FY 2023-24 to support grewth and
capture new opporunites across [ts business verticals.

. Human Resources

Total number of employess of the Company as on 31.03,2023 was 26 [including 2 emplayees on
deputation from parent Bank), The Company has maintained peaceful and harmonious relations
with its employees. No employes is related to any Director of the Company.




7. Board of Directors

During the year under review and up to the date of this report, the following changes took place
in the Directorships of the Company:

s« 5h.Binod Kumar, Executive Director of Punjab National Bank has been appointed as a Non-
Executive Chalrman on the Board of the Company w.e.f Z1.01L.2023.

+ Sh. Sanjay Kumar, Executive Director of Punjab National Bank has resigned as a Non-
Executive Chairman on the Board of the Company w.el. 30.11.2022 consequent upon
completion of his tenure as Executive Director of Punjab National Bank. Your Board places
on record its appreciation far the valuable contribution made by him during his tenure in

the company.

s Shri Taufique Alam resigned from the position of Managing Director and CEQ of the
company w.ef 01.05.2023 and the resignation was accepted by the Board through
cireulation dated 03.05.2023. Your Beard places on record its appreciation for the valuable
contribution mace by him during his tenure in the company.

» 5h.Santosh Kumar, Deputy General Manager of Punjab National Bank has been appointed
as MD & CEQ of the Company on the Board of the Company weef. 26.05.2023.

# Sh. Sanjay Koolwal, General Manager of Punjab National Bank resigned as Nominee
Director on 31.07.2023 consequent upon completion of his tenure as General Manager of
Punjab Mational Bank. Your Board places on record its appreciation for the valuable
contribution made by him during his tenure in the company,

E. Directors Hetiring by Rotation

In terms of Section 152 of the Companies Act 2013, Dr. Rajesh Kurmar Yaduvanshi
(DIN:07206654), Director of the Company is liable to retire by rotation at the ensuing Annual
General Meeting of the Company. He being eligible for reappointment has offered his candidature
for re-appointment. The Board of Directors, on the recommendation of the Nomination and
Remuneration Committee, has recommended for re-appointment of Dr, Rajesh Kumar Yaduvanshi
as Director of the Company.

9. Appointments / Resignations of the Key Managerial Personnel

During the Financial year under review, 3h. Taufique Alam, MD & CEQ, 5h. Gyanendra Kishor, COD
& CFO and Mz, Isha Goel-Company Secretary are the Key Managerial Personnel of the Company in
terms of section 2(51) of Companies Act, 2013.




During the year under review and upto the date of this report following changes tock place in Key
Managerial Personnel:

 Sh. Tauflque Alam resigned from the position of MD & CEO of the Company on 01.05.2023,

s Sh. Santosh Kumar appointed as MD & CED of the Company w.e.f. 26.05.2023 for the period
of three years at a remuneration & perquisites as applicable to his scale of Punjab National
Bank.

« Sh Sanjeev Kumar Khemani resigned from the position of CO0 & CFO of the Company w.ef

29.12.2022
e 5h. Gyanendra Kishor appointed as COO & CFO of the Company w.e.f 2 1.01.2023.

» Energy Conservation, Technology Absorption and Foreign Exchange Earnings and Outgo:
The abuve details as required are 1o be disclosed under Section 134 [3) (m) of the Companies Act,

2013 read with the Companies {Accounts)Rules, 2014 are as under:

a.  The Company is not a manufacturing company thus its operations are not energy
intensive. However adequate measures are always taken to ensure optimum
utilization and maximum possible saving of energy and technology absorption.

b. Forelgn Exchange earnings and outgo: The Company does not have any Foreign
Exchange Earmings and there was no outgo during the year under review.

10, Details of number of General Meetings, Board meetings and other Committee meetings
held along with attendance during the year 2022-23

Annual General Annual General Meeting held on 29.09.2022 with requisite
Meeting quorum of 5 members personally present in the meetin

(A) Detalls of number of Board meetings held and attendance during the year

2022-23 _

INames Designation No.of meetings |No. of meetings
| held attended
ShriTaufique Alam MD & CEQ £ @
Shri Sanjay Kumar Chairman 6 4
{Resigned as Chairman & Director | and Director
on 30.11.2022)

Shri Binod Kumar Chalrman & 2
[Appointed as Chairman on and Director |
| Ei.ﬂl.E{IEE}
Dir. Rajesh Kumar Yaduvanzhi 1 Nominee L &
| Director |




Dates of Board Meetings held during the year 2022-23

f!hlaating_l'ﬂn.

|Date of Board Meetings

1

26.04.2022

22.07.2022

29.09.2022

27.10.20212

21012023

2
i
4
&
(2

24.03.2023

attendance during the year 2022-23:

Chri Sanjay Koolwal Nominee o
Director

Shri Anant Upadhyay Independent b
Director

“Shri Arvind Kumar Jain Independent 6
Director B

Details of number of meetings of Audit Committee of Board held and

Names Designation No.of | No.of

meetings meetings
held attended

shri Arvind Kumar Jain Chairman = 7

Shri Anant Upadhyay Independent ” =1 7

| Director/Member -

iShri Sanfay Koolwal Nominee 7 &

i Director/Member

Dates of Meetings of Audit Committee of Board held during the year Z0ZZ-23:

Meeting No.

Date of Audit Committoe
Iill'E'E'EEI.I'Igﬁ
26.04,2022

29.06.2022

22072022

29.0%.2022

LNl | [ad| bd|o=a

27.10.2022




21.01.2023

24.03.2023

(C) Details of number of Nomination and Remuneration Committee ([NRC) meetings

held and attendance during the year 202Z-23

INames Deslgnation No. of No. of
| meetings meetings
| held attended
Dr. Rajesh Kumar Yaduvanshi  [Chairman 3 3
Shri Sanjay Koolwal Nomines 3 2
Director /Member
Shri Anant Upadhyay Independent 3 3
Director/Member
Shri Arvind Kumar [ain Indapendent 3 3
Director/Member

Dates of Meetings of Nomination and Remuneration Committee held during the

vear Z022-23

MeetingNo.  Date of NRC Meetings
1 20002022
2 21.01.2023
3 24032023

(o) Details of number of Risk Management Committee meetings held and
attendance during the year 2022-23

Mames Designation No. of No. of
meetings meetings

i held attended

Shri Anant Upadhyay Chairman | 3 3




Shri Sanjay Kurmar irector/ Member 3 2 i
(Resigned as Director on
30.11.2022)
Shri Arvind Kumar Jain  (Independent 3 3
Director/Member
Shri Taufigue Alam |MD& CEQ/Member 3 3

Dates of Meeting of Risk Management Committee held during the year 2022-23

Meeting No. Date of Meetings
1 79.06.2022
2 29,09.2022
3 24.03.2023

11, Declaration of Independent Director

In terms of the Companies Act 2013, one third of Board of the Company shall be Independent
Directors, Further, the Independent Directors have given the raquisite declaration about their
eligibility in terms of the spirit of the provision enshrined in section 149 (6] of the Companies Ac,
2013. Company being a Whally Owned Subsidiary of Punjab National Bank, the requirement under
Section 149 of the Companies Act 2013, with respect to the [ndependent directors in the Board, is
not applicable to the Company. However, the Board decided to have Independent Directors in the
Board as a matter of good Corporate Governance.

12, Remuneration of Directors:

Directors are paid sitting fees for attending board and committee Meetings. The Managing
Directar & CEQ of the Company Is paid salary as per the Companies Act, 2013,

13. Directors’ Responsibility Statement

Pursuant to Section 134 (5] of the Companies Act 2013, Beard of Directors confirms that:
1. Inthe preparztion of the Annual Accounts, the applicable accounting standards have been
followed along with proper explanations relating to material departures, wherever

required.

2. Appropriate Accounting Policies have been selected and applied consistentiy. |udgments
and estimates made were reasonable and prudent so as to give true and fair view of the




state of affairs of the Company at the end of the financial year ended March 31, 20 23 and
the Profit and Loss Account for the year ended March 31, 2023,

3. Proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Com panies Act, 2013, for safeguarding the
assets of the Company and for preventing and detecting fraud and otherirregularities.

4, The Annual Accounts have been prepared on a going concern basis.

t  Internal financial controls have been |aid to be followed by the company and that such
internal financial controls are adequate and are operating effectively.

6. Proper systems have been devised to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

14. Corporate Governance:

The Company has inherited the values and corporate governance practices of the parent Bank
viz. Punjab National Bank and the management has assigned high priority to Corporate
Governance practices in the Company. The Company is committed to adopt the best practices in
Corporate Governance and follow all the guidelines prescribed by SEB] and ather Regulators in
this regard. The Company has ensured adherence to various applicable regulations and
stipulations by various regulatory authorities. The Company’s workforce is committed towards
the protection of the interest of all the stakeholders including shareholders, creditars, clients etc.
It is the Company’s endeavour to consistently improve its policies to maximize value of all the
stakeholders.

15, Corporate Social Responsibility (CSR) Initiatives

As per Section 135 (9) of the Companies Act, 2013 and the rules framed there under, where the
amount to be spent by a company under sub-section (5] does not exceed fifty lakh rupees, the
requirement under sub-section (1) for constitution of the Corporate Social Responsibility
Committee shall not ba applicable and the functions of such Committee provided under this
section shall, in such cases, be discharged by the Board of Directors of such company.

To comply with the above statutory requirement, the company has already have in place its policy
guidelines on CSR.

Company has undertaken its CSR activities by contributing the amount of Rs.5,86,000/- to “Prime
Minister National Relief Fund®, is utilized primarily to render immediate relief to families of those
killed in natural calamities like Noods, cyclones and earthguakes, etc. and to the victims of the
major accidents and riots. Assistance from PMNRF is also rendered, to partially defray the
expenses for medical treatment like heart surgeries, kidaey transplantation, cancer treatment,
et of needy and people who cannot afford such expenses, which is in accordance with the
Schedule V1l of the Companies Act, 2013 and C5R Pelicy of the company.

16. Auditors:




M /& Sharma Goel & Co, Chartered Accountants were appointed as the Statutory Auditors of the
Company for the financial year 2022-23 by the Comptreller & Auditor General of [ndia (CAG)
under the provisions of Sectinn 139 [5) of the Companies Act, 2013,

The Auditors Report, as submitted by the Auditors is included in the Annual Report. The
Statutory Auditors In their report have not made any qualification, reservation or adverse
remark or disclaimer and accordingly no comments are required in the matter.

The Company being a Government Company under section 2(87) of the Companies Act 2013, the
statutory Auditors of the Company for financial year 2022-23 were appointed by CAG.

The remuneration of the Auditors will be fixed by the Company in ensuing Annual General
Meeting or in such a manner as the Company in the General Meeting may determine,

The Company has put in place a system of Internal Audit. The Lompany had re-appointed
M/s G.5. Mathur & Co. for Internal Audit of the Company for FY Z023-24, The Report of the
Internal Auditar Is received on quarterly basis and acted upon for necessary remedial actions.

17. Review of Accounts by Comptroller & Auditor General of India.

CAG vide their letter dated 28072023 forwarded the comments of Comptreller & Auditor
General of India on the financial statements of the Company for the year ended 31st March 2023
wnder section 143 (6) [a) of the act, enclosed as "Annexure A" to this report.

1%, Secretarial Avditor

The Board of Directors of the Company appointed M/s Pl & Associates, Practicing Company
Secretary, to conduct Secretarial Audit for the FY 2022-23. The Secretarial Audit Report does not
contain any gqualification, reservation, adverse remark or disclaimer and accordingly no
comments are required in the matter. The Secretarial Audit Report for the FY 2022-2Z3 i5
annexed herewith as "Annexure B" to this report.

19, Secretarial Standards:

The Secretarial Standards ie. 55-1 & 55-2 related to meetings of the Board of Directors and
General Meatings respectively have been duly complied by the Company.

70. Subsidiaries, Joint Ventures and Associate Companies

The Company does not have any Subsidiary, Joint venture or Associate Company.

21, Extract of Annual Return

11




Ll

23,

24,

23,

Pursuant to sub-section 3(a) of Section 134 and sub-section [3) of Section 92 of the Ack, read
with Rule 12[1) of the Companies (Management and Ad ministration) Rules, 2014, the Annual
Return in form MGT-7 as on March 31, 2023 is available on the website of the Company and can
be accessed at www.pnbisl.com under "Corporate Disclosure”.

Komination and Remuneration Policy

The Board has, on the recommendation of the Nomination &Remuneration Committes framed a
Nomination & Remuneration Policy, which, inter-alia, lays down the eriteria for identfying the
persons who are qualified to be appointed as Directors and/or Seniar Management Personnel of
the Company, along with the criteria for determination of remuneration of Directors, KMPs and
other employees and their evaluation and includes other matters, a3 prescribed under the
provisions of Section 178 of Companies Act, 2013.

The Wominaton and Remuneration Policy of the company is enclosed to this report as
“Annexure C"

Details of establishment of vigll mechanism for directors and employees

The provisions of Section 177 (9] of the Comparies Act, 2013 read with Rule 6 and 7 of the
Companies [Meetings of the Board and its Powers) Rules, 2013 is notapplicable to the Company.

Particulars of Loan, Guarantees and Investment

During the financial year, the Company has neither given any lnan nor issued any Guarantee or
provided any Security for ralsing loan to bedy corporate or any person. Further, the Company
has also not acquired securities of any other body corporate, as en visaged under Section 186 of
the Companies Act, 2013.

Contracts or Arrangements with Related Party
During the period under review Company has acted as advisor for Stake Sale by Punjab National

Bank in ARCIL and also acted as Advisor for proposed fund raising by Punjab National Bank
thruugh issuance of Tier 1 bonds.

Form AOC-2 forms part of report as 'Annexure I¥.

26, Public Deposits

T

During the review pericd, the Company nas not accepted any deposits from the public within the
meaning of the provisions of the Non- Banking Financial Companies [Reserve Bank) Directions,
1977 and REI's notificarion no. DFC 118DG, (SPT)-98 dated 31st January 1998,

Prevention, Prohibition & Redressal of Sexual Harassment of Women at Warkplace




za,

9,

30

iy 8

3L

33,

YourCompany has in place a Policy on Prevention, Prohibition & Redressal of Sexual Harassment
of Wamen at Waorkplace and an Internal Committee has been constituted there under. The
primary objective of the said Policy is to protect the women employees from sexual harassment
and the provide right to work with dignity as enshrined under the Constitution of [ndia.

Risk Management Policy:

The Statement showing the details regarding the development and implementation of Risk
Management Policy of the Company is furnished in Annexure- E and attached to this report. The
risk management includes identifying types of risks and its assessment, risk handling and
monltoring and reporting.
Maintenance of cost accounts and records
The Company s not falling within the threshold limit sped fied under Section 148 [1] of the Act,
therefare, the Company need not o do the compliances relating to the maintenance of cost
accounts and records.

Details of significant and material orders passed by the regulators or courts or tribunals
impacting the going concern status and company's operations in future

There has been no order passed by any authority which impact the going concern status and
company’s operations in future.

Internal Financial Controls

The Company has an established internal financial contrel framework including internal controls
gver financial reporting, operating controls and for the prevention and detection of frauds and
prrors. The framework is reviewed periodically by Management. Based on the pericdical testing,
the framework (s strengthened from time to time to ensure the adequacy and effectiveness of
inzernal financial controls.

Frauds Reported by the Auditors

Mo fraud has been reported by the Auditors of the Company under Section 143(12) of the
Companies Act, 2013,

Acknowledgements:

The Board places on record its gratitude to Securities and Exchange Board of India, Reserve Bank
of India, Ministry of Corporate Affairs, Registrar of Companies, Delhi, Fu njab Mational Bank,
Statutory Auditors of the Company, Comptroller and Auditor General of Indiza, Secretarial
Auditor of the company, Internal Auditor, GST Auditor and all the valued constituents and clients
for thelr sustained support
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The Board also wishes to place on record its appreclation for the valuable contribution of all the
<taff members and looks forward to their continued enthusiasm (n meeting the future goals of
the Company.

For and on behalf of the Board of Directors
PNE Investment Services Limited

gd/-
Binnd Kumar
[Kon-Executive Chairman)
DIN- 07361689
Place: New Delhi
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COMMENTS OF THE COMPTROLLER AND AUDITOR GENERAL OF INDIA UNDER
SECTION 143(6) (b) OF THE COMPANIES ACT, 2013 ON THE FINANCIAL
STATEMENTS OF PNB INVESTMENT SERVCIES LIMITED FOR THE YEAR ENDED
31 MARCH 2023

The preparation of financial statements of PNB Investment Services Limited for the year

“ ended 11 March 2023 in accordance with the financial reporting framework prescribed under the

Companies Act, 2013 (Act) is the responsibility of the management of the Company. The
statutory auditor appointed by the Comptrolier and Auditor General of India under Section 139(5)
of the Act is responsible for expressing opinion on the financial statements under section 143 aof
the Act based on independent audit in accordance with the standards on auditing prescribed under
section 143¢10) of the Act. This is stated to have been done by them vide their Audit Report dated
25 April2023.

I, an behalf of the Comptroller and Auditor General of India have decided not te conduct
the supplementary audit of the financial statements of PNE Investment Services Limited for the
vear ended 31 March 2023 under section 143(6)(a) of the Act.

For and on behalf of the
Comptroller & Auditor General of India

(8. Ahlladini P
Principal Director of Audit
{Industry & Corporate Affairs)
New Delhi

Place: New Delhi =
Date: A4 ~ i Han



P & Associates

Company Secrataries

FORM NO. MR -3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31°7 2023
[ Prirsnemt fo sectivn 20471 af the Conpanies Act, 201 3 and Rute @ of the Companies (Appointment and

Remuneration Perseniel) Rules, 2014

Ta,

The Members

PNB lovestment Services Limited
CIn: LGS191 DL200SGOTIET L 46

W have condactad the Secretarial Audit of the compliance of applicable statutory provisions and the
silierence to good corporate pracices by PNB Investment Services Limited (hereinafter callod “the
Company™). The Secretarial Audit was conducted in a manaer that provided us a reasomble basis for
evaluating the corporate conductsistatutory compliances and expressing our opinion therean for the
Finameinl vear ended on March 31% 2023 (“Audit Period™) 11 is also noted that the Company is an unlisted
piekslic company and repistensd us Category-1 Merchant Banker we.f. March 20%, 2013, und Debentury
Troeive woel, Sepiember 16%, 2015, Wealso noted that the CIN issued by the Miniatry of Corporate Affairs
ineiides "GO which means more than half of share capital of the Company is held by Central Lovernmen
i State Gueerament oe both howewver, in teris of the Companies Act, 2013 the Company does not fall
vathin the detinition of ‘Geovermuent Compony ' (e, Section 2(43)) for which the Company informed us
Wt it o il file & vequest better with the Ttegistrar of Companies, NCT of Delhi and Haryana for change of

1% s psla ) [ &

Sorsiration af the As

1) Dased oo oar veriGieanon of e Ciupany’s books, papers. minute books. forms il returns filed, and
s records mamsined by the Company aml the inlormation provided by the Company, its afficers,
sweats and authorized representatives during the conduet of Seqretarial Audit, we hwreby report thai
in onr opiniun the Company has, during the Audit Pericd, complied with the siatutory provisions
ligted hereunder, and

P s i e munsgeineal representifion, confirmation mnd explanation wherever neguired by us, the
ampany has proper Board-processes and complisnce-mechanism in place Lo e sxlent, in 1he

VISR EIRE] uhf] _!.ul:ljt.:l %] |.!.1¢. r“:!rll.:ll.‘tins_ mnde In:minnﬂ-r.'r.
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(i) Our responsibility is 1o express the opinion on the compliance with the applicable laws and
maintenanee of records based on audit. We condusted our audit in accordance with the Guidanee Nate
ot Secretarial Audit (“Guidance Note™ and Auditing Standards issued by the Institute of Company
Secretaries of India (*ICSI™). The Guidance MNote and Auditing Stamdards require that we womply
with statutery and regulatory requirements and that we plan and perform the audit to obtain reasonable
assurance aboul compliance with applicable lews and mainienance of records.

{ii) Dwe o the inherent limitations of an sudit including imernal, financials and operating controls, there
i an unavoidable risk thal some misstatements or material non-compliances may nol be detected,
even though the audit is properly planned and performed in accordance with the Standards.

(i) Oht sl involves parforming procadures 1o abtain audit evidence about the adequacy of compliance
mechanism exist in the Company 1o assess any material weakness, and testing and evaluating the
design and operating effectiveness of compliance mechanism based upan the assessed risk. The
procedires selected depend upon the auditor's judgement, including assessment of the risk of material
non-coimpliance whether dee 1o error or fraud,

(ivy We balieve that the nudit evidence we have obtamed 15 sufficient and apgropriate to provide a basis

for our audit opinion on the Company s Board processes and compliance mechanism

We have examined the books, papers, minute books, forms and returns filed, and other records maintained
by the Compuny for the Audit Period, according to the provisions of:
(1) The Compunies Act, 20013 (‘the Act’) and the rules made theréunder;
(i1} The Securities Contracts (Regulation) Act, 1956 ("SCRA™) and the rules made thereunder; (Yo
Applienble)
(i} The Depesitories Act, 996 and the Regulations and Bye-laws framed thereunder; {Nar Applicable)
{iv) Foreign Exchange Management Aci, 1999 and the rules and regulations made thercunder fo the
extent of Foreign Direct Investment and Oversens Direct lavestment; f{Net Applicable)
{v]  The fallowing Regulations and Ciurdelines prescribed under the Securitics and Exchinge Board of
Indis Act, 1992 (*SEBI Act'}): -
a.  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeavers)
Regulations, 201 1; (Vo Appilicoabie)
b, TheSecurities end Exchange Board of India { Prohibition of Insider Trading) Regulations, 2013;
¢. The Securities and Exchange Board of India (1ssue of Capitzl and Disclosure Requirements}
Repulations, 201 8; (Var Appliceble)
d.  The Securities and Exchange Board of India (Share Based BEmployee Benefits and Sweal
Equity] Regulations, 2021; (Nor Applicable)
e The Securities and Exchange Board of India {Issue and Ligting of Non-Convertible Securities)
Regulations, 2021; (Vor Applicable) e

(;::".!:I;:. “ ‘w..'
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I The Securities and Exchange Board of India (Registrars to an lssue and Share Transfer Agenls)
Regulations, 1993 regarding the Companies Act and dealing with client; (ot Applicable)

. The Securities and Exchange Board of India (Delisting of Equity Shares) Reguintions, 2021;
(Med Applicabic)

h. The Securities and Exchange Board of India (Buy - back of Securities) Regulations, 2001 8; (Nor
Applicuble) and

i The Securities and Exchange Board of India (Listing Obligations and Diselosure Requirements)
Repulations, 2015 (hereinafter referred to as “Listing Regulations”); (Var Appiicabie)

[t 15 further reported that with respect 1o the compliance of other applicable lws, we have relied on the
representation made by the Company and its officers for system and mechanism framed by the Company
lor complianees under general luws (incledimg Labour Laws, Tax Laws, te,) and following pertinent laws,

rules, regulations and guidelines as specifically applicable to the Company:

i) The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

b} The Securities ard Exchange Board of India (Debenture Trustees) Regulations, 1993

e) Prevention of Money Laundering Act, 2002 resd with Money Laendering (Maintenance of Records)
Rules, 2003

We have also examined compliance with the applicable ¢lauses of the following;

(i} Secretarial Standards issued by the 1CS1 wherein the Company B generally complying with the
standurds; and

{1l  The Listing Agreements entered into by the Company with the Stock Exchange(s) and Listing
Begulations, (Nt Applicable)

Durizg the period under review, the Company has complied with the provisions of the Act, Rules,

Regulatons, Guidelines, Standards, elc. as mentioned hereinabove.

We further repart that:

{1y Tle Board of Directors of the Company was duly constituted with a proper balance ol Executive
[¥irectors, Non-Executive Directors, and Independent Direciors during the Audit Period, The change
i the compasition of the Board of Directors that wok place durlng the Audit Period was earried out
in complinnce with tha provisions of the Act which includes the resignation of Mr, Sanjay Kumar as
o non=gxecutive director und chairman w.e.f. November 30", 2022, and appointment of Mr, Binod
K umar o5 non-executive director aisd chairman woe £ January 21%, 2023,

{ily Furthar, the composition of all swtutory committees was also in compliance with the Act and

npplicable Rules and Regulations, o ’..-_.-';.'-,"_'“ -
e
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(i) Adequate nedice was given to all directors to schedule the Board Meetings, Stautory Commitiee
Meetings, agenda, and detailed notes on agenda were sent ot least seven days in advanes, except fow
Hoard Meetings and Committes Meetings which were held at shorier notice and a system exists for
seeking and obtaining further information and clarilications on the agenda items before the meeting
and far meanmngful participation at the meeting.

{iv) The majority of decisions were carried through and there were no instances where any director
expressed any dissenting views.

We further report that in cur opinion, the Company has, in all material respects, adequatz svslems and
processes comnensurate with the size and operations of the company to monitor end ensure complinnce

with applicable laws, rules, regulations, and guidelmes.

For PT & Assoriates,
Company Secretarics

{Pariner
FC3 Mo, 11685

CI* No.: 16274

Pecr Review No.: 49852021
UDIN: FO1 IBSEDODRT 754 1

Duite: August 28, 2023
Plaee: New Delhi

Divelalary
This report 15 to be read with owr letier of even date which is anmexed as “dmiexure A" ardd forsa an
inferad part of this report
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Annexure-A

Tao,
The Members

PNE Investment Services Limited
ClIN: U6S191DLI0MGOI1ET 146

Cur Secretarial Avdit Report of even date is to be read along with this letter:

{1y Maintenance of secretarial records s the responsibility of the management of the Company. Qur
Responsibility isto express an opinion on these secretarial records based on our audit

(iiy  We have followed the sudit practices and processes a3 were appropriale (o obtun reascnable
assurance about the correctness of the contents of the secretarial records, The verification was done
on 4 sampling basis to ensure that the correct facts are reflected in secretarial records. We believe
that the processes and practices we followed provide a reasonable basis for our opinion.

ity We have not verified the correctness and eppropriatensss of the financial records and bouks of
pecounts of the Company,

(v Wherever required, we have obtained the Management representation aboul the complinnee of laws,
ules and regulation and happening of events ete.

{v] The complisnee of the provisions of corporate and other sector specific luws applicable on the
Company, rules, regulations, standards 15 the responsibility of menagement. Cur examination was
lirmited to the verification of procedures on sampling basis.

{(vi)  The Secrctarial Audit Repon is neither an assurance as o future vinbility of the Company nar of the
elTieney or effectiveness with which the management has condueted the affairs of the Company.

Fur PI & Associates,
Company Sceretaries

Fas0,
) ;ﬁ’ I,

vew ozl |

Ankit Si
(Farimer)
FCS Nz 11685

CFP Nooc 16274

Peer Review No.: | 498/202]
UNIN: FO 16RSEN0OBT 734 1

Date: Augusi 28, 2013
Ploge: Mew Delli
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Nomination and Remuneration Policy

( : = ;‘?-I'Ii_".' inveskment services kd.
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1. Introdudion

This policy on nemination and remuneration of Directors, Key Managerial Personnel (KMF)
and Serior Managemen: has been formulated by the Nomination and Remuneration
Committes in pursuance of the company's ohjective to consider humean resources as [ts
invaluable assets, to pay equitable remuneration to all Directors, key managerial personmel
and employess of the company. This policy intends to harmonize the aspirations ol human
resources consistent with the goals of the company and in terms of the provision of the
Companies Act, 2013,

2, Constitution of Committes

In terms of Seetion 178 of the Companles Act 2013 read with Rule & of the companies
(Meetings of Beard and its Power) Rules, 2014 the Board of Directors have already
constituted a Momination and Remuneration Committes ag the paid up share capital of the
company exceeds R, 10 crore.

3. Objective

The Committes was constituted with the envisaged objective of making selection,
evaluation and remunerstion of Directors {Executive/ Mon-Executives], Senior Management
and ¥ey Managerial Personnel For the attainment of above mentioned goals, the
Committee shall have to formulate criteria for determining qualification, positive attributes
and independence of Director and get the zame approved from the board of director.

The policy defines roles and responsibilities of the committee along with guidelines and
criteria’s for the nomination snd remuneration system for the smooth functioning of the
COMpPAny.

4. Definltions:

Directors -Section 2{34] of the Companies Act, 2013 defines a Directer, which means a
director appointed to the Board of the Company.

Key Managerial Personnel (KMP) - Section 2{51) and Section 203 of the Companies Act,
2013 defines KMP as under:

(i) The Chief Executive Officer or the Managing Director or the Manager;
[1i] The Company Secratary;

[i11] The whale-time director;

(%) The Chief Fimancial Oficer; and

(¥] Such other officer a5 may be prescribed.

Senior Management - Section 178 of the Companies Act 2013 defines Senior Management
ez personnel of the company who are members of its core management téam excluding
Bodard of Directors, comprising all members of mansgement one level below the exacutive
directors, including the functional heads,

Other employees include all the employees on the Payroll of the Company or employees
deputed from the Parent Bank, other than the categories mentloned above,




B Function, Authority and Responsibility of Nomination and Remuneration
Committee: -

Determining the appropriace siee, dlversity and compaosition of the Board.
To lay down criteria for identifying persons who are qualified w pecome
Directors [Executive and Non-Executive) and persons who may be
appointed in Senior Management and Key Manapgerial positions

T nominate the prospective candidate for the vacant position (for the posts
of Directors [Executive/Mon-Executives), Senior Management and Key
Managerial Personnel) for the firal approval from the board of directors of
the company.

Developing a succession plan for the Board and Senior Management and
regulariy reviewing the plam;

To lay down criteria for evaluation and subsequently carry out evaluation
of the performance aof Directors. as well as Key Managerial and Senior
Management Personnel on yearly basis.

Evaluating the performance of the Board members and Senior Management
in the context af the Company’s performance from business and compliance
perspective;

To determine remuneratien of Directors (Executive & Non-Executive),
Senior Management & Key Managerial positions and other employees of the
campany.

6. Nomination and Remuneration Systam

i | Guidelines for Nomination System

Momination and Remuneration Commitiee prepares & nomination system for members of
the Company's Board of Directors, Senlor Management and Key Managerial positions as

defined below:

6.1.1  Procedure for Nomination

To identify vacancies, created because of growth of company, Retirement,
Resignation, transfers et

To identify prospective member/s of the Bosrd of Directors, Senior
Management and Key Managerial personzal/s meeting the eligibility criteria,
a5 specified in the Company's Articles of Association, Compantes Act 2013
and other prevailing laws, applicable regulations and other criteria’s lay
down ln the policy.

To nominate to the Board of Directors, the prospective candidate/s for the
vacan; position/s.

Based on the final decision of the board of directors, nominated person will be appointed to
hold the caid position. The process of final selecton is to he completed prior to the
expiration of the term of olfice.
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Reguirements and Eligibility Criteria

Eligibility criteria for Directors

A person shall not be eligible for appointment as a Director of the company, i+
He is of unsound mind and stands so declared by a competent court;

He iz an undischarged insolvent

He has applied to be adjudicated as an insolvent and his application is pending:

He has been convicted by & court of any offence, whether invelving moral
turpitude or otherwise, and sentenced in respect thereol to imprisonment for
not less than six months and a period of five years has not elapsed from the date
of expiry of the sentence,

{Provided that if a person has been convicted of any offence and sentenced in
respect thereof to imprisonment for a period of seven years or more, he shall
not be eligible 1o be appointed as a director in any company);

an order disgualifying him for appointment as a director has been passed by a
caurt or Tribumal and the order Is in force;

he haz not paid any calls in respect ol any shares of the company held by him,
whether alone or jointly with others, and six months have elapsed from the last
day fixed for the payment of the call;

he has been convicted of the offence dealing with refated party transactions
under section 188 (Related Party Transaction) at any tme during the last
preceding five years; or

he has not complied with sub-section [3) of section 152 of Companies Act 2013
[DIN eligibility criteria)

Mo person can be appointed) reappointed as director, who is or has besn a
director of a company which—

has not filed financial statements, or annual returns for any continuous period
of three financial years; or

has fziled to repay the deposits accepted by it or pay interes! thereon or o
redeem any debentures on the due date or pay Interest dus thereon or pay any
dividend declared and such fmilure to pay or redeem continues for one year or
e,

shall be eligible to be re-appointed as & director of that company or appointed
in other company for a period of five years from the date on which the said
company falks to do so,

Criteria for Managing Director or whoele time director

In addition to the eligibility criteria as applicable to Director, the candidate should also fulfil
the following additional conditions of eligibility:

He is resident of India,

He had not been sentenced to imprisonment for any pericd, or to & fine
excerding one thousand rupees, for the conviction of an offence under Acts
mentioned in the Part I [a], schedule V of the Companies Act 2013,

He kad not been detained for any period under the Conservation of Foreign
Exchange and Prevention of Smuggling Activities Act, 1974,

He has completed the sge of twenty-one years and has not attained the age of
sEventy years:




c)

Candidate with age exceeding the age of seventy years: can be appointed if his
appointment i approved by a special resolution passed by the company in
general meeting

[f e Iz 8 managerial person in more than ofe company, he draws remunserabion
from one or more companies subject to the ceiling provided in schedule V, Part
[l of the Companies Act 2013.

Criteria for Independence of directors

In addition to the eligibility criters as applicable to Director, an independent director must
full-fill the following additional eligibility criteria:

He iz a person of integrity possess relevant expertice and experience.

He must not be or was a promoter of the company or its holding, subsidiary or
AgEOCiate company.

He is not related to promoters or directors in the company, its holding
subsidiary or assoclate comparny;

He haz or had no pecuniary relationship with the company, its holding
subsidiary or associate company, or their promoters, or directors, during the
two immediately preceding financial years or during the current firancial year;
Mone of whose relatives has or had pecuniary relationship or transaction with
the company, its holding, subsidiary or agsociate company, or their promoters,
or directors, amounting to two per cent, or more of its gross turnover or total
income or fifty lakh rupess or such higher amount as may be notified by the
prescribed authorities and subsequent amendment’s If any, whichever is lower,
during the bwo immediately preceding financial years or during the current
financial year;

He neither himself nor any of his relatives--

o holds or has held the position of a key managerial personnel or is or has
been employes of the company or its holding, subsidiary or associate
company in any of the three financial years Immediately preceding the
financial year in which h2 is proposed to be appainted,

o iz or has been an emploves or proprietor ar 3 gartrer, inany of the thres
financial years immediately preceding the financial year in which he is
proposed to be appointed, of-

a firm of auditors or company secretaries in practice or cost auditors of the

company or its holding, subsidiary or associate company; or

any legal or a consulting firm that has or had any transactien with the company,

its halding, subsidiarny or asseciate company amounting Lo 1en per cent. or mong

of the gross twmover of such firm;

o3 halds together with his ralatives two per cent, or more of the total voting
power of the company; or
o is & Chief Executive or Director, by whatever name called, of any non-profit

organisation that receives twenty-five per cent, or more of its receipts
from the compary, any of ks promaoters, directors or s helding, subsidiary
or associate company or that holds bwo per cent. or more of the total
woting pewer of the campany; or
Must possesses appropriate skills, experience and knowledge in one or more
fields of finance, law, management, sales, marketing, administration, research,
corporate governance, technical operations or other disciplines related to the
company's business




d] Criteria for Senior Manasement & Key Managerial personmel

* Individual /s selected for the post of Senior Management and Key Managerial
people must be a graduate or post graduate and must have adequate Industry
BXpETIENCE,

. Candidate/s shouwld bs highly accomplished in their respective field, with
superior credentials and recogrition.

. Having integrity in the sense of:

a, Heving good character and moral;
b. Complying with the prevalling laws and regulations;
¢, Knowledge of operations of the company.

6.1.3 Evaluation of Performance of the Board of Directors

Each Director’s performance shall be evaluated in terms of the following performance
Indicator framed by the Nomination & Remuneration committes;

Devotion of time for taking informed and progressive decision.

Understanding of corporate governance, regulabory requirements, legal issues
and ethical standards of the Board.

Adheres to high standards of ethics for conduct of the company.,

Action Initiated for adding pood value ko the Company.

. Professional & personal skills utilised For guiding & motivating employess of the
company.,

. Level of participation in deliberation during board or Committes work,

. Level of Contribution in framing & development of strategy & risk management.

Evaluation of the Dir¢ctors performance will be evalusted on yvearly basis.
h.1.4 Terms & Tenure

Managing Director/Whole-time Director:

The Company shall appeint or re-appoint any perscn as its Manaping Dirsctor or Executive
Director for & term not exceeding five years at a tme. No re-appointment shall be made
earlier than one year before the expiry of term.

6.1.5 Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will he eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board’s repert

Mo Independent Director shall hold office for more than two consecutive terms of upto
maximum of 3 years each, but such Independent Director shall be eligible for appointment
after expiry of theee years of ceasing to become an Independant Director.

Provided that an Independent Director shall not, during the said period of three years, be
appointed in or be associated with the Company in any other capacity, elther directly or
indireckly.




Ministry of Corporate affairs has notificd new rules as on 22Znd October, 2019
namely , Companies (Creation and Maintenance of Databank of Independent
Directors) Rules, 2019 and Companies (Appointment and Qualification of Directors)
Fifth Amendment Rules, 2019,

[n exercise of the powers conferred by section 149 read with section 469 of the Companies
Act, 2013 (18 of 2013}, the Central Government hereby makes the following rules further
to amend the Companies (Appointment and Qualification of Directors) Rules, 2014,
namely:-

1. (1) These rules may be called the Companies [(Appointment and Qualification of
Directors) Fifth Amendment Rules, 2019

[2} They shall come into force with effect from the 18t day of December, 2019,

There are two things that need to be done now for all Would Be and Existing Independent
Directors of the Company. First, they have to get themselves registered online in the
databank of Independent Directors that will be maintained by the Indian Institute of
Corporate Affairs, Manesar [Haryana) and second, they have to clear aCommon
Proficiency Test as will be conducted by the [nstitute.

Registering online on the Data Bank:

Applicable to :
e All individuals who are already appointed as Independent Directors an the Board of
any Company before the commencement of these respective rules Le, hefore
1st December, 2019
s All the Individuals wha intends te get appointed a5 an Independent Direcior Ina
Company after 1st December, 2019
When:

s Individuals who are already appeinted as Independent Directors - within 3 months
of commencement of these rules, Ly, by 10 March, 2019,
# Individuals who intend to get appointed as Indopendent Directors — Before their
appointment
Where:
= Apolication for registration of one’s name in the databank has to be made online to
the Indian Institute of Corporate Affairs, Manesar (Harvana)

Period:
= Theapplication can be made for a period of 1 year or 5 years or for Lifetime,

Renewal:

« Renewal application has to be filed within 30 days of expiry of the period already
applied for,

# |f Renewal application is not flled within 30 days, the names will stand remowed
from the databank.

= Renewal need not to be made by those who have registered themselves for lifetime
with the Institute,

&  The renewal can be again for 1 vear or 5 years or for the Lifetime.

Declaration-
* Every Independent Director shall submit a declaration of registration or renewal in
the databank to the Board each time they submit the declaration under section 149
[7] of the Act.




Feps-

A reasonable fee will be charged frarm:
Individuals for inclusion of thelr names in the Databank.
Companies who seek the Infermation of Independent Directors from the Institutbe

After the Inclusion of name in the Data Bank is done:

1

2.

o p

Every Individual whose name s included in the detabank has 1 pass a COMMON
PROFICIENCY TEST as conducted by the institute,

This test has to be passed within a period of 1 year from the date of Inclusion of
namein the Data Bank. For eg- If the name was ncluded on 1st Feb, 2020 than the
test can be pazzed il 11t Feb 2021

If the test is not taken within 1 year the name will stand removed from the
Databank.

Passing marks- 60% or more

Atternpis- Mo meximum limit of attempts is set as of now for clearing the test
Syllabus-Company law, Securities law, Basic accountancy and such other sreas as
are relevant to the functioning of an Individua acting as an Independent Director.
Online Lessons including Audio Visuals and Basic Study Material will be provided
by the Institure.

No additional fees will be charged for providing such study material and conducting
anline test.

Exemption-

An Individual who has been serving for a period of 10 years or more as a Director
or a KMF In a listed Company or in an unlisted public company having a paid-up
share capital of Rs 10 crore or more shall be exempted from the online proficiency
test.

Any peried during which an Individual was acting as a Director or KMP in two or
more Companies at the same time will be counted only ence. For eg. If an Individual
hes been a director in 3 companies from the year 2015-2019 than a total period of 4
ﬁeaz'sd only will be counted irrespective of him being appointed on 3 different

oards.

6.1.6 The Director, KMP and Senlor Management Personnel shall retire as per the

6.2

applicable provisions of the Act and the prevailing policy of the Company. The
Board will have the discretion w retain the Director, KMP, Senior Management
Personnel in the same position; remuneration or otherwise even after attalning the
relirement age, for the benefit of the Company.

Eemuneration System

In addition to members of the Board of Directors, Senior Management and Key Managerial
Personnel, Nomination and Remuneration Committee has to estahlish a remtuneration
system for other emplovees of the company.

This policy will become a2 part of guidelines for the Board Meetings and Committee
meetings in specifying the remuneration of members of the Board of Directors. Senior
Management, Key Managerial Personnel and other emplovees of the company,

While defining the criteria for remuneration of Directors, Senior Management and Key
Managerial Personnels, the Committes has to ensure that




] The level and composition of remuneration is to be reasonable and sulficient to
attract, retaln and motvate Direciors and all employees of the company to
successfully run the company.

. Relationship of remuneration to performance is to be clear and meets the
appropriate performance henchmarles.
. Remuneration payable is 10 comprise a balance between fixed and incentive

pay, reflecting short and long term performance ohjectives appropriate Lo the
working uf the campany and its goals.

. Remuneration structure is to be kept updated and competitive to the market
prevalent pay structure and the same Is to be suitably modified as and when
neaded.

Bemuneration Structure

1. Remuneration of Directors:

Directors may be paid remuneration by way of fees for atending each meeting of the bowrd
or any commitee thereof (Sitting Fees). However, committee reserves the right to pay
addidonal incentives to the Directors.

Presently directors are eligible for sitting fee of Re 40,000 for attending every board
meeting, Fs, 15,000 for attending meetings of any committes of the Board and for Chairing
Committee meetings of the Board, Rs. 5,000 in addition of Rs. 15,000 along with the
boarding & lodging expenses.

2. Remuneration of Key Managerial Personnel (KMP), Senior Management and Other
employees:

KMPs, Senior Management and other employees congist of Officials on deputation from
PMB and officials of FNEBISL.

Employees on deputation from Parent Bank (PNE]

Remuneration comprising of salary & perls shall be as per their designated
scales in PNEB in terms of the bank's HR Policy and other officer's regulations,

Committee reserves the right to pay Incentives to the employees on deputation
fram PNB over and above their salary entitlement as per the HR Policy and
ather officer’s regulations of PNE,

. Employees of PNEISL
Remuneration shall be as per their designated scales in PNBISL in terms of the
HR Manual of PNBISL and various approvals taken from the Board of Directors
from time to time basis.

Changes in salaries and perks of all employees of PNB & FNEBISL will be as per
the amendments in the respective HR Policy from time to time.




Amendments in HR Manual of the company are subject te approval from
Momination & Remuneration Committee.

7 Review and Amendment

The Nomination and Remuneration Commitiee or the Board may review the Palicy as and
when it deems necessary.

This Policy shall be reviewed annually and/or may be amended or substituted by the
Nomination and Remuneration Committee or by the Board as and when required and
where there is any statutory chenge necessitating the change in the poficy




Form for disclosure of particulars of con
relaied parties referred to in sub-section

Earm No, AOC:2

[Pursuant to clouse (h) of sub-section (3] of section 134 of the Actand Fule B{2] of the Companies
{Accounts) Rules, 2014)

certain arm’s length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis:

tracts/arrangements entered into by the company with
{1} of section 188 of the Companies Act, 2013 including

All transactions enterad intn Ay the Company with its related garties dusing financial year 2022-23 woere
atarm's langth hasis,

% Details of material contracts or arrangement or transactions at arm’s length basis:

Sr. | Name[s)of | Matureof Duration of the | Salient terms of the contracts or | Date(s)of | Amount
Mo the related | contractsfarmang | contracts / arrgngements ar transactions approval by | paid as
| party and pments/transactl | armangements; | including the value, Tany the Board, if | advance
| rature of oS trensactions any 5 ifany
retattonship
1.| Puniab Company has WA | Company has boaked a fee income - Hil
Matianal gcted as Advisor - of Rs. 107,31 lakh
Bank for Stake Sale by
[Halding Punjab National
Company Bank in ARCIL
¢ Punjab Coempany has Hia Campany has boaked a fee income = Mil
National acted as Advisar of B 30 lakh
Bank for Fund raising
{Holdimg &S B0 arrangsr for
Company| PHNE Tier 1 Bonds
Series XV
.| Punjob Prosess  advisor LFEN Company kas booked & fee income il
| Hatoral far Burice af Bs. 10.95 lakh
Bank Challenge on Afc
(Holding | of Helios Fhoto
| | Company) | Voltaic Limited : L
4.| Punjab Process  advisor Ni& Company has booked a foe income Ml
Matlonal for Swiss of Be. 9.75 lakh
Bank Challepge on Afe
{Holding Miral Corp Lid.
Company|
5| Punjab Faid FRent  for M/A Company paid Rent af Ra. 42 lakh Mil
Hatiuwnal Delhl & Mumbai | approx.
Bark office
| [Halding
3 | Company)

For and on behalf of the Board of Directors of

PNE Investment Services Limited

sd /-

Binod Kumar
(Non-Executive Chairman)
DIN- 07361689

Place: New Delhi




RISK MANAGEMENT POLICY




Risk Philosaphy

Rick philosophy of PMNB Investment Services Ltd. (PNBISL) ensures sustained and diversified
arowth of business with risk taken in a controlled risk management environment by adopting

the following:

Leadership approach in business line well understood by the company and industries
favoured by the Indian Banking system,

Watchful approach for business line having substential future potential, depending on
effect of economic condition on different industries.

Innovative approach for new emerging & perceived high risk areas taking limited
BXPOSUre.

Risk Management Policy
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2.

Introduction:

Companies are increasing focus on evolving risk areas and ensuring to have robust and
dynamic risk management practices due to changing environment and intense
competition, triggered by opening of the Indian economy, Effective risk management
allows greater control in achieving an appropriate balance between accepiadle risks and
returns desired.

The goal of risk management is to enhance shareholder value while addressing the
interests of other stakeholders including customers, management, employees, board,
supervisors, creditors and counter parties.

Risk management is the process by which a company identifies, measures, monitors and
controls its risk exposures to ensure that

= Risks are understood

¢ Risks are within tolerances set by the Board of Directors

s Decisions having inherent ricks are consistent with strategic business objectives
= Risk taking decisions are explicit and clear

s The expected return compensates for the risk taken

= The company's perfarmance incentives are aligned with risk tolerances.

Policy Objective:

Risk Management has been viewed as 2 practice whereby risk retention is considerad
appropriate after giving due consideration to factors such as inter relationship betwean
risk variables and corresponding return and achievement of various business oojectives.
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The palicy lays down the guidelines within which meaningful work can take place, which
in turn, provides a2 foundation wupon which significant risk  management
accomplishments can be achieved.

The policy outlines the following guiding principles of Risk Management:

1. All business decisions are made with the prior information and acceptance of risk
Involved.

2. The Risk Management Policy provides for the enhancement and protection of
business value from uncertzinties and consequent losses,

3. All employess of the company are aware of risks in their respective domains and
their mitigation measures.

4, The risk mitigation measures adopted by the company shall be effeciive in the long
term and to the extent possible be embedded in the business processes of the
company.

5. Risk tolerance levels reviewed yearly and decided upon depending on the change in
Ccompany’s strategy.

6. The occurrence, progress and status of all risks are reported quarterdy and
appropriate actions are taken thereof.

. Scope of the Policy:

The policy guidelines are devised in the context of the future growth objectives,
business profile envisaged and new business endeavors including new products and
services that may be necessary to achieve these goals and the emerging global
standards and best practices amongst comparable organizations.

This policy is meant to ensure continuity of business and protection of interests of the
investors and thus covers all the activities within the company and events outside the
company which have a bearing on the company's business, The policy shall operate in
conjunction with other business and operating/administrative policies.

PMBISL offers the following senvices
« Corporate Advisory Services

= Merchant Banking
»  Trusteeship Services




Company encounters certain risks in all business operations of the company. In today’s
challenging and competitive environment, strategies for mitigating inherent risks in
accomplishing the growth plans of the Company are imperative. The common risks
inter-alia are Business risk, Credit Risk, Operational risk, Enwvironment, Social B
Governance (ESG) Risk, Attrition Risk and Default risk.

Cperational risk, inter-alia, further includes Human Risk, System failures risk and Key
Person risk.

As a matter of policy, these risks are assessed and sieps as appropriate are taken to
mitigate the same.

Risk Governance
The company has a well defined risk governance structure, with an active and engaged

Board of Directors supported by an experienced top management team. The risk
management structure in the company is as follows:

Board

Risk

Management
Committee

Top

Management

A) Board:
The Board of Directors is the apex decision making body of the company. The Board
of directors, either directly or through its committees ensures that the decision
making is aligned with the company’s strategies ard risk appetite.




The Board of Directors decides the averall risk managerment policies and approves
the various policies containing the direction and strategies for integrated
management of various risk exposures of the company.

These policies shall be assessed and reviewed arnually by the Audit Committee of
Board and the Risk Management Committee of Board before put up to the Board
for effective management of varipus risks. The company recognizes that the
management of risk is integral to the effective and efficient management of the
organization,

The overall responsibility of managing risk in the compary lies with the Board of
Directors, the responsibility of day to day implementation of Risk Management
Policy shall be of the company's management.

5. Risk Management Committee (RMC)
The Risk Management Committee shall consist of the following members:

Committee Cemprising of

Sh. Santosh Kumar, MD & CEQ

Sh. Arvind Kumar Jain, Independent Director
Sh. Anant Upadhyay, Independent Director

The Risk Management Committee shall be responsible for managing risk in the company
and its scope shall be as under:

Cversee implementation of Risk management systern and review thereof
All the policies related to risk management and Information Technology (IT)
framewark of the company are to be approved by the RMC before being placed
to the Board.

- Review of adequacy of Risk Management process/manitoring of Exposures vis-a-
vis internal control system/compliance with the statutory/regulatory framework.

- Any new risk management related initiatives to be presented to RMC before
taking to Board,

Group Chief Risk Officer shall be invitee in the RMC meeting.

Minutes of RMC and Action Taken Report [(ATR) thereto shall be placed in the
subsequent meeting for confinmation. The minutes of the meeting of RMC shall also be
placed to the Board for information

Periodicity of the meeting of the Committee:
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The meeting of the committee shall be conducted at least on Quarterly basis or
mare frequently (f required) wherein discussion on the said agendas along with
new issuss shall take place.

Quorum of the meeting of the Committes

The quorum of the RMC meeting shell be two members out of four members, with one
independent directar.

Risk Assessment:
Risks are analyzed, considering likelinood and impact, as a basis for determining how
they chould be managed.

To meet the stated objectives, effective strategies for exploiting opportunities are to be
evolved and for doing so, key risks are identified and plans for managing the same are
laid out

. Risks specific to the company and the mitigation measures adopted

A. Business Risk - The term business risk refers ta the possibility of inadequate profits
ar even losses due to uncertainties e.g. econamic conditions, strikes, data access by
third party, increased competition, changes in govemment policy etc. Business
risks implies uncertainty in profits or danger of lass and the events that could pose
a risk due to some unforeseen events in future, which causes business to fail,

Business risks comprises of two major risks internal business risks (risks arising
from the events taking place within the organization) and external business
risks {risks arising from the events taking place cutside the organization}

{a) Internal Business risk: Intermal Business risk arsing from the unforeseen
internal events will be treated as high Risk.

The parameters for assessing the Internal Business Risk are as uncer

i. Decline in EBIDTA to Turnover Ratio:

Variation | Risk Level
Nil ) Low
| Upta 20% o . Moderate
| 20% and above | High




ii. Variance in projected operational revenue vis-a-vis actual
operational revenue:

"Variance in projected operational revenue vis-a-vis | Risk Level i

actual operational revenue

Positive variance Low
Negative variance of upto 10% Moderate
Megative variance of 10% & above | High

iii. Variance in profitability

Variance in the projected profitability vis-a-vis actual Risk Level

profitability

Positive variance _ Low
Negative variance of upto 10% Moderate
Megative variance of 10% & above | High

{b) External Business Risk: External Business Risk being the risk that arises on
account of events occurring outside the crganization, which are difficult to
predict and cannot be measured with certainty.

Major components of External business Risk are;

i, Increased Competition in the industry; the industry is rapidly evolving
and the company expects that competition will continue to intensify. The
Company believes that it is strongly positioned in designated market. [t
has experienced and gualified team of professionals, Moreover support
from the parent bank "Punjab Naticnal Bank® makes it strong competitor
of the industry. However company is continuously evaluating  it3
strategies depending on market conditions and suitably adopting to
change whenever required like for instance in recent past, company has
appropriately modified its pricing policy and has started quoting market
driven prices by giving extra concessions wherever required;, company Is
also recruiting fresh as well as experienced professionals to support the
business given the high attrition witnessed in FY 2021-22,

li. Changes in business & regulatory environment: Changes in business
and regulatory environment may lead to compliance & ESG risks. In
recent past, SEBl has introduced certain changes in its regulations,
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particularly for Debenture Trustees and Merchant Banking verticals. The
| company is gearing up to adapt to the changes introduced and ensure
compliances in tirme.

The parameters for assessing the External Business Risk are as follows:

1. Change of Competition against the Company

Particulars Risk Level
No change in number of Competitors against the

: Low
Company during the Quarter

New entrants in market against the Company but no et
impact on Company's business during the Quarter
Adverse impact on Company's business due to new |
antrants in the market during the Quarter il

b. Change of Government Policy against the Company

| Particulars Risk Level

No change of Government Policy against the |
Company during the Quarter

Change of Government Policy against the Lompany
during the Quarter but adequate internal resources | Moderate
are available to meet the proposed reguirement
External support 5 required 1o meet he proposed
requirement due to change in Government Policy | High
during the Quarter

¢. Change in Economic Conditions of Company

Particulars Risk Level
Favorable Changes in Economic Condition of Company during

Low
the Quarter
Mo Changes in Economic Condition of Company during the wigdisuta
Quarter L]
Unfavorable Changes in Econoemic Condition of Company during High
the Quarter 4

Mitigations:




B.

= For Internal businass Risk
. As a redressal mechanism, a Grievance Cell for resolving all the
employes’s grievancas in a timely manner with all the correspondence /
records related to such grievances along with liaison with concern
authorities in place
Central secured data base system to maintain all confidential records,
including client details and reports prepared by the company.

« For External business Risk:
Proactively implementing new strategies/ modifying  existing
strategies to face increased competition/ changes in govt, policies.

Credit Risk

Credit risk is defined as the possibility of losses associated with diminution in the
credit quality of borrowers or counterparties,

Since company is not in the business of lending, credit Risk per se would not be
applicable in the case of the company.

Default Risk
Pick of occurrence of events in which counter-parties fail to performm  thesr

obligations under the agreement ie. payment af professional fees to the company
on raising the demand upon completion of the assignment/ achieving milestones.

Default Risk Levels can be measured in the following manner:

" Default recognized during the quarter as compared | Risk Level
to gross fee (%) for the period

Upto 5% Low B

0% -20% Moderate

20% and above High
Mitigation:




« Charging of higher fee depending upon the credit rating of
client/track record ffinancial status - higher the risk, the higher the
required return, and vice versa.

Setting up predefined project milestones for payment of fee.
Obtain post dated cheques from the clients, wherever possible.

D. Market Risk

Risk of losses in positions arising from movements in market prices. It includes Equity
risk, currency risk, commodity risk.

The Company has limited exposure 10 Capital Markets. It may however anise on account
of undenwriting of shares of IPO of a company, in case the Company acts as a lead
manager for raising share capital for the client company in a primary market.

However, Market risk can be measured in the form of percent variation of yield on
investment with market yield with comparable risk as defined below:

% variation of yield on investment Risk Lavel
[1-5% Low

B =108 Moderate
| 11% and above High
Mitigation:

Company reviews the yield on its investments vis-a-vis with the market prevailing
rate on investments with campareble risk and take corrective action whenever
requirad.

E. Operational Risk

Operational risk is the risk of loss resulting from inadequate or failed internal
processes, people and systems, or from external events.

Operational Risk can be further classified into the following:
(a) Business Disruption & Systems Failures — Business disruption or disruption of

normal operations of the firm resulting from utility disruptions, software &
Hardware failures, business disruptions dug to pandemics, floods, war et
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Business Disruption & Systems Failures effect the normal operation of the
firm and can be measured in the form of days when operations of the

company were affected.
No. of affected days Risk Level
1-2 Low
3-5 Moderats
B and above | High
Mitigation:

- Taking backup of all the computers to ensure retrieval of information
in case of failure of one or other system and maintaining the Backup
offsite.

- Endeavoring adherence to the norms of |T Management policy.

. Alternative pewer supply to obviate interruption in the working due to
power failure.

{(b) Human Risk — Risk arising from human errors like data entry erors, accounting
errors, failed mandatory reporting and negligent loss of clent assets. It can be
measured by number of misconducts/ instances of negigence by the
employees, civil action against company and levy of penalty by regulatory
authorities

The parameters arising fram human errors can be measured as under:

Causes of Risk - | Risk Level
Mo Misconduct by employees and no penalty by | Low
Regulatory authorities :

Mis-Conduct/Negligence of employees resulting in | Moderate
| Civil action against company

| Mis-Conduct/Megligence resulting in financial loss to | High

the company

Errors Risk LE'ﬂ!i_

Mo error Low

First tirne error Moderate

Repeated errors | High
Mitigation:
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Preparation of Manuals/ Job card, Standard Operating procedure to guide
employeas to perform thelr duties as per set procedures.

Broviding proper training to employees to mitigate pecple related risk.
Associating responsibility with work to inculeate a sense of accountability
in employees, eventually resulting in responsible employees  and
decreasing emors due 1o human mistakes.

(€} Key person Risk

Financial advisory firms are particularly vulnerable to key man risk as the
nature of advice often means advisers develop personal relationships with
their clients during the project interactions, who will often follow the adviser
out of the door,

Key Person Risk can be measured by the percentage of Key Persons in a
company as defined below:

Percent of Key Parsons - Risk Level
Upto 14% LW
S Moderate |
b —
Above 30% Hig
Mitigation:

- Incorporating record management system in the company operations.

sharing of vital information among the workforee. Cross-training to improve
staff knowledge, confidence and marale.

Making Teams under the Key Persons and reshuffling the teams on time to
time basis.

Encouraging key people to share responsibilities by intreducing revolving
roles or Job Shadowing which involves working with anather amployes 1o
learn new aspects related to the job, organization, certain behaviours or
compatancies.

(d) Attrition Risk:

Rick related to “How long employees tend to stay” or * The rate of traffic
through the revolving door”. High tumover may be harmful to a
company’s productivity if skiled employees are often leaving and the worker
population contains a high percentage of novice workers.
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Attrition risk level and its severity can be measured in the Tollowing manner:

Attrition % in a year Risk Level
Upto 14% Low

15 to 30 Moderate
Above 30% High
Mitigations:

= Conducting exit interviews.

* Paying market driven salary.

» |ntreducing employee satisfaction/ welfare measures.

» Retrieving organizational information and equipment/s from the
outgaoing employee.

» Providing thorough orientation and training to increase motivation
& satisfaction level of the employees.

(¢) DatafInformation access by third party during the period
Risk related to Data/information access by third Party can be measured in
the following manner:

Particulars = = Risk Level
No Data access by Third Party Low
Data access by Third Party with adegquate arrangements Moderate

w
Diata access by Third Party with no adeguate arrangements | High .

Capital Calculation for Operation Risk

Under Basel Il, the following three approaches for calculation of charge on capital for
Dperational Risk have been suggested:

- Basic Indicator Approach (BIA}- based on annual revenue of the Financial
Institution

- standardized Approach (TSA)- based on annuel revenue of each of the
broad business lines of the Financial Institution

. Advanced Measurement Approaches (AMA)- based on the internally
developed risk measurement framework of the bank adhering to the
standards prescribed (methods include IMA, LDA, S5cenaric-based,
Scorecard etc.)
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As per regulatory provision there is no requirement for company to maintain capital
charge for operation risk. However, as a matter of prucence the Company is
maintaining capital charge for operational risk at 15% as prescribed by RBI guidelines in
the Basic Indicator Approach (BIA), which is equal to average over the previous three
years of positive annual gross income.

Risk Management Committee assesses the level of reputation risk on quarterly intervals, basec
on scorecard approach.

The attributes of varous parameters have been calibrated for assessment of reputational risk
on quarterly intervals. The detail table of each parameter of reputational framework, depicting
the weights/ attributes is as under and placed at Annexure "A™

:l;. Parameter Weight
1 Mumber of regulatory penaliies imposed on the Company 20
2 Return on equity vis a vis previous thrée years average 3 |
3 | No. of Complaints | 10
4 " Attrition Rate of Employees in the Campany viz. a viz total 5
| number of employees
5 | Mo of incidence of fraud by employees 3 |
6 | Mo, of Unsuccessful Mandate viz 2 viz total mandate 3
| received during the last financial year
7 No. of legal cases filed against the company 10
B Adverse News against the Company 20
g Blacklist/MNegative Listing by any organization 20
i Total 100

In order to make the reputational risk framework more effective, the total score is divided Inta
different score bands representing different level of risks, in line with the parent bank, for the
purcose of monitoring.

Description  Score Band
Megligible Risk <= 29
Low Risk ag-37
Medium Risk 38-45
High Risk 47-54
| Reputation at stake »58 J




The authority to determine whether the level of risk indicales a crisis situation and warrants
immediate action is with the management of the company, which shall place the matter 1o

RMC and Board

Roles & Responsibilities

RMC to assess the reputation risk at quarterly intervals and place the findings to the Board of

the Company.

Trigger Levels and Action Proposed:

Triggers
based on
Reputation
risk scorecard
assessment

Level of Risk | Action Proposed
Index
Company does not consider negligible and low level as
Negligible & | material risk, hence no action is required at these levels.
Low Level However the Activity Onwner shall continue to monitor their
respective parameters.
Medium RMC shall initiate action to contain the emerging risk
Lowvel through the Activity Cwner of respective parameters
The matter be escalated to MD & CEQ/Board and
High Level immediate action shall e initiated to contain the

emerging risk through specific pian

Initiating crisis
management

Head of the Branch/Reoresentative Offices to monitor the adverse
reputational events on continuous basis, and keep on informing to COC/MD
| & CEQ.

The Policy of Risk Management shall be reviewed on annual basis or more frequently as &

when reguired.
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Annexure- &

Parameter

Weight

Attriburbes

Score

Comments for
the period

Comments for
the perlod

Score

Obtalned

Mumbear of
reg sty
peralties
imposed on the
Company

20

Ma reguiatory
_penatties

Decrease duning the
| fast quarter

Increase during the last
guarier

Continious inoease m
trend during the last

b QuUaress

Cantinuwous inCrease in
trerd during the last
three guarters

20

AEunn o0 eguity
Wis @ wis previous
three YEArs
| average*

Return on equily is
equal ar hagher than
that of the average of
thres years

lower retumm on equiTy
tham that of 1he
average by 0%

lower return on eguity
than that of the
average by 25%

lower refum oh Egudy
than that of 1the
average by 0%

ko, af
Complaints

o]

Mo Complaints curing
ihe quarter

Decrease number of
complants as
compared o gprévious
quartar

Ircreeste  puarmber  of
corriplaints a5
compared 1o previous

O

Continuaus increase of
complaints for the last
threa quarters,

10

forrition Rate of

Tero Attrition
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Erniployees in the Upta 18% i
Company  wir. 3
of employees More than 24% 5
il Incidence of Fraud 0
Mo. of incidence Upty 2 incidence of |
of  faud by a Fraud
employees More then 3 incidences |
of Fraud
Mo unsuccessiul 0
Me. of mandate
Unsuccessful Upta 10% of the total |
Mandate viz a vz 5 FraRd S
total  mandate 1% o 25% of the |
received  during soti] mandats
tre Guarter 1 e =
Abgve 253% 3
Mo tegal case filed a
Decreass  number  of
fagal Ca5eS & 3
{ compared to presviow
Ma. of beaal cases quarter
"“"d aginst the 0 Increased during the
ECHTIERIMF quarter in comparnson | 8
to previous guarter
Humber of [Higations &
pontinually  Increasing 10
during the 3 guarier
There S mx  adverse a
MW
Adverse  Mews Any adverse news | o
sains the 20 during the quarier
[ Company More than one
occasion  of  adverse 20
MEWE
Ma Black 3
lisking/negatve listing
Black listing/megative
fisting of any 10
;IEE:;L;a_tl-nTnﬁm_.lmn
tach | ; ack listing/negatve
: : g listing of maorne than
Li5tng|_ by -y = ane organisation’
LN instituticn
20
I
1
Taotal Score 100
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