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t Major Modifications

D Notifications by GOI during the FY 2023-24

y' Co-po"ition of IT Strategy & DPP Committee (Page 51& 54)

/ RoL of the Board in approving OTS - Fraud & Wilful Default (Page 21)

F Revision in the Calendat of Review Items - Annexure 4 (Page 94)

) Corporate Governance compliance status w.r.t RBI & SEBI updated (Page 86)

F Preservation of audio visual recording (Page 25)
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Corporate Governance Policy of the

Bank

Review with modifi cations

EXECUTIVE SUMMARY

Snap shot of various important points are as under:

1. lntroduction - Definition and scope of Corporate Governance, Basel

Committee's - 12 principles for Corporate Governance for Banks, Regulators role

for better corporate governance in lndian Banks - taking into accounts all these

points the 'Corporate Governance Policy' has been framed addressing the
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The Corporate Governance Policy of the Bank is being placed before the Board

for approval in view of the developments in the financial sector and regulatory

environment. Care has been taken to retain the contextual details of the original policy

and new paragraphs have been added for better clarity. The policy has been formulated

in lV Sections.

Major inclusions/ modifications proposed in the policy during the review are -
1) Regulatory changes/ guidelines issued during the FY 2023-24 - viz. RBI

directions on 'Approval for compromise settlemenis in respect of debtors

classified as fraud or wilful defaulter' and " lT Governance, Risk, Controls and

Assurance"

2) Revised calendar of reviews based on the feedback obtained from the

Departments

3) Recording of the proceedings of the meetings and preservation thereof

4) Status of compliance in respect of RBI and SEBI guidelines has been updated in

Annexure 2 and 3.

5) A new para has been added as regards the preservation of the video recordings

of the proceedings of the meetings
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responsibilities, authority, administration of the Board of Directors, responsibilities

of the Principal officer. This policy will be reviewed by the Board within a period

of one year from the date of last review. ln short, the policy codifies its values,

ethos and culture.

2. Bank of lndia - A bird's Eye View - This segment defines Bank as an

lnstitution, Bank's operations under the provisions of Banking Companies

(Acquisition & Transfer of Undertakings) Act, 1970 and regulated by Department

of Financial Services (GOl), RBl, SEBI and its present network of domestic

branches as well as in international centers - philosophy on Corporate

Governance - Bank's vision and Values.

3. Facets of Corporate Governance - covers various aspects of Corporate

Governance i.e. Board of Directors, lnvestor Relations, Financial Disclosures &

Controls and Corporate Citizen.

Section I - Board of Directors covens -

4. Composition of the Board - includes appointment and tenure of

Directors as per Banking Companies (Acquisition & Transfer of Undertakings)

Act, 1970 and code of conduct.

5. Role & Responsibilities of the Directors - elaborates role and

responsibilities of the Board, Non-Executive Chairman, Non-Executive Directors,

guidelines for professional conduct - Non Executive Director.

6. Powens of the Board - includes exercise of powers conferred by Section

9 of The Nationalized Banks (Management & Miscellaneous Provisions) Scheme,

1970, sitting fees paid to Non Executive Directors, holding of Board Meetings -
notice, agenda of Board Meetings, attendance of Directors at Board Meetings,

quorum, frequency, minutes of the Board Meeting, validity of resolution, calendar

of reviews and role of Board Secretariat.
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7. Board Level Sub-Committees - list of Board level sub-committees is

provided.

8. Charter of Committees - There arc 21 Boa.d Level sub committees

functioning in our Bank as per the guidelines of RBI / DFS / SEBI. Earlier, each

committee followed the charter approved by the Board individually on various

dates. During last review, while aftempting observations of the SSM team, this

chapter has been added. Accordingly, this chapter contains Charter of Board

level sub-committees, which replaces all the individual charters approved by the

Board in the past. Any change occurring due to change in regulatory guidelines

will be given effect in this policy through modification. Each charter includes the

genesis of the respective committee, its composition, scope, chairperson,

quorum, periodicity, escalation matrix and calendar of review items.

Section ll - covers

9. Bank as a listed entity - elaborate role of Company Secretary,

responsibilities of the Senior Management, Key Managerial Personnel (KMP).

'tO. lnvestor Relations - covers Grievance Redressal Mechanism, Efficient

Share Transfer Mechanism, lnvestor lnformation in the Annual/Half Yearly

Reports, Annual General Meeting, Prevention of lnsider Trading.

Section lll coverc

11. Financial Disclosures and Controls - includes Timely Reporting of

Financial Results, Transparency and Disclosures Standards, conforming to

GAAP and Disclosure Policies, Policies of the Bank and Effectiveness of the

System of lnternal Financial Control
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Section lV covers

12. Corporate Citizen - includes various steps/measures taken by the Bank

towards CSR (Corporate Social Responsibility) activities

13. Conclusion

Annexures attached are -

(i) Annexure - 1 - Describes 12 principles of sound corporate

governance under BASEL norms

(ii) Annexure - 2 - Status of compliance of the guidelines issued by RBI

vide RBI/2021 -22124 DOR.GOV.REC.8/29.67.001 12021 -22 dated April 26,

2021

(iii) Annexure - 3 Status of compliance of SEBI (LODR) guidelines on

Corporate Govemance for Board and Board Committees

(iv) Annexure - 4 - Covers Calendar of Review reported to Board,

Management Committee of the Board, Audit Committee of Board, Risk

Management Committee, Committee for monitoring High Value NPA and

Loss Assets, Committee for Monitoring Large Value Frauds, Group

Governance Committee, lT Strategy and Digital Payment Promotion

Committee, Share Transfer Committee, Credit Risk Management

Committee / Commiftee on Operational Risk Management, Asset Liability

Management Committee, Executive Director and MD & CEO.

We confirm that cognizance of changes in available regulatory guidance has been taken

while reviewing this policy for the current year

LIKAR)

EXECUTIVE SE Y TO THE BOARD
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Board Secretariat

Summary of Chanqes/modifications in the Coroorate Governance Policv 2024

Reference

I
Powers of the
Board

Attendance at
Board Meetrngs

All such meetings where any . of the
directors participate through video-
conferencing shall be recorded using
electronic recording mechanism. Such
recordings shall be preserved as part of
the records of the Bank at least before the
time of completion of audit of that
particular year as per Rule 3(2)(d) of the
Companies (Meetings of Board and its
Powers) Rules, 2014. Here we propose to
retain such records till annual statutory
audit of the Bank is compieted and
financial results for that particular year are
declared.

To keep a definite
preservation of
recordings

timeline for
electronic

Existing Proposed JustificationSr. No. SubjecUTopic

Para 6.1
Page2l

As per Para 6(ii) under 'Delegation of
Power" in Annex 1 of the RBI circular
DOR.STR.REC.20/ 21.O4.O48t2023-24
dated 08.06.2023 on "Framework for
Compromise Settlements and Technical
Write Offs" which forms the latest
guidelines given by the RBI in respect of
One time settlements in Fraud Declared
and with accounts where
promoters/guarantors are declared as
wilful defaulters, the authority to approve
OTS is vested with the Board. The said
delegation is also included in Chapter 7
Para 7 .4 in our NPA Management Policy,
2024.

As per the RBI circular dated
08.06.2023

2
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l8.a

Para 6.5
Page 25
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Summary of Chanqes/modifications in the Corporate Governance Policv 2424

Reference Existing Proposed

Quorum
Three members

Three members (Non-Executive Director
appointed under Section 9(3)(g) i.e.
Chartered Accountant and in absence of
director appointed under above section,
any one of the members with a
qualification in Chartered Accountancy
manda
All the members shall be technically
competent

Chairperson shall be an independent
director and have substantial lT expertise
in managing/ guiding information
technolo initiatives

Justification

Claritv provided that presence of
a qualified Chartered Accountant
is mandatory - As per RBI
observation

Sr. No.

As per the RBI circular dated
07.'t1.2023

As per the directions of the
Committee

Para 8.2
Page 39

Para 8. '16

Page 59

r

As and when
necessary and at
least once in a

3

4 lT Strategy &
Digital Payment
Promotion
Committee

lndependent
Directors
Committee

Annexure
4

ln order to address RAR
observation and ievision of items
as per the feedback and
confirmation obtained from the
vertical

b

7 Annexure
2

Annexure
3

List of calendar
items - Total
items - 110

Separate
annexure

Separate
annexure

List of calendar items - Total items 120

Status of compliance in respect of
guidance on corporate governance given

RBI dated 26.04.2021
Status of compliance in respect of Listing
obr SEBIations issued

Present status as on 21.03.2024
updated

Present status as on 21.O3.2O24
u dated

Calendar of reviews

Compliance with
RBI guidance

pliance with
uidance

ECS

Page l9
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SubjecUTopic

Audit Committee of
the board

Para 8.10
Page51 &
u

Once in six months
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BANK OF INDIA
BOARD SECRETARIAT

MEMORANDUM FOR BOARD

Ref. No. BS/SK/158

Date 21.03.2024

Corporate Governance Policy of the Bank -
Review with modifications

We are placing the Corporate Governance Policy of the Bank. The

earlier policy was approved by the Board at its meeting.held on 24.03.2023.

2. ln view of the developments in the financial sector and regulatory

environment, the policy has been reviewed with changes. Hence, care has been

taken to retain the contextual details of the original policy and new paragraphs have

been added for better clarity.

3. The Reserve Bank of lndia, during the year 2023-24, issued two

circulars which affect composition of the lT Strategy Committee (changed on Para

8.10 in Page 5't & 54 of the Policy) and role of the Board (included in Para 6.1 in Page

21 of the policy). We may submit that the role of the Board in approving One Time

Settlement of NPA accounts which are declared as Fraud and/or Wilful Defaulters has

been duly incorporated in the NPA Management Policy of the Bank and it has been

included in this policy as enhanccd role of the Board. As regards composition of lT

Strategy Committee, though the charter of committees has been revised (changed on

Para 8.10 in Page 51 & 54 of the Policy) , Bank has taken up with IBA for limitations in

complying with said composition by' Public Sector Banks.

7 '.
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4. During the year 2023-24, RBI in its Supervisory lnspection' ISE-2023

had observations on various aspects such as absence of statute based full Board (six

vacancies out of 16 including chairman) continued, composition of lmportant

committees like Audit committee of Board (ACB), Risk Management committee

(RMC) and Management committee (MCOM), absence of 50% independent directors,

meeting of MLVF not being convened as per required frequency, Assessment of Fit &

Proper: Director's declaration & undertaking was not being put up to NRC for ensuring

fit & proper criteria of director, bulky agenda notes, delayed submission of agenda,

delay in submission of calendar of reviews, pending compliance of directions,

deficiency in approval of minutes from the members before circulation of the same for

action, submission of insufficient information to Board / Board level committees

resulting in deferment of agendas, need for clarity on the reasons for approval of

agenda item, which required reference to the base agenda note.

5. We submit that we have submitted our responses to the observations of

ISE-2023, some of which were accepted and others were rejected by the SSM team

with the reason that the compliance is not addressing the concerns raised. ln order to

understand what was expected by the SSM team, a one to one meeting with the SSM

was held on 14.02.2024 wherein it was suggested by the SSM to place the

observations along with our responses to the Board for their inputs. Accordingly,

Annexure A to this memorandum brings out the observation along with our response

for information of the Board.

6. The calendar of items was last reviewed by the Board on 03.02.2023.

After the last review, we have been receiving various requests from verticals

suggesting certain addition/ deletion of the calendar of reviews based on their current

context and hence another comprehensive review exercise has been undertaken.

During this exercise, we have added one additional theme as suggested by the SSM

team, i..e, Any other Matters of Goncern, where regular reporting to Board, ACB,

and other committees is done in respect of Office accounts, KYC AML, lT Audit, etc.

SECRETARIAT

s-1 5
BOARD ffir,,

q,BF
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7. The exercise of reviewing the calendar of items for the current year

began in the month of September 2023. The list of items as approved during the last

review was sent to all the departments for their scrutiny. Based on the feedback

received, the list was revised and individual lDMs were sent to the Departments for

their confirmation. The final list of items had been arrived at after receiving

confirmation, duly signed by the CGM/ GM, from all the Departments. The list of items

is mentioned in Annexure 4 of the policy. List of the new calendar items added is

given in Annexure B to this memorandum and the list of items which have been

recommended for deletion is mentioned in Annexure C to this memorandum.

8. As regards preservation of audio-visual recording of the proceedings of

the meetings, reference is made to Rule 3(2)(d) of the Companies (Meetings of Board

and its Powers) Rules,2014 which states that'Such recordings shall be preserved as

part of the records of the Bank at least before the time of completion of audit of that

particular yeaf . Accordingly, it has been proposed to retain such records till annual

statutory audit of the Bank is completed and financial results for that particular year are

declared.

o

Name of the

Committee

Audit Committee of the Quorum - Non Executive Director appointed under Section

9(3Xg) i.e. Chartered Accountant and in absence of director

appointed under above section, any one of the members

with a qualification in Chartered Accountancy mandatory

Reason: As per ttre RAR observation

Board

lT Strategy

Payment

Committee

& Digital

Promotion

i. All the members shall be technically competent i.e.

Technically competent herein will mean the ability to

understand and evaluate information systems and

associated lT/ cyber risks

ii. The Chairperson shall be an independent director

and have substantial lT expertise in managing/
guiding information technology initiatives

Substantial lT expertise means the person has a

BOi ,,ti
c

Modifications Done
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Following changes have been proposed in the Charter of Committees:
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minimum of seven years of experience in managing
information systems and/or leading/ guiding
technology/ cybersecurity initiatives/ projects. Such a
member should also understand the business
processes at a broader level and the impact of lT on
such processes

Reason: As per the RBI circular
Once in six monthslndependent Directors

Committee Reason: As advised by the Committee

10. ln the background of the above, approval is requested for review

of the Corporate Governance Policy with the above modifications. Upon

approval, the policy shall be uploaded on our Website.

Submitted for approval, please.

On approval of this memorandum, the following resolution may be passed;

RESOLVED THAT

APPROVAL be and is hereby accorded for adoption of the reviewed Corporate

Governance Policy, for the reasons and as per the details as brought out in the

memorandum.'

RESOLVED FURTHER THAT

APPROVAL be and is hereby accorded for extending the validity of the existing

Corporate Governance Policy, last reviewed by the Board on 24.03.2023,

during the intervening period from 24.03.2024 till the date of approval of this

policy by the Board

ARLIKAR)
EXECUTIVE SEC ET Y TO THE BOARD
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ANNEXURE A
Prerent status of compllanco (06.03,2024)

We request reference to the guidance given by the RBI in respect of Audit Committee of the

Board dated 26.04.202'1. According to the guidance,i. The ACB has been constituted with

only non-executive directors (NEDs). ii. The Chair of the board is not a member of the ACB.

iii. The ACB meets with a quorum of three members. iv. Since all the members of the ACB

are independent directors (appointed under Section 9(3Xh) 9(3)(b), 9(3)(c) and 9(3Xi) in
l:

RBI'g Observations

(i) Persisting issues like absence of
;.\,'Natute based full Board (six

f.grfcancies out of 16 including
/chatman'l continued.

Bank is regularly following up with Government of lndia, Ministry of Finance, Department of

Financial Services (DFS) for filling up of the vacancies. ln addition to monthly position of

vacancies of directors being reported to DFS, Bank follows up with DFS through personal

communication from MD & CEO office. Last letter requesting for filling up the vacancies was

sent on 29.05.2023.

We submit that DFS has appointed Non-Executive Chairman Shri.M.R.Kumar and he has

assumed ofiice on 22.02.2024. The first meeting of the Board chaired by Shri.Kumar was on

29.02.2024. With this the vacancies for Directors on our Board are five.

We continue to take up the matter with Government of lndia. We trust that DFS will fill up the

remaining vacancies in times to come. We assure that our follow up will be more specific and

regular till our vacancies are filled in.

ii) The vacancy also impacted

proper composition of lmportant

committees like Audit Committee of

Board (ACB), Risk Management

Page | 14
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RBI's Observations

Committee (RMC) and

Management Committee (MCOM).

(iii) There was absence of 50%

independent directors.

Presont status of compllance (06.03.2024)

As mentioned above in response to observation 1 .I . 1 , we submit that Non-Executive

Chairman has been appointed by DFS and he has assumed office on 22.02.2024. With this,

we have two directors appointed under Sec.9(3)(h) along with one each as RBI Nominee

qftar.rr
t"{

EOARO
SECRETAFII

terms of Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970), Bank

complied with the composition being atleast two-thirds of the members attending the meeting

of the ACB being independent directors. v. The ACB meets at least once in a quarter.

However, the frequency has increased due to various matters of reference coming to the

ACBvi. The meetings of the ACB is being chaired by an independent director who does not

chair any other committee of the Board. vii. The Chair of the ACB is not a member of any

committee of the board which has a mandate of sanctioning credit exposures. viii. All

members have the ability to understand all financial statements as well as the notes/ reports

attached thereto.ix. The Chairperson of the ACB, being a Chartered Accountant, has requisite

professional expertise/ qualification in financial accounting or financial management [e.9.,

experience in application of accounting standards and practices, including internal controls

around itl. ln view of the above, we submit that in absence of a Chartered Accountant

lndependent Director (under Section 9(3)(g)) we have ensured that a shareholder director

with qualification of Chartered Accountant is chairing the Audit Committee of the Board and

complies with other guidance given by the RBI in respect of ACB chairperson. As regards

composition of Risk Management Committee and Management Committee we confirm that it

is complying with the guidance given by the RBI and DFS respectively.

MUI,lEAI
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RBI'S Observations

Director (9(3)(c)) and Government Nominee Director t9(3)(b)1. ln terms of Clause 12(5) of

Nationalised Bank (Management and Miscellaneous Provisions) Scheme, 1970, for Public

Sector Banks, the quorum for a meeting of the Board shall be one-third of the number of

Directors holding office as such Directors of the Board on the day of the meeting, subject to

a minimum of three Directors, two of whom shall be Directors referred to in clause (b) or

clause (c) or clause (h) of sub-section (3) of section 9 of the Banking Companies (Acquisition

and Transfer of Undertakings) Act, 1970. Bank is complying with this guidance given by the

DFS. Also being a listed entitiy, Bank is complying with SEBI guidelines also which requires

the composition of the Board to have one-third shength of independent directors when

Chairman is on Board and is a Non-Executive Director.

Prcsent status of compllance (06.

(iv) Some meetings were not being

convened as per the required

periodicity (Committee on Large

Value Fraud),

: !
i

We admit that due to various constraints we have not been able to convene the meeting

immediately upon detection of any fraud above Rs.1 crore. The matter was also discussed in

the meeting of the MLVF Committee on 25.11 .2022 where we informed the Committee that

we have requested for closure of this observation in light of the acceptance given by RBI on

13.10.2021 . However, in order to address the concern expressed in RAR, we submit that a

monthly reporting of all frauds above Rs.1 lakh which includes frauds above Rs.1 crore is

being made by the Fraud Risk Management Department to the Board where all the frauds

are discussed properly by the Board Members. Further the FRMD also reports Perpetrated

and Attempted frauds on a quarterly basis to ACB. We submit that the intention of holding a

meeting of MLVF as and when a fraud occurs is that the Committee members (who are

Erl
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Present status of compllance (06.03.2024)

eventually the members of the Board also) would discuss the fraud cases for preventive

measures and corrective actions which in spirit is happening in the meetings of the Board

and ACB. We further submit that the frequency of Board and ACB is also increased during

the current year. Thus, Bank has tried to ensure that a mechanism of oversight is in place

within a reasonable time period of one month.We request once again for accepting the

approval given by the RBI team vide RBI email dated 13.10.2021 to a similar observation

present in RAR 2018 at S. No.1 , RAR Para no. 5.2.4.1 and we humbly request for continuation

of the said approval.

ln the meeting of the Nomination & Remuneration Committee held on 05.0'1.2024, the'Fit &

Proper" assessment of shareholder directors and annual declarations given by Nominee

directors including the directors appointed under Section 9(3)(h) ,(i),(b) and (c) was placed

before the Commiftee.

ln order to address the concern for bulky agenda notes, we submit that reduction in number

of pages per agenda has not been possible due to insistence on comprehensive contents by

the directors. However, we have increased the frequency of various meetings thereby

reducing overall number of agendas being taken up for discussion per meeting. For eg. in

the previous year, meeting ofthe Board used to have around 100 agendas (including policies,

approals and reportings) which has now been reduced in the current yearto 50-55 agendas.b)

Going further to the submissions made in our previous response, we confirm that the

f

Assessment of Fit & Proper:

Director's declaration &

undertaking was not being put up to

NRC for ensuring fit & proper

criteria of director.

Persisting gaps in oversight of the

Board and its committees were : (i)

(a) bulky agenda notes (3466

pages in a single meeting) and (b)

delayed submission of agenda

(68.22Yo with a gap of less than 7

ys and 4.880/o table agenda)

\7
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submission of agenda to the Board level meetings, atleast seven days in advance has been

620lo for the period ended January 2024. We are taking all possible steps to improve it further.

Further, as a control measure, we are ensuring that to the extent possible, no other meeting

is kept when important meetings like Board or ACB or RMCB is scheduled thereby giving

sufficient time to the members of the Board to deliberate on all matters of concern. There

have been instances where meetings like Board and ACB have continued for a duration of 5

hours also. We assure to strive for further improvement.

The percentage of submission of calendar of items has improved during the current year.

The initiative taken by us to report pendency in every meeting has resulted in improving the

percentage of submission.

We assure to strive for fu(her improvement

Present status of compllance (06.03.202.t)RBI's Observations

continued to impact the focus of

Board and its committees

(ii) Some important items were not

deliberated by the Board as per the

periodicity stipulated in calendar

(Review of material outsourcing

activities and risk emanating from

the same, Analysis on Select

Performance lndicators for

Domestic Operations).

(i) Though the quality of

deliberations as recorded in the

minutes have improved but the

minutes of the committee being put

to oaB rd a eck cld a no thrity

qY
q6-cltrq

ln continuation with our response given earlier, we submit that while according approval to

any agenda, the Board/ Board level sub-committee convey their decision after due perusal

and deliberations on the agenda being considered by them. During deliberations, specific

observations are made by the Board/ Board level commiftees only after understanding full

contents of the memorandum. These observations and the clarifications are also point wise

\tq{
BOARD
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RBI's Observations

reasons for approval of agenda

item, which required reference to

the base agenda note but in

/; bsence of the same, it was
14
l(: pacting the efficacy of the Board

nd its commiftee oversight.

(ii) Further, some instances

reflecting lack of operational clarity

in direction were observed (despite

bank's risk appetite and trigger

(GNPA, NlM, etc.) set for 2023-24

being worse than that of bank's

actual position itself), no

deliberation on the same was found

on record and the bank's grovvth

Pre0ont status of compliance (06.03.2024)

recorded in the minutes along with the directions given during deliberations. Based on these

aspects, a resolution is passed for approval of the agenda which is recorded as "APPROVAL

be and is hereby accorded for ......................., for the reasons and as per the details as

brought out in the memorandum". We further submit contents of the memorandum are fully

taken cognisance of before making specific observations and seeking clarifications and

hence we propose to continue the practice followed by the Bank. We once again clarify that

reference to the base agenda note is to cover aspects which form the basis or the terms of

reference of the Note. However, we propose to put up to the Board, the concern expressed

particularly with regard to "reference to the base agenda note but in absence of the same, it

was impacting the efficacy of the Board and its commiftee oversight" which would require

removal of concluding sentence of our minutes.

We submit that clarification limited to the instance pointed out in the RAR was provided in our

earlier response where it has been attempted to clarify that the directions given by the Board

for that particular instance were based on information furnished to the Board, time and again

in various meetings (as brought out in the earlier submission). As such, it is demonstrated

through various deliberations/ discussions/ suggestions/ advices and directions given by the

Board that lot of thinking and analysis is put in by the members of the Board collectively which

in times to come will benefit the Bank for improvement in overall functioning.

\
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RBI's Observations

plan was approved with a direction

to put suitable enablers and risk

mitigation measures.

i) The minutes on approval of

P 2023-24 did not reflect any

eliberation/ direction despite (a)

stress testing exercise carried out

by the bank was not in line with the

Board approved Stress Testlng

Policy, (b) stressed CRAR (8.90%)

breaching the regulatory CRAR

even in base line stress scenario.

(i) lt was observed that despite

deferment of one of the items

(reconsideration of one of the failed

OTS in one reported fraud case,

rosent status of compliance (06.03.2024)

After ICAAP FY 2023-24, Stress Testing as per the Board approved Stress testing Policy has

been carried out for June 2023 and the same has been reported to the R.Com in its meeting

dated 06.10.2023. Also, Stress Testing as per the Board Approved Stress Testing Policy has

been carried out for September in lnterim Review of ICAAP FY 2023-24, cleared by CRMC

in its meeting dated 20.01.2024 and will be placed to the R.com and then to the Board in their

ensuing meetings.The memorandum of Stress Test result for June 2023 has deliberated on

the reasons & remedies of the breaches along with the strategies to maintain the desired

level of CRAR (above regulatory limit as well as internally set limits) on . continuous

basis.Stressed CRAR under baseline scenario as per the Stress Testing exercise as on

30.09.2023 is 10.54%, which is slightly below the regulatory prescribed limit of 11.50o/o.

Stressed CRAR is expected to be above 11.50% for Dec 2023 as the bank has raised Rs

4500 Cr through QIP in December 2023. Considering above, we recommend for the closure

of the observation.

We request reference to our earlier submission where we have confirmed that the circulation

of the minutes for the specifc agenda has taken place only after the due approval accorded

by the Commiftee collectively on 27.12.2022. We further confirm that the Committee has

confirmed the minutes in its meeting dated 04.01.2023. However, respecting the reservations

I
,

SECRET

tru
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received many days after the minutes were confirmed, the said agenda was taken up again

on 16.02.2023 which was re-approved. Bank has necessary records in support of the above

statement We may further submit that the agenda note for the instance under consideration

clearly brings out the background of the proposal where the borrower had been approaching

the Bank for One Time Settlement since 2015 and the said agenda note sought re-validation

of the OTS already approved by the M.Com. ln view of the above clarifications and with an

assurance that Bank continues to adhere to the proper procedure for conduct of meetings on

sustained basis, we request you to kindly close the observation.

e have duly noted the observations and submit that continuation of criminal cases in fraud

accounts settled through OTS has already been covered in the memorandum. Hence, the

(ii) No clarity on continuation of

criminal case, in fraud cases seftled

la t{l
EOARD

\
SEC'TETAF:I

Prooent statG o, complience (06.03.2024)RBI'3 Observations

police complaint was not filed due

to stay order from court), it was

recorded as approved and the bank

d gone ahead in receiving some

rt of proposed OTS amount.

ubsequently after 19 days, non-

approval was informed to the Zone.

However, in subsequent meetings

the Committee allowed approval

(with a noting of displeasure) as the

bank has gone ahead with OTS

process and also received money

from the borrower, but such a grave

issue was not considered fit for staff

accountability examination. Thus,

reflected deficiency in approval of

minutes from the members before

circulation of the same for action.
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Precsnt stetus of complianco (06.03.2024)RBI'S Observationg

through OTS was observed in the

minutes.

viii) lack ot due diliqence i
appropriate disclosure to Board/

Board committee, requiring them to

defer agenda and some agenda

were withdrawn (Board meeting-23,

ACB Meeting- 5, 2 were withdrawn,

RMC- 3 were deferred, 1 was

withdrawn, MCOM- 28, NCB- 1,

same has not been reiterated in the minutes. However, going forward, in all such One Time

Settlement cases where fraurl is involved, the Committee has insisted on recording the

direction that criminal actions against the borrowers and the guarantors to continue for the

fraud. This is followed for all the OTS proposals.

ln view of the foregoing we recommend for the closure of the observation.

After carefu! examination of the agehdas which were deferred, it was observed as stated

earlier that most of the times the decision to defer the agenda is taken by the Board based

on additional information on certain aspects inferred from the contents of the agenda. Here,

the agenda wouid have the necessary information for decision making but it is at those times

when the Board/ Committee, through its collective wisdom, seeks clarification on points which

cannot be clarified at the instant and hence the requirement of deferring the agenda with

direction to re-submit the same.

r

ll

SECRETARIA
MUMBAI
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BOARO
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ANNEXURE - B

CALENDAR OF REVIEW - ADDITION OF ITEMS AS PER THE RBI SSM UNDER THE THEME "Any other matters of Concern"

S.No

Name of ltem

Dealin Room O ration - Annual review of panel of Forex Brokers
Subscri n to Alternative lnvestment Funds AIF Review re rtin

;\
4

DEPART
MENT Frequency Comm itteet: ii

fl.

{t
$t
-. I it INFOSE

c
Quarterly Reporting of Vulnerability Assessment and Penetration Testing (VAPT) of lnternal
& External Applications conducted during the quarter Quarterly

lT Strategy & DPP
Committee

Quarterly
lT Strategy & DPP
Committee

J
Status Report of lnformation Security Cell for the quarter

Position of Capital under Basel ll, Basel lll and CRAR / Preparedness under Basel ll and lll
and lnformation Security Quarterly ACB (also Board)

4
RMD

RMD

INFOSE
c

Monthly reporting of Domestic Treasury Operations Monthly MRMC
5 RMD Monthly reporting of Overseas Treasury Operations Monthly MRIVIC
6 Stress testing of Trading Portfolio Quarterly MRMC

Global Market Risk Portfolio Analysis Quarterly R.Com7

COMPL Yearly Board
I

COMPL

QUperytqoq!e!t!!tgrn &BI?!9!g ryith risk rating and Risk Mitigation Plan
Circulars / Notifications issued by Overseas Regulators and Gist of lnstructions received
from Overseas Centers Monthly Board

'10

COMPL Monthly Board

COMPL Quarterly Board11

12 COMPL

Circulars / Notifications issued by RBI & other regulators and Gist of lnstructions received
therein

Progress of Risk Mitigation Plan under SPARC lns

Report on the position of Compliance Risk in the Bank

pection for Supervisory Evaluation

Quarterly ACB
13

COMPL Quarterly ACB

TRY Yearly14

15 TRY Yearly Board
INTL Quarterly ACB16 Reconciliation of lnter Office adjustment entries for Overseas Branches

of AIF lnvestment

Page 123

2

RMD
RMD

Compliance status of Circulars / Notifications issued by Overseas Regulator & other
statutory bodies

Board



Business Review Committee of Overseas Branches

Half Yearl Review of Treasu erations of Overseas Branches

Cases/liti ations filed ainst the Bank Claims ainst Bank not acknowle ed as debt

Re rti Performance under One Time Settlement OTS

Risk Based lnternal AudiU Management Audit of Foreign Branches - Gist of audit findings
and com liance thereof

Committee

Board

DEPART
MENT

S.No

BoardQuarter17

BoardHalf YearlyINTL18
BoardQuarterlyLEGAL

QuarterlyARD

19

N?O

Quarterlyt&A

E
t5

{
$

il

Quarterly

Board

ACB
ACB22 CRMD
ACBQuarterlyCRTilD
ACBQuarterly

23

24

Monthly Board
25

FRMD

Status of stock audit reports pending for closure

Monthly "lnformation Note for reporting of frauds with amount involved of Rs.1 .00 lakh and
above

Reporting of Manual lntervention in ( in Automation of IRAC process)

Report on closure of Forensic AudiU lnternal lnvestig ation Report

SAED26 ACB

Board
27

Ouarter

Quarterl

DSTVID

DSMD

Reports submitted by Nominee Directors on the Board of Domestic Subsidiaries /

Submission of Minutes of Board Meetings of our Domestic Subsidiaries - Compliance as

Associates / Joint Venture as r Bank's Poli

r Clause 24 of SEBI 2015Listin ulationsobt Rations and Disclosure uirements

Status of SAR Pendenc

28

zr'J

rr,{
BOARD

SECREIA
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ANNEXURE - C

CATENDAR OF REVIEW - ADDITION OF TTEMS AS PER THE RBI SSM UNDER THE THEME "Any other matters of Concern"

Name of ltem Frequency

Quarterl
Long Form Audit Report & Long Form Audit submitted
along with comments from ACB on the auditor's
observations and replies of the same - Observations
from the Annual lns n

Compliance with directions given by the Board in
various meeti

Report on compliance of clause 49 and other
uidelines issued SEBI from time to time

Detailed scrutiny of Audited financial results for the
uarter

lssues relating to manpower planning/ lndustrial Law/
Service Regulations/ Perks & Perquisites for
employees, incentive schemes for employees/ BOI
Gratui and PF Trust
Appointments of Directors and Formation of various
Board level Committees
All Financial Budgets for the Year viz. Publicity, lT,
CSR etc

Not a calendar item

As and when
uired

,f dt{r,ic
E',3

BOARO

,f,

Committees.N
o

Board Directly in RBI portal1 PLG

DEPARTMEN
T

Yearly

Submitted to ACB as
per the RBI circular
dated 05.09.2020

Every Meeting Board

Regular Agenda -
Hence not treated as a
calendar of review item

3

Every Meeting Board

Regular Agenda -
Hence not treated as a
calendar of review itemMinutes of all committees of the Board etc

4

Quarterly Board

Reported under SEBI
LODR Regulations -
Listing agreement
discontinued

5

BOSEC

BOSEC

Yearly &
Quarterly Board

Not a calendar itemb
Finance

7

As and when
required Board

8
HRD

BOSEC
As and when
required

Not a calendar item

Not a calendar itemI
Planning

'10 Various
Departments

Board

Board
Not a calendar item

$'.

All Policies Yearl

Page | 25
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DSB Return submitted to RBI

Board

p
t&A

lnvestor
Relations

Board
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Name of ltem

Statement of deposits, advances, CD ratio and
CRR/StR ition
Review of performance of dealing rooms at overseAS

Committee

M.Com

I
$

S.N
o

RemarksFrequency

11

DEPARTMEN
T

Various

Financial Sanctions/ Approvals/ Renewals/ Reviews
etc. both for credit and non credit matters including lT,
Premises etc.

As and when
required

Not a calendar item

12
Recovery

Not a calendar item
Compromisei Write off proposals

As and when
required M.Com

c&tc
Performance results of the corporate borrowers of the
bank - Accounts sanctioned by M.Com Quarterly

'' 14

Quarterly

ACB

ACB

Financial results are
analysed in the review
proposals
Financial results are
analysed in the review
proposals

15
c&tc

Yearly RCOM
Recommended by
Department for deletion

16

Performance results of the corporate bonowers of the
bank - Accounts sanctioned by CAC
Prudential norms - lmplementation of Exposure
Management Position
Review of technology architecture content information
and data Quarterly ITSDPP

ALCO

Recommended by

Not required to be
reported -
Recommended for
deletion

for deletion
17

Position of assets and liabilities of our foreign
branches in various currencies Quarterly

CORIU
Recommended by
Department for deletion

Development / lntroduction of new products and
competitiveness of individual business

As and when
required

19

DBD

RMD

BPR

c&rc CORM
Recommended by
Department for deletionQuarterly

20
SME

Monitoring of exposure to term loans for quarter
ended

Review of sick SSI units being nursed by the Bank Quarterly CORM
Recommended by
Department for deletion

21

PLG Monthly CORM

Recommended by
Department for deletion

22
Yearly

Recommended by
Department for deletionINTL branches for the r ended 313t March

Page 126
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1.1 Definition & Scope

Corporate governance is the transparent set of rules, practices, processes, controls,

policies, and resoiutions put in place to dictate corporate behaviour. These are either

directed by a Regulatory Authority regulating the business and/or a controlling

authority such as Board of the company. lt mainly seeks to protect interest of

stakeholders such as shareholders, senior management executives, customers,

suppliers, financiers, the government, and the community. lt also provides the

framework for attaining business entity's objectives and encompasses practically

every sphere of management, from action plans and intemal controls to performance

measurement and corporate disclosure.

Corporate governance is important to investors from the point of view of future of the

business and business integrity. Good corporate govemance helps companies build

trust with investors and the community. As a result, corporate governance helps

promote financial viability by creating a long{erm investment opportunity for market

participants. lt also is an important factor of assessment in rating exercise by the rating

agencies.

'1.2 Corporate Governance for Banks

The Basel Committee's October 2010 Principles for enhancing corporate governance

represented a consistent development in the Commiftee's longstanding efforts to

promote sound corporate governance practices for banking organizations. The 2010

principles sought to reffect key lessons from the 200849 financial crisis, and enhance

how banks govern themselves and how supervisors oversee this critical area.

Cless

t6' d6ffiert{t{Fd
Banl'a Corporrto Govemance Pollcy
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This was further refined in 2015 and the final principles of corporate govemance are

drawn out as follows-

Principle 1

Principle 2 Risk communication

Compliance

lnternal audit

Compensation

Disclosure and transparency

Each principle has been explained in detail in Annexure 1

1.3 Keeping the above principles intact, our regulators - Reserve Bank of lndia

(RBl), Department of Financial Services(DFS) (Govemment of lndia, Ministry of

Finance) and Securities Exchange Board of lndia (SEBI) have been issuing

instructions for ensuring better corporate governance in lndian Banks (Public Sector

as well as Private sector).

1.4 Based on the above, this document - The Co teGovernance Policv-

provides the framework under which the Board of Directors operates. lt includes

Bank's corporate structure, culture, policies and the manner in which it deals with

various stakeholders. The policy also addresses the responsibilities, authority and

administration of the Board of Directors and defines the reporting relationships.

1 .5 Chan qes ln ouidelines of corDorate oov€:rnance durinq the FY 2021-22

RBI had released consultation on Corporate Governance in the month of June 2020.

Subsequently, in the month of April 2O21, vide Cir No. RBU2021-22124

DOR.GOV.REC.8|29.6700112021'22 Dated April 26, 2021' RBI came out with

guidelines on composition of various Board Level Committees, where emphasis has

been given on presence of lndependent directors for better supervision and standards

Classifi cation: lnternal

Board's overall responsibilities

I

Principle 7 Risk identification.

monitoring and controlling

Board qualifications and composition Principle 8

Principle 3 Board's own structure and practices Principle I
Principle 4 Senior management Principle 10

Principle 5 Governance of group structures Principle 1 1

Principle 6 Risk management function Principle 12

fu an ?ffic 'ttls{fr
Bank's corpoEto Govomance Policy Page 2
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Thereafter, looking at the shortage of lndependent directors in Public Sector Banks

and resultant challenges in non-availability of necessary Ouorum in various

committees, the Department of Financial Services has released a circular providing

amendment to the Nationalised Banks (Management and Miscellaneous Provisions)

Scheme, 1970 dated 25.01.2021, where, for any agenda pertaining to any committee

where quorum issues are there, then that agenda may be presented to the Board.

Further, vide 2d amendment to SEBI (LODR) Regulations, 2015 dated 05.05.202'1,

w.e.f. 01 .09.2021, SEBI withdrew all the exemptions in respect of Corporate

Governance pertaining to composition of Board and Board level committees. which

were available to Public Sector Banks (Body Corporate) owing to their specific

governing statute (Banking Companies (Acquisition & Transfer of Undertakings) Act

1970. Since the issue is common to all the public sector banks, a joint representation

led by the lndian Banks Association was made to SEBI- However SEBI has not

accepted the representation and advised that the Public Sector Banks need to

continue following up with the Government of lndia for appointment of non-officiai/ non-

executive directors. A summary of these guidelines vis-d-vis our compliance status

as on the date of this document is given in Annexure 3.

1.6 Chanqes in quidelines of corporate oovernance durinq the FY 2022-23

i. DFS has advised on 20.12.2022 that since the situation has now come to

normal and all Corona related restrictions have been lifted, Public Sector

Banks, Public Sector lnsurers and Development Financial lnstitutions are

advised that meetings of Board of PSBs/PSls/DFls and its Sub-Committees

should as far as possible, be held in person and the system of holding meetings

through video conferencing should be resorted to only in exceptional

circumstances

classifi cation: lnternel

a'6 +'t6im-allt+s ilA
Gov6lnanco Policy
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of corporate governance. A summary of these guidelines vis-i-vis our compliance

status as on the date of this document is given in Annexure -2.
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(DFS notifi cation F .no. 1 5 I 47 12O22-BO. I dated 20. 1 2.2022)

A whole time director, including the Managing Director, shall devote his whole

time to the affairs of the Nationalised bank and shall hold office for such initial

term not exceeding five years and extendable upto a total period' including the

initial term, not exceeding ten years, as the Central Government may' after

consultation with the Reserve bank, specify and shall be eligible for re-

appointment

(Amendment in the Nationalised Banks (Management and Miscellaneous

Provisions) Amendment Scheme, 2022 vide Gazette Notification dated

17.11.2022)

Revised anangement for recording of Annual Performance Appraisal Report

(APAR) of Managing Director & CEO/Executive Directors / Chief General

Managers/ General Managers of Nationalised Banks

(DFS Notification Ef.No. 9/5/2009-lR dated 06.02.2023)

As per Para 6(ii) under "Delegation of Powef in Annex 1 of the RBI circular

DOR. STR. REC .2O 121 .M.U812023-24 daled 08. 06.2023 on' Framework for

Compromise Settlements and Technical Write Offs', in respect of compromise

settlements, it shall be ensured that proposals for compromise settlements in

respect of debtors classified as fraud or wilful defaulter, as permitted in terms

of Clause 13 of this Annex, shall require approval of the Board in all cases.

RBI has issued Master Direction on lnformation Technology Governance,

Risk, Controls and Assurance Practices vide Circular RBll2023'2411O7

DoS.CO.CSITEG/ SEC 7 131.Ci.01 512023-24 dated 07.1 1.2023. The issues

pertaining to governance aspects as brought out in Para 6 ofthe Circular has

been brought out in Para 8.10 under Chapter "Charter of Committees - lT

Strategy & Digital Payment Promotion Committee'.

ll.

Classification: hternal
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'1.8 The Board had reviewed this policy on 24.03.2023. This Policy on Corporate

Governance will be reviewed by the Board within a period of one year from the date

of proposed review.. However, in case the policy could not be reviewed due to

exceptional circumstances, the policy guidelines shall remain in force for a period of

90 days from the expiry of sunset period. This document enunciates the Corporate

Governance Policy of the Bank and codifies its values, ethos and culture.

Ctassif ication: lnternal
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2. BANK OF INDIA - A BIRD'S EYE VIEW

2.1 Bank of lndia (BOl), a 1 17 year old monolith in the arena of banking sector, has

been known for its well established and robust systems' procedures and

documentation. The institution also boasts of having seen thick and thin in the past

and has successfully maintained its position amongst its peer banks. After the merger

of '10 public sector banks in 4 Public Sector Banks during the year 2019-20, BOI is

one of the few banks to keep its flag flying high on its sole strength and is ranked 9th

amongst the peer banks in terms of business mix, branch network and international

presence. The bank has also been recognized for iis contribution in the financial

inclusion program of the country and other important initiatives taken by Government

of lndia.

2.2 The Bank has a network of over 5'139 domestic branches and presence in 16

foreign countries. The bank operates under the provisions of Banking Companies

(Acquisition & Transfer of Undertakingi) Act, 1970 / 1980 and is regulated by various

regulations of Department of Financial Services (GOl), RBI and SEBI. Thus the bank

is controlled by the Board of Directors with a maximum of 16 directors as defined in

Section 9(3) of the Banking Companies (Acquisition and Transfer of Undertaking) Act,

1970 / 1980. For the sake of better control and supervision of the bank's operations,

there are 21 Boa'd level sub committees which take care of the specific matters as

per the terms of reference. ln addition to this, as directed by RBI vide their circular

no. - BC.93/29.67.OO112O14-15 dated 14.05.2015, conveying the need to have 7 point

thematic review system of the internal operations of the bank (eadier called as

Calendar of Reviews), the board and the sub-committees periodically review important

aspects of banking operations. This is covered in detail in the separate section dealing

with composition of the board and its sub-committees.

Classification: lnternal

Gov6rnaace Policy
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important laws governing functioning of banks in lndia are as follows -
The Banking Regulation Act, 1949.

The Reserve Bank of lndia Act, 1934.

The Banking Companies (Acquisition and Transfer of Undertaking) Act, 197O '

Nationalized Bank (Management and Miscellaneous provisions; scheme, '1970-

Negotiable instruments Act, 1881

Regional Rural Banks (RRB)Act, 1976.

lndian Registration Act, 1908

Bankers Book Evidence Act, 1991 .

Recovery of Debts due to Banks & Financial institutions Act' 1993

Securitization and Reconstruction of Financial Assets and Enforcement of

security interest (SARFAESI) Act, 2002

Credit information Companies (Regulations) Act,2OO5

Payments and Settlement Systems Act, 2007

National Housing Bank Act, 1987

The National Bank for Agriculture and Rural Development (NABARD) Act,

1981.

xv. The lnsolvency and Bankruptcy Code, 2016

ln case there is any contradiction in what is stated in this policy with that stated

by any law, then the law will Prevail

2.3 Bank's Philosophv on CorDorate Governance

At Bank of lndia ('BANK'), the Corporate Govemance philosophy stems from

the belief that corporate Governance is a key element in improving efficiency and

growth as well as enhancing investor confidence. The Bank strongly believes in ethical

values and self-discipline to achieve higher standard of corporate Governance and

continues to strive for excellent in business operations through transparency,

accountability to its stakeholders, Government and others who deal with the Bank.

Accordingly, the Corporate Governance philosophy has been scripted as under:

'Enhoncing ttqheholderrt uqlue through ethicsl burinerr prqcticett

xt

xii

xiii

xiv

Classif ication: lnternal
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At the core of its Corporate Governance practice is the Board, which oversees how

the management serves and protects the long-term interests of all the stakeholders of

the Bank. The Bank believes that an active, well informed and independent Board is

necessary to ensure the highest standards of corporate governance. The Bank's

Corporate Governance practices are aimed at meeting the Corporate Governance

requirements as per the Govemment of lndia, Reserve Bank of lndia (RBl), Securities

Board of lndia (SEBI) and The SEBI (Listing Obligation and Disclosure Requirement)

Regulations - 2015 ('Listing Regulations') B|S-Corporate Governance Guidelines,

besides good practices either recommended by professional bodies or practices by

leading Bank's/companies in lndia.

2.4 Bank's vision and Values

Our vision is -

To become the bank of choice for corporates, medium business and upmarket

retail customers and developmental banking for small business, mass market

and rural markets.

Our values that deftne how we work are -
. Excellene,e

. People Engagement

o lntegrig

o Customer Centricity

. Collaboration

Classification: lnternal
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3. FACETS OF CORPORATE GOVERNANCE

ln order to have proper coverage on various aspects of corporate governance, this policy

document is divided into 4 separate sections -
l. Board of Directors

ll. lnvestor Relations

lll. Financial Disclosures & Controls

lV. Corporate Citizen

However the chapter numbers will be continued from number 4. Thus, these four

sections are further split into following sub topics as follows-

I Board of Directors

4. Composition of the Board

5. Responsibilities of the Directors

6. Powers of the Board

7. Board Level Sub-Committees

8. Charter of Committees

!nveS!9r._BcE!D!9
9. Bank as a listed entity

10. lnvestor Relation

ilt Financial Disclosures & Controls

11. Financial Disclosures & Controls

1 1 .1 Timely reporting of financial results

1 1 .2 Disclosure standards

1 1 .3 Adoption of universally accepted accounting and disclosure

Policies

11.4 Policies of the Bank

1 1 .5 Effectiveness of the system of lnternal Financial Control

lV Corporate Citizen

12. Active participation in community development programme with Corporate

Social Responsibility

13. Conclusion.

ClasSification: lnternal
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SECTION - I

BOARD OF DIRECTORS

4. Composition of the Board

5. Responsibilities of the Directors

6. Powers of the Board

7. Board Level Sub-Committees

8. Charter of Committees

rt
t
**

Classif ication: lnternal
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4. Gomposition of the Board

4-1 The Board is responsible to act in the best interests of the Bank and its

shareholders in discharging their duties. The Directors shall comply with the Code of

Conduct as adopted by the Board. The Directors are expecled to attend and actively

participate in Board Meetings and Meetings of Committees on which they serve and

to spend the time needed and meet as frequently as necessary to properly discharge

their responsibilities. The Board is responsible for overall compliance with the

Corporate Governance policy of the Bank. lt oversees and directs the management of

the Bank's business and affairs. ln doing so, it must act honestly, in good faith and in

the best interests of the Bank.

The composition of Boarci of Directors of the Bank is governed by the provisions of the

Banking. Companies (Acquisition and transfer of Undertakings) Act, 1970 (the Act)

and Nationalized Bank (Management and Miscellaneous provisions)-scheme, 1970

the scheme). The Board of Directors of the Bank is constituted through the mechanism

of appointment, nomination and election. The appointment and tenure of office of

directors shall be as specified in the Scheme, 1970 as amended from time to time or

as per terms of appointment indicated to them by the Central Government.

ln terms of Section 9(3) of the Banking Companies (Acquisition & Transfer of

Undertakings) Act, 1970/1980 the Board of Directors of the Bank shall consist of a

maximum of 16 directors, comprising of:

i. Chairman/Chairperson - Non-Executive, part time director (Section 9(3Xh))

ii. Whole Time Director (Section 9(3)(a)) t Managing Director & CEO l

iii. Four Executive Directors - Whole Time Director (Section 9(3Xa))

Classification : lnter.el
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vii.

viii.

Government Nominee Director representing the Central Government

(Section 9(3Xb))

RBI Nominee Director - Director with necessary expertise and experience

in mafters relating to regulation or supervision of commercial banks.

(Section 9(3)(c))

Two employee directors representing workmen and officers. (Section 9(3)

(e) and Section 9(3X0) respectively.

Chartered Accountant director (Section 9(3)(g))

Not more than four directors (lncluding Chairman) to be nominated by the

Central Government (Subject to provisions of 9 (3) (h) of Banking

Companies (Acquisition and Transfer Undertakings) Act, 1970/1980, and

Director/s elected by the shareholders of the Bank (Section 9(3) (i)) other

than the Central Government. (At present we have 2 directors elected by

shareholders because the stake of Govemment of lndia is 73-38%, and for

every 16% of public shareholding Bank is entitle to appoint 1 Shareholder

Director, maximum 3 Shareholder Directors) Shareholder Director to be

elected shall possess fit and proper criteria of Reserve Bank of lndia.

We may add here that the original directions about appointment of Directors

as per the Nationalized Bank's (Management & Miscellaneous Provision)

Scheme 1970 - Clause 6. the Managing Director would be appointed by the

Central Government in consultation with the Reserve Bank of lndia, which

subsequently has been rechristened as Managing Director and Chief

Executive Officer vide Gazette of lndia dated 04.02.2015 issued by

Department of Financ;al Service vide Notification F. No.13/112006-80.l

dated 13.02.2015

The above pattern of composition of the Board ensures that the Board is broad based,

consists of employees, professionals from various fields and administrators and

results in representation to the stakeholders and administrators and independent

Classification: lnternal
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directors in the process of decision making. The predominanc€ of non-

executive/independent directors is aimed at enabling the board to have a meaningful

discussion and taking an unbiased and qualitative view on matters placed before the

Board.

4.3 ln addition to the above, Regulation 17 of the SEBI (Listing Obligation and

Disclosure Requirement Regulations) 2015 tot Board of Directors of a listed entity

(SEBI Guidelines Circular Ref. No. SEBI/HO/CFB/CMDICINPI201BTT

ciated May 3, 2018) requires the Board of Directors to have -
i. Minimum 6 Directors

ii. Non-Executive Chairman

iii. Where the Chairperson is a Non-Executive Director, at least one third of the

Board of Directors shall comprise of independent directors and where the listed

entity does not have a regular non-executive Chairperson, at least half of the

board of directors shall comprise of independent directors

4.4 Code of Conduct

The Cocie of Conduct adopted by the Bank shall be posted on the web site oi the Bank.

The members of the Board and senior management of the Bank shall submit their

affirmation on compliance with the Code of Conduct for the effective period. The

declaration by the Whole Time Directors to that effect shall form part of the annual

report.

4.5 Sharinq of information in resoect of KYC of Directors

Bank is required to share the information on KYC of the directors as part of due

diligence with various financial and non-financial institutions, domestic and

intemational by virtue of the Bank holding the KYC documents of the directors, this

information is required to be shared with conespondent banks, SEBI, NSE/BSE

depository etc. We will obtain express consent from the directors for sharing this

information.

Clarsifi cation: Inlernal
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5. Role & Responsibilities of the Board and Directors

5.'l Resoonsibilities of the Board

The Board of Directors has the ultimate responsibility for the overall management of

the Bank. The Board guides the bank to achieve its objectives in a prudent and efficient

manner. ln the interest of good governance, all the key information and also important

communication received from Government, regulators, Courts shall be placed before

the Board, and must form part of the agenda papers. The Calendar of reviews as

prescribed by Board shall form part of the agenda for the Board Meeting-

Bank shall put in place various policies, which are approved by the Board. Bank shall

conduct its operations/activities within the parameters laid down under these policies.

All the policies shall be placed before the Board for review as per the sunset clause

mentioned in the respective policies or earlier if required..

The Non-Executive lndependent Directors shall execute the 'Deed of Covenant' as

per the Report of the Consultative Group of Directors on Banks and Financial

lnstitutions (Dr. Ganguly Group) and also as per the recommendations of RBI and as

per the guidelines of Reserve Bank of lndia for shareholder directors.

All the Directors and Senior Management of the Bank shall affirm the Code of Conduct

annually as adopted by the Board of Directors of the Bank. The Annual Report shail

contain a declaration to this effect signed by the Managing Director & CEO.

Some of the major responsibilities of Board of Directors are to:

i. ensure that the Govemance principles set for the bank comply with all

relevant laws. regulations and other applicable codes of conduct,

ii. set the business policies rn consultation with the Management of the

Bank;

Cla5sif ication: hternal
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provide strategic guidance for implementation of business policy and

structure a management information system for review and course

correction;

ensure proper implementation of the guidelines of the business & other

policies and take action as under:-

a) Establish appropriate systems to regulate the risk appetite and risk

profile of the Bank. lt will also enable identification and

measurement of significant risks to which the Bank is exposed in

order to develop an effective risk management system;

b) Ensure that all supervisory/regulatory directions are submitted and

the supervisor's recommendations are utilized in the assessment

of the performance of the senior management in implementation of

Board philosoPhY;

c) Ensure that the lT systems in the Bank are appropriate and have

built-in ghecks and balances to produce data with integrity;

d) Formulate, adopt and review of the various policies prescribed by

various Statutory Authorities from time to time.

e) Set Standards of Business Conduct and Ethical Behavior for

members and Senior Management.

f) Ensure that the Bank has in place a robust compliance system for

all applicable laws and regulations:

S) Prescribe the forms and frequency of reporting to the Board in

respect of each of the above areas of responsibility.

set up sound system of intemal controls and audit including Financial,

operational and Compliance controls and annual review of such system

for their effectiveness;

monitor the frnancial performance of the Bank and must ensure that the

financial results are prepared in accordance with the generally accepted

accounting principles and regulations issued by the RBI and are reported

to shareholders and regulators on a timely and regular basis;

FdEEFGfs{fr
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ensure that all material developments of the Bank are disclosed to the

public on a timely basis in accordance with the Standard Listing

Regulations requirement;

delegate the responsibilities to mandated/ other recommended

Empowered Committees of Directors in discharging of the above

governance functions, while retaining its primary accountability

Execute such other duties as defined under the relevant Government of

lndia / RBI Guidelines.

5.2 Role and Resoonsibilities of the Non-Executive Chairman

The Chairman of the Board shall be Non-Executive and shall hold office on the terms

and conditions, Role and Responsibilities, as per Ministry of Finance, Department of

Financial Services, Circular F. No. 4/4/20'15-BO.l (pt.) dated 18m August 2015 and any

amendment thereof.

The Chaiman will

i. Provide leadership to the Board and would be responsible for its effective

overall functioning and maintaining a relationship of trust between Board

members.

ii. Facilitate in conducting the meeting smoothly and effectively in order to

enable the Board to provide overall policy direction to the management in

key areas such as business strategy, risk management, audit, governance

and human resourc€s development Board.

iii. Chair the Board meeting, and ensure that all necessary information / inputs

are put up to the Board.

iv. Ensure that Board decisions are taken on a sound and well informed basis,

and are properly recorded.

v. Encourage and promote critical discussion and ensure that dissenting views

can be freely expressed and discussed within the decision- making process.

Classif icationi lnternal
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Promote and ensure that appropriate checks and balances are incorporated

while deciding on various agenda items of the Board.

The Bank shall follow the tenure of appointment, Role of the non-executive chairman,

duties, List of Dos and Don'ts, Remuneration and fees, guidelines on professional

conduct, roles and functions, as mentioned in the above mentioned circular of [trlinistry

of Finance, Department of Financial Services. Further as mentioned in Ministry of

Finance Circular F. No.4/4/2015-BO.l (pt.) dated 30th October,2015, the Chairman

shall not be in the Management Committee/ Credit Approval Committee.

The Ministry of Finance vide communication no. F. No. 6/2012019-80.1 dated

30.C8.2019 has informed that the provision related to independent directors does not

apply to Public sector Banks as they are not established under the companies Act and

the Act establishing public sector banks does not define independent director.

. However, the said communication clarifies that the non-official directors nominated

uncier ciause (g) ("chartered Accountant category directot") and (h) ('Part time Non-

official Directof) of section 9(3) of the Act, including non-executive chairman, are

similar in nature to the independent directors.

5.3 Role of Non-Executive Directors

The non-executive/independent directors play an important role in deliberations at the

board meeting and bring to the Bank their wide experience in the fields of finance,

housing, accountancy, law, technoiogy, public policy, engineering and industry- ln view

of the diverse background, qualifications and experience of the non-whole time

directors, it is the endeavor of the Bank to impart internal or external training to them

in matters of banking, regulatory requirements and current trends in global banking.

The non-executive directors shall play an increasingly important role as the

representatives of shareholders and other stakeholders. ln this connection, they shall:

attend the meetings regularly,

Cb5smcarion: lnternal
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iii.

iv.

be active participants in board meetings, and not passive advisors,

Have clearly defined responsibilities within the board;

Analyze & interpret various statutes, laws its implications and accounts

presented to them.

Play an increasingly important role as the representatives of shareholders

and other stakeholders and in overseeing the performance of whole time

directors.

Be allowed to take independent professional advice, on matters of vital

importance for which an agreed procedure shall be established.

bring an independent judgment to bear on Board's deliberations, especially

on issue of strategy, performance, risk management, resources,

appointment of key personnel and prescription of standards of conduct, and

be active, have defined responsibilities and be conversant with bank's

account.

Satisry herselflhimself on the integrity of financial information and that

financial controls and systems of risk management are robust and

defensible.

Safeguard the interests of all stakeholders, particularly minority

shareholders; and

Balance the conflicting interest of stakeholders.

help in bringing independent judgment to bear on the Board's deliberations,

especially on issues of strategy, performance, risk management, resources.

key appointments and standards of conduct;

v

v i

tx

x

xt
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5.4 Guidelines for professional conduct - Non Executive Director

The directors shall -
a) Act in good faith in order to further the objects enumerated in the

preamble to the Banking Companies (Acquisition and Transfer

Undertakings) Act, 1970/1980, viz, to meet the progressively and

serve better the needs of development of the economy in conformity

with national policy and objectives, in the best interest of the bank, its

shareholders, its employees, the community and for the protection of

environment;

b) Exercise her/his duties with due and reasonable care, skil! and

diligence, and shall exercise independent judgment;

c) Not involve in a situation in which she/he may have a direct or indirect

interest that conflicts, or possibly may conffict, with the interest of the

bank,

cj) Not achieve or attempt to achieve any undue gain or advantage either

to herself./himself or to her/his relatives, partners or associates:

e) Not assign her/his office;

0 Undertake appropriate induction and regularly update and refresh

her/his skills, knowledge and familiarity with the bank;

S) Seek appropriate clarification or amplification of information,

h) Strive to attend all meetings of the Board of Directors and of the Board

committees of which she/he is a member;

i) Participate constructively and actively in the committees of the Board

on which she/he is chairperson or member;

j) Strive to attend the general meetings of the bank;

k) Where she/he has concerns about the running of the bank or a
proposed action, ensure that these are addressed by the Board and.

to the extent that they are not resolved, insist that their concerns are

recorded in the minutes of the Board meeting;

classif ication: lnteroal
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l) Keep herself/himself well informed about the bank and the external

environment in which it oPerates;

m) Not unfairly obstruct the functioning of an otherwise proper Board or

committee thereof;

n) Pay sufficient attention and ensure that adequate deliberations are

held before approving related party transactions and assure

herself./himself that the same are in the interest of the bank;

o) Ascertain and ensure that the bank has an adequate and functional

vigil mechanism and ensure that the interests of a person who uses

such mechanism are not prejudicially affected on account of such use;

p) Report concerns about unethical behavior, actual or suspected fraud,

or violation of the bank's code of conduct or ethics policy;

q) acting within her/his authority, assist in protecting the legitimate

interest of the bank, its shareholders and its employees, and

r) Not disclose confidential information, including commercial secrets,

technologies, advertising and sales promotion plans, unpublished

price-sensitive information, unless such disclosure is expressly

approved by the Board or required by law.

Bank's Corpo6te Gov6hance Pollay
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6. Powers of the Board

6.1 ln exercise of powers confened by Section 9 of the Act, the Central Government

has framed 'The Nationalized Banks (Management & Miscellaneous Provisions)

Scheme, 1970", for carrying out the provisions of the Act. Directors are nominated or

elected in terms of Clause 3 of the Scheme. According to clause 7 of the Scheme, the

Board of Directors is vested with the powers of general superintendence, direction and

management of affairs and business of the Bank. lt is entitled to exercise all such

powers and do all such acts and things as the Bank is authorized to exercise and do.

However, in discharging its functions, it is guided by the directions of the Central

Government on matters of policy involving public interest. All strategic. policy decisions

and review of operations are looked after by the Board and for all financial sanctions

beyond the delegation of Credit Approval Committee [Rs.800 crore - DFS, MOF, GOI

Gazette Notification dated 17.09.2019 read with the amendment called the

liationalized Banks (Management and Miscellaneous Provisions) (Second

Amendnient) Scheme, 2019 dated 19.1 1 .201 9) ] M.Com is the final authority.

As per Para 6(ii) under "Delegation of Powe/ in Annex I of the RBI circular

DOR.STR.REC.20121.O4.MA|2023-24 dated 08.06.2023 on "Framework for

Compromise Settlements and Technical Write Offs'which forms the latest guidelines

given by the RBI in respect of One time settlements in Fraud Declared and with

accounts where promoters/guarantors are declared as wilful defaulters, the authority

to approve OTS is vested with the Board. The said delegation is also included in

Chapter 7 Para7.4 in our NPA Management Policy,2024.

Classif ication: lntern3l
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6.2 Minim um lnforma n to be Dla d before the Board

As per Part A of schedule ll - corporate Governance of SEBI (Listing Obligaiions &

Disclosure Requirements) regulations 201 5, following minimum information is required

to be placed before the Board -

a) Annual operating plans and budgets and any updates.

b) Capital budgets and any updates.

c) Quarterly results for the listed entity and its operating divisions or business

segments.

d) Minutes of meetings of audit committee and other committees of the Board of

directors.

e) The information on recruitment and remuneration of senior officers just below

the level of Board of director, including appointment or removal of Chief

Financial Officer and the Company Secretary.

0 Show cause, demand, Prosecution notices and penalty notices, which are

materially important.

g) Fatal or serious accidents, dangerous occurrences, any material effluent or

pollution problems.

h) Any material default in financial obligations to and by the listed entity, or

substantial non-payment for goods sold by the listed entity.

i) Any issue, which involves possible public or product liability claims of

substantial nature, including any judgment or order which, may have passed

strictures on the conduct of the listed entity or taken an adverse view regarding

another enterprise that may have negative implications on the listed entity.

j) Details of any joint venture or collaboration agreement-

k) Transactions that involve substantial payment towards goodwill, brand equity,

or intellectual property.

'I
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l) Significant labour problems and their proposed solutions. Any significant

development in Human Resources/ lndustrial Relations front like signing of

wage agreement, implementation of voluntary Retirement Scheme etc.

m) Sale of investments, subsidiaries, assets which are material in nature and not

in normal course of business.

n) Quarterly details of foreign exchange exposures and the steps taken by

management to limit the risk of adverse exchange rate movement, if material.

o) Non-compliance of any regulatory, statutory or listing requirements and

shareholders service such as non-payment of dividend, delay in share transfer

etc.

The remuneration to the Whole-time directors and sitting fees to other directors shall

be paid to them for their functions and attending the Board or its committee Meetings

in accordance with the guidelines of the Govemment of lndia. ln terms ot DFS

guideline bearing reference no. F. No. '15l1/201'1-BO.l, Dated 30th August 2019, the

sitting fees for lndependent /Non-Executive Director has been approved by the Board

w.e.l. 01 .01 .2022. The MD & CEO, Executive Director and every Director who is from

Govt. of lndia and RBl, will not be paid any Sitting Fees. However. if a retired person

is nominated as a Director under clause (c) of sub-section (3) of section I of the

Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970, he shall be

eligible for sitting fees. (As per RBI communication vide email dated 18.07.2023)

6.4 Board Meetinqs

The Board shall meet regularly, retain full and effective control over the Bank and

monitor the executive management. The Nationalized Banks (Management and

Miscellaneous Provisions) Scheme, 1 970 provides that the meetings of the Board shali

ordinarily be held at least six times in a year and at least once in every quarter. Further,

Classif icatioo: lnte.nal

'46 616ffia lTi:f€"rtd
Govemanco Policy

ffi\

\1,;Kir\<s9l

Page 23

6.3 Compensation/ Sittinq fees



f;ITffiBOI*

the maximum time gap between any two meetings shall not be more than one hundred

and twenty days.

Meetings of the Board/Committees of the Board shall be held as required under the

statutes/ guidelines /Listing Regulations governin:g such meetings and as often as

required by the circumstances at the Head Ofiice of the Bank. Schedule of all such

meetings are prepared before beginning of each quarter and circulated to all Board

members, General Managers and Departments well in advance.

6.4 Notice and Aqend a for the Board Meetinqs

The Notice of the meetings of the Board be given at least 15 days before the date of

the meeting and in case of intervening changes in Meeting Date and or Place be also

notified in short notice due to administrative reasons if any, afier obtaining approval

from the Chairman of the Board. Meetings at shorter notice may also be convened to

address specific urgent need or with ionsent of all of the directors by duly recording

the reason thereof in the Minutes of the Meeting. ln case of exigencies or urgency,

Resolution/s may also be passed through circulation among Directors as per the

provisions of the statutes/guidelines/Listing Regulations applicable to the Bank.

The agenda for the Board Meetings along with information relevant to the agenda shall

be sent in writing or electronically to the Directors at least 7 days prior to the Meeting

to facilitate informed decisions at the Meeting. ln exceptional cases, agenda may also

be sent to Directors 2 days prior to the Meeting. Further, any sensitive matter on the

agenda, relevant information shall be made available only at the time of the Board

Meeting as a table agenda. The Board Secretariat may circulate agenda matters in

electronic medium through software specifically made available for conducting Board

Meetings on IPAD or any other electronic device. Further, in view of the experience

during pandemic times and the challenges faced by the bank during the past, specific

measures are being taken to make the meeting experience completely digital, where

entire process staring with submission of agenda item to the meeting to compliance of
Classifi cation: lnternal
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directions on the said agenda will be in digital form. Thus, we may progress towards

a complete paperless meetings of the board and Board level sub committees in times

to come.

The Board Meetings shall be attended by the Directors and on invitation of the Board,

by executives of the Bank who can provide an insight into the agenda items being

discussed. All the Executive as well as Non-Executive Directors shall endeavour to

aftend all meetings of the Board.

ln case a Director cannot attend a specific Board Meeting, he or she shall obtain leave

of absence from the Boarci.

Any Director, upon notice, can participate in the Board through video conferencing or

such cther electronic means, as may be specified except for the agenda items which

carry price sensitive information like adoption of financial results etc. However in

exceptional cases, the directors can attend the meeting through video conferencing

for adoption oi financial result. However. it has also been advised by DFS that the

meetings of the Board and Board level committees may now be conducteo with

physicai presence of directors and provision for video-conferencing be used in

exi gencies (DFS notifi cation F .no. 1 5 I 47 12022-BO. I dated 20. 12.2022).

All such meetlngs where any of the directors participate through video-conferencing

shali be recorded using electronic recording mechanism. Such recordings shall be

preserved as part of the records of the Bank at least before the time of completion of

audit of that particular year as per Rule 3(2Xd) of the Companies (Meetings of Board

and its Powers) Rules, 20'14. Here we propose to retain such records till annual

statutory audit of the Bank is completed and financial results for that particular year

are declared.

Classrflcation: lnter.al
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lf, for any reason, the Chairman is unable to attend a meeting of the Board, the

Managing Director shall preside over that meeting and in absence of the Managing

Director or in the event of the Chairman and the Managing Director being the same

person, any other Director elected by the Directors present at the meeting from among

themselves shall preside at the meeting.

6.7 Freouencv

At least 6 times in a year and at least once in each quarter

6.8 Minutes of the Board Meetinq

6.8.1. The draft minutes of all meetings of the Board shall be circulated as

soon as possible from the date of the Board meeting to the Directors for their

comments, if any. lf no comments are received within two days, then draft minutes

shall be placed before the chairman of the Board/committee for approval. The date cf

approval of the minutes by the Chairman/Chairperson of the Board/Board level

subcommittee will be the date of signing of the minutes or the date on which approval

is received through any electronic means, whichever is earlier,. The

Chairman/chairperson shali initial each page of the minutes and sign the last page of

the minutes with date of signing. The signed minutes will be presented to the

Board/Board level subcommittee in the next meeting for Noting. This change is

implemented by the Bank from January 2022 as conective measure in response to

the observation by the RBI SSM in their report dated O9.O2.2O22.

6.8.2. Contents of minutes.

The minutes should contain the names of All the Directors and invitees, if any, present

in the meeting. The minutes should mention brief background of the proposal and the

rationale for passing a decision or taking the decision. The names of the Directors who

Classifi cation: lnternel
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6,6 Quorum

One third of the number of Directors, holding office as such Directors of the Board on

the day of the meeting, subject to a minimum of three Directors.
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dissented or abstained from the decision should be recorded. The minutes of all the

meetings are preserved permanently.

6.8.3. Follow-up mechanism

All decisions/observations of the Board/Committee would be communimted to the

concerned departments after the conclusion of the meeting generally not later than 3

working days. Action Taken Report on the directions up to the previous meeting(s)

would be placed at the succeeding meeting (other than Management Committee and

Credit Approval Committee) of the Board/Committee till its compliance. However, in

case any additional meeting is scheduled other than that decided earlier, the action

taken report will be placed in the regular meeting. ln the case of M Com and CAC,

the action taken report shall be placed at least once in two months so as to provide

sufficient time for the directions to be complied with.

6.8.4. Secretari al Standards issu bv lCSl

The lnstitute of Company Secretaries of lndia has issued 'Secretarial Standard'1 (SS-

1) on Meetings of the Board of Directors and Secretarial Standard-2 (SS-2) on General

Meetings. These secretarial standards have been made compulsory for the

Companies registered under the companies Act. The companies Act is not applicable

to the Bank but as a measure of good Corporate Governance, Bank shall adhere to

the Secretarial Standard 1 & 2 to the extent it does not violate respective statutes and

guidelines or directives issued by the relevant authorities for the Bank.

Ministry of Finance, Govt. of lndia in terms of their letter No.F.No. l6/ 11/2015-B.O.l

dated '17.06.2016 has stipulated that Directors 3ppointed in terms of Section 9(3) of

the Banking companies (acquisition and transfer of undertakings) Act, 1970 under any

category, who are on the Management Committee/Credit Approval Committee shall

not be on the Audit committee, in any capacity. However, this provision will not be

classif ication: hternal
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applicable in case of RBI Nominee Director, appointed under 9(3Xc) of the Act by

virtue of their specific appointment order.

ln terms of Ministry of Finance, Govt. of lndia letter no. F.No. 414|7O15-BO.l(pt. ) dated

30.10.2015, Non-Executive chairman shall not be in the Management

committee/Credit Approval Committee.

6.9 Validity of Resolution without meetinq of the Board (Through Girculation)

No resolution shall be deemed to have been duly passed by the Board or by a

committee thereof by circulation, unless the resolution has been circulated in draft,

together with the necessary papers, if any, to all the directors, or members of the

committee, at their addresses registered with the company in lndia by hand delivery

or by post or by courier, or through such electronic means and has been approved by

a majority of the directors or members, who are entided to vote on the resolution.

lf not less than one-third of the total number of directors of the company for the time

being requires that any resolution under circulation mr:st be decided at a meeting, the

chairperson shall put the resolution to be decided at a meeting ofthe Board.

A resolution passed by circulauon shall be noted at a subsequent meeting of the Board

and made part of the minutes of such meeting.

6.9.'l Procedure To Be Followed For Passing A Board Resolution By Circulation

6.9.1.1 Determine the mode of approval of Board

The Chairman of the Board or in his absence, the Managing Director or

in their absence, any Director other than an lnterested Director, shall

decide, before the draft Resolution is circulated to all the Directors,

whether the approval of the Board for a particular business shall be

obtained by means of a Resolution by circulation.

Classifi cation : lnternal
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6.9.1.2 Draft of the Resolution and Note

. Draft of the resolution proposed to be passed by circulation and

all other necessary papers to be prepared

. Each business proposed to be passed by way of Resolution by

circulation shall carry a serial number and shall be explained by a note

setting out the details of the proposal, relevant material facts that

enable the Directors to understand the meaning, scope and

implications of the proposal, the nature of concern or interest of any

Director in the proposal, which the Director had earlier disclosed and

the.draft of the Resolution proposed.

. The note shall also indicate how a Director shall signify assent or

dissent to the Resolution proposed and the date by which the Director

shall respond.

. 'l'he last date given for responding shall not be more than seven

days from the date of circulation of the draft resolution- liowevei',

adciitional two days shall be added for the service of the draft

Resolution, in case the company has sent the same by speed post or

by registered post or by courier.

6.9.1.3 circulation of draft Resolution

. Circulate the draft of the resolution along with the necessary

papers, individually, to all the directors including interested directors on

the same day for seeking their approval, at their addresses registered

with the Bank.

. The draft of the Resolution and the necessary papers shall be

sent to the postal address or e-mail address registered by the Director

with the Bank or in the absence of such details or any change thereto.

any of the addresses appearing in the Director ldentification Number

(DlN) registration of the Director.

Classiiication: lntcrnal
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. Proof of sending and delivery of the draft of the Resolution and

the necessary papers shall be maintained.

6.9.'1.4 obtain Assent or Dissent from Directqrs

. Directors shall signify their assent or dissent by signing the

Resolution to be passed by circulation or by e-mail or any other

electronic means.

. Directors shall append the date on which they have signed the

Resolution. ln case a Director does not append a date, the date of

receipt by the Board Secretariat of the signed Resolution shall be taken

as the date of signing.

. ln case the Director does not respond on or before the last date

specified for signifying assent or dissent, it shall be presumed that the

Director has abstained from voting.

6.9.1 .5 Disclosure of lnterest by the Director

ln cases where the interest of a Director is yet to be communicated to

the company, the concerned Director shall disclose his interest before

the last date specified for the response and abstain from voting.

6.9.1.6 Passing of Resolution
. The Resolution is passed when it is approved by a majority of the

Directors entitled to vote on the Resolution.

. lf the approval of the majority of Directors entitled to vote is not

received by the tast date specified for receipt of such approval, the

Resolution shall be considered as not passed.

. The Resolution, if passed, shall be deemed to have been passed

on the last date specified for signifying assent or dissent by the

Directors or the date on which assent from more than tlvo-third of the

Classif ication: lnlernal
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Directors has been received, whichever is earlier, and shall be effective

from that date, if no other effective rlate is specified in such Resolution.

. In case not less than one-third of the Directors (including

lnterested Directors) wish the matter to be discussed and decided at a

Meeting, each of the concerned Directors shall communicate the same

before the last date specified for the response.

6.9.1.7 Noting of the Resolution passed by Circulation

Resolutions passed by circulation shall be noted at the next Meeting of

the Board and the text thereof with dissent or abstention, if any, shall

be recorded in the minutes of such meeting- Minutes shall also record

the fact that the lnterested Director did not vote on the Resolution.

6.9.{.8 Validity of Resolution passed by Girculation

Passing of Resolution by circulation shall be considered valid as if it

had been passed at a duly convened Meeting of the Board.

6.9.2 Matters which cannot be throuqh ci rculation

ln order to have better oversight and control, matters which cannot be

considered or passed through circulation are -

a) To make calls on shares in respect of unpaid share capital of the Bank

b) To issue debentures

c) To borrow money othenrvise than on debentures

d) To invest the funds of the Bank

e) To buy-back its own securities

f) To make political contributions

g) To ftll casual vacancy in the Board.

h) To make declaration of solvency with respect to voluntary winding up.

i) To enter into joint venture and collaboration agreement.

i) To commence a new business activity

Classification : lnte.ml
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k) To approve mergers and acquisitions

l) To shift the location of plant or factory or a Registered Office.

m) Adoption of Common Seal

n) Forfeiture of shares.

o) Noting of directors' interest.

p) To approve quarterly, half-yearly and annual accounts.

q) Annual operating Plans and Budgets.

0 Any material default in financial obligations. .

s) Sale of investments, subsidiaries or assets which is not in the normal

course of business- -

t) Any issue which involves possible public or product liability claims.

u) Transactions that involve substantial payment towards Goodwill, Brand

Equity, or intellectual Property.

v) To make investment in shares of other companies beyond delegated

powers

w) Foreign exchange exposures and the steps taken by management to

limit the risks of adverse exchange rate movements.

The above provisions of Resolution by Circulation shall also be applicable

mutatis mutandis to the Committees of the Board.

Note : lt may be clarified here that only Approval agenda items can be passed through

Resolution by circulation and no information agenda item shall be circulaled to lhe

Board/Committees of lhe Board.

6.'10 Calendar of Reviews

RBI vide its Circular daled 22.04.2008 and 10.'l '1 .201 0 directed various reporting of

Calendar of Reviews to the Board and Sub-Committees of the Board. Accordingly,

the Board constituted 2"1 committees and various Caiendar /Agenda are being

reported to these committees. Further, RBI advised vide their circular dated

14.05.2015 to do away with the Calendar of Reviews (except for ACB) hitherto being

?6' ddm-err&f8:ffil
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followed by the Bank and replaced the same with seven critical themes as prescribed

by the Nayak Committee and left it to the Bank's Board to determine other list of items

to be deliberated and the periodicity thereof.

The seven thematic parameters are -

i. Business Strategy - Development of new products, competitiveness of

individual businesses; business reviews in relation to targets;

ii. Risk - Policies concerning credit, operational, market, liquidity risks;

assessing the independence of the risk function;

iii. Financial Reports and their integrity -Detailed scrutiny of quarterly

and annual financial results; NPA management and reported NPA and

provisioning integrity;

iv. Compliance - Regulatory requirements; adherence to RBI and SEBI

norms; observations from the annual financial inspection by RBl, and

from the Long Form Audit Report: review of decisions in previous

minutes of nreetings, and key decisions within subsiciiaries; review of

action taken reports: appointments to board committees;

r,. customer protection - Mis-selling, particularly third-party products;

laying down the appropriateness of products to different customer

segments; understanding the broad trends and concentration in the

growth of customer grievances and their resolution;

vi. Financial inclusion - Review of priority sector lending; payments for

the disadvantaged; deposit mobilization from weaker sections; support

to microfinance institutions; and other issues;

vii. Human Resources - appointments and approvals of directors, perks

and perquisites for emptoyees, incentive schemes for employees,

promotion policies for employees, training and skill development of

employees.

Banks have also been advised by RBI to determine the agenda items keeping in mind

the main focus on matters of strategtc and financial importance for the meeting of the

Ciassilication: liteanal
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Board of Direclors (Board Meetings) and the periodicity thereof with the approval of

the Board.

Considering the revised guidelines of RBl, reporting of various Calendar items were

originally approved by the Board on 28.09.2015. However, in order to avoid

duplication of reporting and to give more time to the Board and Sub-Committees of

Board to focus on matters of strategic and financial importance based upon the seven

broad themes as indicated above, it was considered necessary to revisit the Calendar

of Reviews being submitted to the Board and Board Committees and accordingly the

calendar of items was last reviewed by the Board in its meeting dated

03,02.2023. After the last review, we have been receiving various requests from

verticals suggesting certain addition/ deletion of the calendar of reviews based on their

current context and hence another comprehensive review exercise has been

undertaken.

During this exercise, we have added one additional theme as suggested by the SSM

team, i..e, Any other Matters of Concem, where regular reporting to Board, ACB., and

other committees is done in respect of Office accounts, KYC AML, lT Audit, etc. the

revised Calendar of Reviews has been captured under Annexure 4 enclosed to

the policy.

6.1 1 Board Secretariat

Secretariat of the board, assists the board of directors for smooth functioning of the

board as detailed above. The role and responsibilities of the Secretariat is dealt with

separately in document called as Sstandard Operating Procedures for the Board

Secretariat.

Govemance Policy
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7. Board Level Sub-Committees

The Board of Directors of the Bank has constituted various committees of directors

and / or executives to look into areas of strategic importance in terms of Reserve Bank

of lndia / SEBI / Government of lndia Guidelines on Corporate Governance and RiSk

Management.

The important committees are as under:

1. Management Committee of the Board

2. Audit Committee of the Board

3. Directors Promotion Committee

4. Disciplinary Proceedings Committee of the Board

5. Stakeholder'sRelationship Committee

6. Share Transfer Committee

7 . Committee of Directors for Monitoring of Large Value Frauds

8. Committee of Directors for Risk Management

9. Committee of Directors for Evaluating Customer Service

10. lT Strategy & Digital Payment Promotion Committee

11. Nomination & Remuneration Committee of Directo!'s

12. Steering Committee of the Board on HR

13. Review Committee for Willful Defaulters

14. Review Committee for declaration of Non Co-operative Borrower

15. Committee For Monitoring High Value NPAs And Loss Assets

16. lndependent Directors' Committee of the Board

17 . Corporate Social Responsibility Committee

18. Board Committee for performance evaluation of Managing Director &

CEOs/ Executive Directors/General Managers

19. Group Governance Unit Committee

20. Credit Approval Commrttee of the Board

21. HLCC-I

Classilication: lnternal
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ln case of insufficient quorum and non-availability of composition of sub-committees

of the Board, the agenda pertaining to these committees will be submitted to Board for

approval/confirmation/reporting as per latest Gazette of lndia Notification CG-DL-E-

27012021-224708 - Extraordinary - Part ll - Section 3 - Sub-Section (ii) dated

27.01 .2021[Nationalized Banks (Management and Miscellaneous Provision) Scheme,

1970 - insertion of para 14Al and the same has been approved by Board through

circulation on 09.O2.2021.

Classifi cation : Internel
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Genesis

Membership

8. CHARTER OF COMMITTEES

Constituted as per the provisions of Section 13 of the Nationalised

Banks (Management and Miscellaneous Provisions) Scheme,

1970

ln exercise of the powers conferred by Section 9 of the Banking

Companies (Acquisition and Transfer of Undertakings) Act, 1970

(5 of 1970), the Central Government, after consultation with the

Reserve Bank of lndia has revised composition of Management

Commiftee of the Board.

It comprises of
(i) The Managing Director & CEO

(ii) The Executive Director(s)

(iii) RBI Nominee Director (Section 9(3) (c) and

(iv) Three other part{ime non-official directors nominated by the

Board (Section 9(3Xe), (0, (h) and (i)), depending upon available

strength of directors

Directors nominated by the Board shall hold office for not more

than one year at a time. ln case the Board is of the opinion that

circumstances exist which necessitate in the interest of proper

management of the Bank, continuation of a Director so ncminated

beyond the period of one year, the Board may permit such

Director to continue to hold office for such further period or periods

not exceeding six months at a time, as it may speciry. However,

the total duration of such further period shall not exceed one year

(as per DFS. MOF Notification dated 17.09.2019 & Gazette of

lndia dt. 18 09.20'19).

Scope of the

Comnnittee/

It exercises all the powers vested in the Board in respect of

financial sanctions, compromises/write off proposals and filing of

Terms of I suits/appeals etc except the following:

if6 o1Qffiefiit{tt
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reference I
Powers

Chairperson

Quorum

Escalation

Matrix

lne

Approval of the balance sheet, appropriation of profits and other

usual and necessary provisions.

Thus M Com will have full powers for financial sanctions including

credit proposals above Rs.800 crore and matters of various

references specified by the Delegation of Powers by the Bank

Managing Director & CEO

However, as followed by all public sector banks and interim

instruction given by the DFS, whenever there is vacancy of MD

& CEO, then the chair of the meeting will be decided by the

directors present at the meeting from among themselves (as

provided in clause 7 of Chapter 3 Point '13 of the Nationalised

Banks (Management & Miscellaneous Provisions) Scheme, 1970

4 - Presence of at least one Non-Executive Director is

mandatory

i. Any matter other than the terms of reference will be escalated

to the Board

porting lii. ln addition to the above, in case of insufficient quorum the

lagenda of M Com may be taken to the Board as provided by

Section 14A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)

dated 25.0'1.2021.

iii. Any matter which has material impact on Bank's financial

position, reputation, risk perception, governance should be

escalated to the Board

i. Financial Sanctions/Approvals/ Renewals/Reviews/

Modifications/ Ratification proposals both for credit and

non-credit matters including lT, Premises etc.

ii. CompromiseMrite off proposals (domestic and

lnternational both)

Cla5sif ication: lnteroal
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8.2. Audit Committee of the Board:

Genesis Constituted by the Board of Direclors as per the guidelines of the

Reserve Bank of lndia (RBl Notification

dos.No.bc.'14lAdmn.919/16.13.100/95 dated 26.09.1995) and

DFS, Govt. of lndia communication No. F.No.'|9/20l2008-BO-l

dated 18.02.2008. Latest RBI circular issued vide

DOR.GOV.REC .81219.67.001 12021 -22 dated 26.U.2021.

Membership Only Non-Executive Directors i.e.

i. Government Nominee Director

ii. RBI Nominee Director

iii. Directors appointed under sub section (g), (h) and (i) of Section

(9)(3) of The Banking Companies (Acquisition and Transfer of

Undertakings) Act, 1980

Exclusions:

i. Directors from staff will not be included

ii. Chair of the Board shall not be a member

iii. Director who is member of Management Committee (MCom)

[exception to above is RBI Nominee Director]

lnvitees:

i. AII Executive Directors

ii.Any other executives, if required by the Committee

As per Regulation 18(1) of the SEBI (Listing Obligations

Disclosure Requirements) Regulations, 2015 :

i. Audit Committee shall have minimum 3 directors as

members

ii. 2/3 of the members shall be independent directors

iii. All members shall be ftnancially literate and at least one

member shall have accounting or related financial

management expertise.

However, for Public Sector Banks, the instructions/guidelines

from RBI would prevail over that of SEBI.

classili.ation: lnternal
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Classif icalion: lnternal

a) Assist the Board in matters relating to aPPl

accounting or related financial expertise etc.

b) Overall responsibility to prepare financial statements in

accordance with generally accepted accounting principles

and any applicable regulations

c) Overseeing the financial reporting, and disclosure

processes both on an annual and quarterly basis

d) Set up procedures and processes to address all concerns

relating to adequacy of checks and control mechanisms.

However the audit committee has no obligation to provide

any expert or other special assurance as to the Bank's

financial statements

e) Review of quarterly / annual financial statements by the

Committee before placing the same to the Board

0 Different types of inspections/audits conducted within the

Bank, their periodicity and scheduling, coverage and

quality to assure an effective intemal audit function

g) Review of the follow-up action on the reports, particularly

of "unsatisfactory" branches, specialized branches and

branches classified by the bank as Extra Large Branches

h) Compliance with the inspection/audit reports of the RBI

and reports of Statutory Auditors including Long Form

Audit Reports and Management letters of the latter

i) Accountability for unsatisfactory compliance of inspection

reports, delay in compliance and non-rectification of
def ciencies

j) Omissions on the part of inspecting officials to detect

serious inegularities (which came to light later)

k) Periodical review of the accounting policies/systems in the

bank with a view to ensuring greater transparency in the

bank's accounts and adequacy of accounting controls

l) Provide direction as also oversee the operation of the total

audit function in the Bank. Total audit function will imply the

organization, operationalization and quality control of

t6, 616ltike rrt+s ilti
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Chairperson

Quorum

Class;f icationr lnternal

internal audit and inspection within the bank and follow up

on the statutory external aucirt of the bank and inspections

of RBI

m) As regards internal audit, ACB should review the internal

inspection/audit lunction in the bank - the system and its

quality and effectiveness in terms of follow up. lt should

..evie\.v the inspection reports of specialised and extra large

branches and all branches with unsatisfactory ratings. lt

should also specifically focus on the lnter-Branch

adjustment accounts, unreconciled long outstanding

entries in inter-bank accounts and nostro accounts, arrears

in balancing of books at various branches, frauds and all

other major areas of housekeeping.

n) lt should obtain and review half yearly reports from the

Compliance officers appointed in the banks

o) Regarding statutory auditors, ACB should follow up on all

the issues raised in the Long Form Audit Report (LFAR)

should interact with the e{emal auditors before the

finalization of the annual/semi annual financial accounts

and reports.
p) ACB should follow up on all the issues / concerns raised in

the inspection reports of RBI

q) Clearance of various policies allocated to ACB

Non-Executive Director appointed under Section 9(3)(g) i.e.

ChartereC Accountant. ln absence of director appointed under

above section, any one of the members, othe!' than the

Governrnent Nominee Director and the RBI nominee director,

preferably with a qualification in Chartered Accountancy.

Chair of the ACB shall not

a. chair any other committee of the Board and

b. shall not be a member of M.Com, CAC or any other committee

having mandate of sanctioning credit exposure

Three members (Non-Executive Director appointed under

Section 9(3Xg) i.e- Chartered Accountant and in absence of

riisffiFil;frE
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director appointed under above section, any one o

with a qualification in Chartered Accountancy mandatory)

f the members

As per Annexure 4

Periodicity Once in each quarter, minimum 6 times in a year Usually

preceding the Board Meeting and not more than '120 days shall

elapse between two successive meetings.

i. Any matter other than the terms of reference will be escal ated

to the Board

ii. ln addition to the above, in case of insufficient quorum the

agenda ofACB may be taken to the Board as provided by Section

14A of The National Banks (Management & Miscellaneous

Provisions) Scheme, 1970 inserted by S.O.366(E) dated

25.01.2021

iii. Any matter which has material impact on Bank's financial

position, reputation, risk perception, governance should be

escalated to the Board

8.3. Directors Promotion Commiftee

Membership i. Managing Director & CEO (senior most Executive Director in

the absence of anyone occupying the post of MD & CEO)

ii. Government Nominee Director

iii. RBI Nominee Director

Escalation

Matrix

Reporting

Scope of the

Committee/

Terms of
reference I
Powers

Chairperson

Selection Committee for promotion of officers from Scale Vl to
Vll and from Scale Vll to Vlll

MD & CEO (senior most Executive Director in case of vacancy for

the post of MD & CEO)

Classification: lnternal

Constituted

Financial

08.12.2016

on Ministry of Finance, Department of

Notification F.No.4l3l1l2O12-lR dated

Genesis based

seryices
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Three i.e., all the members must attenQuorum d

Periodicity As and when required

No escalation matrix is prescribed due to focused terms ofEscalation

Matrix

Reporting

reference. However in case any litigation in the process

conducted, the matter will be escalated to the Board

S.4Disciplinary Proceedings Committee of the Board

Constituted based on the Department of Economic Affairs,

Banking Division, Vigilance Section communication No.

F. No. 1 0/1 2/90A/|G/CVOS dated 24.01. 1 990 and the subsequent

communication from Ministry of Finance, Department of Financial

Services vide F.No. 4131112O12-lR dated 08.12.2016.

Membership i. Managing Director & CEO (senior most Executive Director in

Scope of the

Committee/

Terms of

reference I
Powers

Chairperson

Quorum Three

Periodicity As and when required

'l . Quarterly review of vigilance and non-vigilance cases

2. Appeals and review petitions from officers in Scale Vl and

Scale Vll in terms of Bank of lndia Officer Employees"

(Discipline & Appeals) Regulations, 1976

MD & CEO (senior most Executive Director in case of vacancy for

the post of MD & CEO) ln case any appeal has been received by

the Committee where MD & CEO has been the Disciplinary

Authority, he/she will recuse from the proceedings of the said

agenda.

Clas,ilication : tnternal
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Escalation

Matrix

Reporting

Genesis

Membership

ln case of insufficient quorum the agenda of Disciplinary

Proceeding Committee may be taken to the Board as provided by

Section 14A of the national Banks (Management & Miscellaneous

Provisions) Scheme, 1970 inserted by S.O.366(E) dated

25.01.2021.

8.5 Stakeholders' Relationship Comm ittee:

Constituted based on Regulation 20 of SEBI (Listing Obligations

and Disclosure Requirements) 20'15

At least three directors with one being an independent (Non-

Executive) director

The Company Secretary shall act as Secretary to this Committee

Scope of the

Committee/

Terms of
reference I
Powers

i. To specifically look into various aspects of interest of
shareholders, debenture holders and other security holders
ii. Resolving the grievances of the security holders of the listed

entity including complaints related to transfer/transmission o

shares, non-receipt of annual report, non-receipt of declared
dividends, issue of new/duplicate certificates, general meetings,
etc.

iii. Review of measures taken for effective exercise of voting rights

by shareholders
iv. Review of adherence to the service standards adopted by the
listed entity in respect of various services being rendered by the
Registrar & Share Transfer Agent
v. Review of the various measures and initiatives taken by the

listed entity for reducing the quantum of unclaimed dividends and

ensuring timely receipt of dividend warrants/ annual

reports/statutory notices by the shareholders of the company

Chairperson Any Non-Executive Director to be nominated at the beginning of

each meeting

At least once in a year and as & when any matter is required to be

taken up by the Committee

Classif icatron: Internal

Two - presence of at least one Executive Director is mandatoryQuorum

Periodicity

t6 oloffieq&fsffi
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i. Any matter other than the terms cf reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

agenda of the Committee may be taken to the Board as provided

by Section 14,A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)

daled 25.01.2021.

rii. Any matter which has material impact on Bank's financial

positicn, reputation, risk perception, governance should be

escalated to the Board

8.6. Share Transfer Committee:

Genesis Constituted as per Deparknent of Economic Affairs, Ministry of

Finance, Govt. of lndia Notification no.F.No.16/2/2001-B.O.l.

dated 08.10.2003 and Bank of lndia (Shares and Meetings)

Regulations, 2007

Escalation

Matrix

Reporting

Scooe of the

Committee/

Terms of

reference I

Powers

Chairperson Any Non-Executive Director to be nominated at the beginning of

each meeting

2 - presence of at least one Non-Executive Director is

mandatory

Periodicity As and when necessary

i Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

agenda of the Committee may be taken to the Board as provided 
I

by Section 14A of The National Banks (Management & 
I

CIassif,(ation: lnterna!

t6 sff 6Tfi-c rT&fu{fr
Co.porate Goremance Policy

transfer/transmission, issue of duplicate share certificates, etc.

I

I

-1

Escalation

Matrix

Reporting

* *
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Miscellaneous Provisions) Scheme, '1970 inserted by S.O.366(E)

daled 25.01 .2021

Reconciliation of Share Capital Audit of All Listed Companies/ Listed

Banks - Reporting for every quarter by lnvestor Relations Department
Calendar of

Review

8.7. Committee of Directons for Monitoring of Large Value Frauds:

Genesis

Membership i. Chairman
ii. Managing Director &CEO
iii. Executive Directors
iv. Government Nominee Director
v. Atleast two non-executive directors of the Bank.
Monitoring ind review all the frauds of Rs.1 crore and above so
as to
i. ldentify the systemic lacunas if any that facilitated

perpetration of the fraud and put in place measures to plug
the same;

ii. ldentify the reasons for delay in detection, if any, reporting to
top management of the bank and RBI;

iii. Monitor progress of CBI/Police investigation and recovery
position end.

iv. Ensure that staff accountability is examined at all levels in ali
cases of frauds and staff side action, if required, is completed
quickly without loss of time;

v. Review the efficacy of the remedial action taken to prevent
recurrence of frauds, such as strengthening of internal
controls

vi. Put in place other measures as may be considered relevant
to stren n reventive measures ainst fraud

Chairperson Any Non-Executive Director to be nominated at the beginning of

each meeting

The guidelines have not prescribed any quorum for this

committee. However, we propose the quorum to be THREE

where presence of at least one non-executive director will be

necessary

Periodicity As and when required

Constituted

No.1004/23.M

as per RBI Letter no DBS.FGV(F)

01A/2003-04 dated 1 4.01.2004

Scope of the

Committee/

Terms of

reference I

Powers

Quorum

Classification: lnternel

Governance Policy
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Escalation

Matrix

Reporting

As per RBI guidance, periodicity may be decided according to the

number of cases involved. The Committee should meet and

review as and when a fraud involving an amount of Rs.1 crore and

above comes to light. However due to constraints on availability

of directors, Bank has been reporting the incidence of fraud to the

Committee through circulation and subsequently taken up again

through meeting held every quarter.

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

agenda of the Committee may be taken to the Board as provided

by Section 14A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)

dated 25.01.2021

iii. Any matter which has material impact on Bank's financial

position, reputation, risk perception, govemance should be

escalated to the Board

As per Annexure 4

8.8. Committee of Directors for Risk Management:

Genesis Constituted as per latest RBI circular

DOR.GOV. REC.81219.67.0o1 12021-22 dated 26.04.202'1.

Membership i. MD & CEO
ii. At least One Executive Director
iii. At least two Non-Executive Directors
/ To be constituted with a majority of Non'Executive

Directors.
{ At least one member shall have professional expeftise /

gualiftcation in isk management
r' Chair of the Board may be a member only if he/she has the

uisite isk man nt ex

Calendar df
Review

Scope of the

Committee/

Terms of

Classifi cation: :nternal

i. Monitoring and reviewing of the risk management plan

ii. Such other functions as it may deem tit including cyber

security, as delegated bY the Board

iii. To formulate a detailed risk management policy which shall

include a framework for identification of internal and

15 616s tttfruffi
rporete Gov.hance Policy
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reference I
Powers

Chairperson

external risks specifically faced by the listed entity, in

particular including financial, operational, sectoral,

sustainability (particularly. ESG related risks) . information, i

cyber security risks or any other risk as may be determined
by the Committee, Measures for risk mitigation including

systems and prooesses for internal control of identifled

risks and Business continuity plan.

iv. To ensure that appropriate methodology, processes and

systems are in place to monitor and evaluate risks

associated with the business of the Company;
v. To monitor and oversee implementation of the risk

management policy, including evaluating the adequacy of
risk management systems;

vi. To periodically review the risk management policy, at least
once in two years, including by considering the changing
industry dynamics and evolving complexity;

vii. To keep the board of directors informed about the nature
and content of its discussions, recommendations and

actions to be taken;
viii. The dppointment, removal and terms of remuneration of

the Chief Risk Officer (if any) shall be subject to review by
the Risk Management Committee.

ix. The Risk Management Committee shall coordinate its
activities with other committees, in instances where there
is any overlap with activities of such committees, as per the
framework laid down by the board of directors

x. To overs all risk management activities of the Bank
including identifying underlying risks perceptions,
prescribing risk assessment and quantification
methodologies, fixing tolerance level for risk exposures,
guiding the line management on risk management and
miiigation techniques.

xi. The Committee also examines policy guidelines and
studies various risks including credit, market operational
etc and suggest measures to instigate the risks.

Any Non-Executive Director to be nominated at the beginning of
each meeting However Chairperson shall not be Chair af the

Classifi cation: lnlerml

ildBEFffifil
CorpoEto Governrnce Policy Page 48
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Board or any other Committee of the Board (possible to be complie

with only after availabitrty of lull strength of directors).

i. As per Annexure 4

dl

Escalation

Matrix

Reporting

Quorum Three - ( presence of at least one Non-Executive Director is

mandatory)

Periodicity Once in each quarter

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

agenda of the Committee may be taken to the Board as provided

by Section 'l4A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)

dated 25.01.2021.

iii. Any matter which has material impact on . Bank's financial

position, reputation, risk perception, govemance should be

escalated to the Board

Calendar of

Review I

l

8.9. commiftee of Directors for Evaluating Customer Service

Genesrs Constituted as per RBI communication dated 14.08.2004 and RBI

Master Circular DBR No Leg .8C.2'll09.07.006/2015016 dated

01.07.2O1 5 & DFS Notification No F. No.1 6/1 8/20'1 5-B.O.|/FTS-

727OO dated 23.02.2015

Membership

Scope of the

Committee/
'[erms of
reference I
Powers

i. Managing Director & CEO

ii. ExecutiveDirectors

iii. Government Nominee Director (as per

communication dated 23.02.201 5)

iv. At least one Non-Executive director.

lnternal Ombudsman will be invitee for the meeting

) To formulate policies and assess the compliance thereof

intemally with a view to strengthening the corporate

governance structure in the banking system

DFS

Claslif ication: lnternal

E-ilEEEffi.fiF
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Escalation

Matnx

Reporting

Classification: lnternal

D To bring about ongoing improvements in the quality of

customer service provided by the banks.

) To evaluate the level of customer services in the Bank

! Formulation of a Comprehensive Deposit Policy

) Address issues such as the treatment of death of a

depositor for operations of his account

) Product approval process with a view to suitability and

appropriateness

> Annual survey of depositor satisfaction

> Triennial audit of such services

> Examine any other issues having a bearing on the quality

of customer service rendered

) Play a more pro-active role with regard to

complaints/grievances resolved by Banking Ombudsman

of the various states.

) The committee invites customers for their valued

suggestions for improvement in customer service.

Non-Executive Director to be nominated at the beginning of each

meeting

Three

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

agenda of the Committee may be taken to the Board as provided

by Section 14,A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)

daled 25.01.2021 .

iii. Any matter which has material impact on Bank's financial

position, reputation, risk perception, governance should be

escalated to the Board

Chairperson

Quorum

Periodicity Quarterly

Ftrffiffi-ffi
Govsmance Pollcy Page 50
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Calendar of

Review

As per ANNEXURE 4

SesenG

8.10. lT Strategy & Digital Payment Promotion Committee:

lT Strategy Committee was constituted as per Section 14 of the
Nationalized Banks Management & Miscellaneous Provisions
Scheme, '1970 and Digital Payment Promotion Committee rvas
constituted as per Ministry of Electronics & lnformation
Technology GOI File No.12(11)12017 -DPD-Mcity dated
31.08.20'17 and IBA directive dated 04.08.2017 and 12.09.2017.
Unification of lT Strategy and Digital Payment Promotion
Committee was made in lines with DFS Notification
F.No.16/19/2019-BO.l dated 30.08.2019. Further in terms of DFS
guidance No F.No 0111812017-CS dated 06.06.2018, Govt.
Nominee Director will participate in this meeting speciflcally for
cyber security policies. Latest RBI circular
DoS CO.CSITEG/SEC.7/31 .01 . 01512023-24 dated 07 .11 .2023

Membership i. MD & CEO
ii. Executive Directors
iii. Govemment Nominee Director' and
iv. At least Two Non-Executive directors
v. lT professional functioning as expert consultant

All the members shall be technically competent i.e. Technicaily
competent nerein will mean the ability to understand and evaluate
information systems and associated lT/ cyber risks

* ln terms of tuidelines given by Department of Economic Affairs vide

t.No.o1/18/2017{S dated 56 June, f01E, the Government Nominee Diredor was

suggested io be nominated as member in the lT Strategy Commiftee which monitors

cyber security Policv and hence he would contribute only for the policies penaining

to er secu and other such matters

Scope of the

Committee/

The Board/ lT Strategy Committee shall, inter alia'.

I Terms of
Ensure that Bank has put an effective lT strategic planning
process in place

Guide in preparation of lT Strategy, containing over-all
strategy of the Bank vis-d-vis adoption of IT, and ensure
that the lT Strategy aligns with the overall strategy of the
Bank towards accomplishment of its business objectives

Be satisfied that the lT Govemance and lnformation
Security Governance structure fosters accountability. is
effective and efficient, has well defined o eclives and

classif itation: lnternal

reference I
Powers

II.
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v[.

unambiguous responsibilities for each level in the
organisation;

Ensure putting in place processes for assessing and
managing lT risks, including cyber security risks;

Ensure that the budgetary allocations for the lT function
(including for lT security) are commensurate with the RE's
lT maturity, digital depth, threat environment and industry
standards and are utilised in a manner intended for
meeting the stated objectives

Have responsibility and oversight over the Business
Continuity Planning and Disaster Recovery Management
of the RE

Assist the Board/ lT Strategy Committee in strategic lT
planning, oversight of lT performance, and aligning lT
activities with business needs

Update Board/ lT Strategy Committee and CEO
periodically on the activities of lT Steering Committee

Oversee the business continuity planning process
including determining how it will manage and control
identified risks as well as prioritise critical business
functions; putting in place a framework/ mechanism for
effective Disaster Recovery Management;

Define lT project success measures and follow up progress
on lT projects

Ensure compliance with technology standards and
guidelines

Ensure implementation of a robust lT architecture meeting
statutory and regulatory compliance

Approving lT strategy and policy documents

Ensuring that the management has put an effective
strategic planning process in place

Ratifying that the business strategy is indeed aligned with
lT strategy

Ensuring that the lT organizational structure complements
the business model and its direction

tx

X

x.

xi.

x

x

xv

xvi

Classifi cation: lnternal

ffi
covomance Policy
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xv Ascertaining that management has implemented
processes and practices that ensure that the lT delivers
value to the business

Ensuring lT investments represent a balance of risks and
benefits and that budgets are acceptable

Monitoring the method that management uses to
determine the lT resources needed to achieve strategic
goals and provide highlevel direction for sourcing and use
of lT resources

Ensuring proper balance of lT investments for sustaining
bank's growth

Becoming aware about exposure towards lT risks and
controls and evaluating effectiveness of management's
monitoring of lT risks

Assessing Senior Management's performance in

implementing lT strategies

lssuing high-level policy guidance (e.9. related to risk,

funding, or sourcing tasks)

Confirming whether lT or business architecture is to be
designed, so as to derive the maximum business value
from lT

Overseeing the aggregate funding of lT at a bank-level,
and ascertaining if the management has resources to
ensure the proper management of lT risks

Reviewing lT performance measurement and contribution
of lT to businesses (i.e., delivering the promised value)

Defining project priorities and assessing strategic fit for lT
proposals

Performing portfolio reviews for continuing
relevance

Reviewing, approving and funding initiatives, after
assessing value-addition to business process

Balancing between investment for support and growth

Ensuring that all critical projects have a component for
"project risk managemenf

lo(vi.
I

I

fxv[.
I

I

rvflr

i

kxix.
I

I
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I

f,o,i.

stra tceg

Classification: ldternal

FdEFFaGfu{R
Governanco Poiicy

r\{
t@a
s2 **

ffiW
Page 53

I

I

I

I

i
I

i
I

I
I

I

I

I

I

I

I

I

I

I

I

i
I

I

I

I

fu''
I
I xrx-
I

I

I

I

l*
I

ini.
I

I

Il)( .

I

I

Door.

i

grv.
!

I
I

iruv.

I
I

I

I

I

I

I

!

i
i

I



16 !,igr rBqr
Srnk ot tsdl Bor*

Sponsoring or assisting in governance, risk and
framework, and also directing and monitoring

control
key lT

xxtx

xl

Governance processes

Defining project success measures and following up
progress on lT projects

Consult and advice on the selection of technology within
standards

Advice on infrastructure products

Provide direction relating to technology standards and
practices

Ensure that vulnerability assessments of new technology
is performed

Verify compliance with technology standards and
guidelines

Consult and advice on the application of architecture
guidelines

Ensure compliance to regulatory and statutory
requirements

Provide direction to lT architecture design and ensure that
the lT architecture reflects the need for legislative and
regulatory compliance, the ethical use of information and
business continuity

lt.

Any Non-Executive Director to be nominated at the beginning of

each meetang ,The Chairperson shall be an independent director

and have substantial lT expertise in managing/ guiding

information technology initiatives - Substantial lT expertise means

the person has a minimum of seven years of experience in

managing information systems and/or leading/ guiding

technology/ cybersecurity initiatives/ projects. Such a member

should also understand the business processes at a broader level

and the impact of lT on such processes

Quarterly

xl

Chairperson

Classifi .ation: lnte.nal

Three - Presence of at least one Non-Executive Director is

mandatory

Quorum

Periodicity

tr dlE,lqt€ {rd-+€:llhl

Corporate Governance Policy
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Escalation

Matrix

Reporting

Calendar of

Review

i. Any matter other than the terms of reference will be esca lated to

the Board
ii- ln addition to the above, in case of insufficient quorum the

agenda of the Commftee may be taken to the Board as provided

by Section 14A ol The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S'O.366(E)

daled 25.01.2021.

iii. Any matter which has material impact on Bank's financial

position, reputation, risk perception, govemance should be

escalated to the Board

i. As per Annexure 4

8"'l'1. Nomination & Remuneration Committee of Directors:

Unification of Nomination and Remuneration Committee (NRC)

219.67 .0O1 12021 -22 dated 26.04.2021.
Membership

ia. Two other Non-Executive directors of which one member from

Risk Management Committee
iii. Govt. Nominee Director (As per RBI @mmunication

DOR.Appt.No.54308.o3.@1l2O2o-21 dated 19.09.2020, Bank is permitGd to have

Govt. Ndnir€e Direclor as a member of the Committee in case of non-sufficiency of

The Committee undertaking a process of due diligence to
determine the'Fit and Proper'status of the persons to be elected
as Directors by minority shareholders under Sub-Section (c) of
Section 9 of the Banking Companies (Acquisition and Transfer of
Undertakings) Act, 1970/1980. ln terms of Board approval dated
17.09.2022, NRC is also competent authority of whole Time
Directors, who are not on resent Board.

Chairperson Any Non-Executive Director, to be nominated at the beginning of
each meeti . Chair of the Board shall not chair the NRC

Scope of the
Committee/
Terms of
reference I
Powers

Escalation
Matrix
Reporting

Classifi cation: lnternel

made as per RBI Master Direction DBR. Appt. No 9 i29.67.001
12019-20 Ref No. RBI/DBR/2019-20I/1 dated 02.08.2019.
Latest RBI circular issued vide DOR.GOV.REC E/

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the

enda of the Committee m vided

ThreeQuorum
uiredAs and whenPeriodicity

ffi%
#P

be taken to the Board as
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by Section 14A of The National Banks (Management &

Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)
dated 25.01.2021.

8.12. Steering Committee of the Board on HR:

Genesis Constituted as per DFS, MOF, GOI Communication F
No.9/1 8/2009-lR dated 21.1 0.201 I

Membership
ii.Managing Director &CEO
iii.Executive Directors
iv.Government Nominee Director (as per DFS communication
daled 23.O2.2015)
v.Two non-executive directors (of which one director should have
experience in Human Resource Management or be an HR
Professional . Prese , bank has also e ed an HR rt

To consider critical issues on HR, review HRM Plan and related
policies on HR on the lines suggested by the Khandelwal
Committee refened through DFS communication F.No.9/18-
2009-lR daled 21.10.201 1

Chairperson Any Non.Executive Director to be nominated at the beginning of
each meeti

Quorum Three
As and when necessa

Escalation
Matrix
Reporting

Clas.ifi.ation: lnte.nal

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A of The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)
dated 25.01.2021.
iii. Any matter \ /hich has material impact on Bank's financial
position, reputation, risk perception, govemance should be
escalated to the Board

Calendar of
Review

None

Scope of the
Committee/
Terms of
reference I
Powers

Periodi

E +tffiE'raiT=rh
Govemanco Policy
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8.13 Review Committee for Declaration of Wilful Defaulters

Genesis

Membership

Scope of the
Committee/
Terms of
reference I
Powers

Constituted as per RBI guidelines vide DBR No
CID t BC t22t2o. 16. 003/201 5-1 6 dated 0 1 07 .2O 1 5

i. Chairman or Managing Director & CEO
ii. Two non-executive directors
To declare those bonowers as Wilful Defaulters who are identified
by the ldentification Committee.

Quorum Three
Periodi As and when necessa

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A ol The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by S O.366(E)
dated 25.Oi.2021.
iii. Any matter which has material impact on Bank's financial
position, reputation, risk perception, governance should be
escalateo to the Board

Calendar of
Review

None

I

!

Chai rson Chairman or Ma Director & CEOI

8.14 Review Committee for declaration of Non Cooperative Borrower

Genesis I

Membership

Scope ofthe
Commiftee/
Terms of
refe ren ce I
Powers
Chai erson
Quorum Three
Period ic lAs and when necessary

Classirication: lnternal

Gonstituted as per RBI Circular RBI/2014-15/362 - DBR
No. C I D. BC. 54 I 20.1 6.0U r2O 14- 1 5 dated 22. 1 2.20 1 4
i. Chairman or Managing Director & CEO
ii. Two non-executive directors
To confirm the decision of ldentification Committee in
respect of Non-Co-operative Borrower

Chairman or Ma in Director & CEO

to doffie r&tcflt
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Escalation
Matrix
Reporting

Any matter other than the terms of refei'ence will be

escalated to the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as
provided by Section 14,A of The National Banks
(Management & Miscellaneous Provisions) Scheme, 1970

inserted by S.O.366(E) daled25.01 .2021 .

iii. Any matter which has material impact on Bank's financial
position, reputation, risk perception, governance should be
escalated to the Board
NoneCalendar of

Review

Genesis

ThreeQuorum

8.15 Committee for Monitoring High Value NPAs and Loss Assets:

Constituted in terms of DFS communication F. No.7111212O12' OA
dated 21.11.2012

Membership i. Chairman or Managing Director & CEO
ii. Executive Directors
iii.Govemment Nominee Director

Scope of the
Cornmittee/
Terms of
reference I
Powers
Chairperson Any one of the non-executive directors under Section 9(3)(h) or

3 to be nominated at the be tnntn of each meeti

Periodicity The guidance on this committee states periodicity is monthly.
However, Board on 08.02.2019 has approved periodicity to be bi-
monthl

The committee was constituted for monitoring High Value NPAs
and Loss Assets - tp monitor Recove. ry & Review of Top 30 NPAs.

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A ol The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)
dated 25.01.2021.
iii. Any matter which has material impact on Bank's financial
position, reputation, risk perception, governance should be
escalated to the Board
1. (i) NPA (Domestic) - NPA Management and reported NPA and

slonrn
Calendar of
Review

Classificationr lnteroal
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(ii). Analysis of top 5 sector of high N PA and strategy to reduce

2. Review of Position of DRT cases

8.16 lndependent Directors' Committee of the Board:

Genesis Constituted as mandated in SEBI - LODR 2015 and as assigned
the Board of Directors of the Bank.

Membershi Directors a ted under Section I 3

Review the performance of non-indepe ndent directors
and the Board as a whole,
Review the performance of the Chairperson of the
company, taking into account the views of executive
directors and non-executive directors;
Assess the quality, quantity and timelines of flow of
information between the company management and

the Board to effectively and reasonably perform their
duties.

h

Scope of the
Committee/
Terms of
reference I
Powers

Escalation
Matrix
Reporting

It.

t_ I

ofiChairperson Any Non-Executive Director to be nom inated at the beginning
each meetin

Quorum All the directors
Periodi Once in six months

i. Any matter other than the terms of reference will be esca lated to
the Board

cial

Calendar
Review

8.1 7 Gorporate Social Responsibility Committee

Genesis Constituted in compliance with GOI CSR guidelines under Section
135 of the Com nies Act 20,l3

Membership i. Managing Director & CEO
ii. Executive Directors
iii. Three Non-Executive Directors, depending upon available
stren of the directors

Clas5ifi cation: lnterna!

+6 o1 oiqFc,r&ftr{F
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I

the same l

(iii). NPA (lnternational) - - NPA Management and reported NPA 
i

and provisioning integrity ^ I

(iv). Bank's exposure to Sensitive sectors i e. Capital Market & i

iteal Estate, Position of NPA thereof I

&

I
I

I

I

I

I

None

ii.Any
i position, reputation, risk perception, governance should be
escalated to the Board

I

I

I

I

I
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Scope of the
Committee/
Terms of
reference I

I Powers

Escalation
Matrix
Reporting

i. Any matter other than the terms of reference will be escalated to
the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A of The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)
dated 25.0'1.2021
iii. Any matter which has materia! impact on Bank's financial
position, reputation, risk perception, governance should be
escalated to the Board

8.18 Board Committee for performance evaluation of Managing Director &

CEOs/ Executive Directors/General Managers

Constituted as per GOl, MOF, DFS directive F.No.9/5/2009-lR
dated 30.08.2019 and F.No. 9/5/2009-lR Pill dated 23.03.2021

Membership i. Non-Executive Chairman and in case of vacancy in the said
office, the Chairperson of the Audit Committee of the Board

ii. Government Nominee Director
iii. Shareholder director who has served on the bank's Board for

the longest duration

ln case the same director is a member on the said committee by
virtue of coming under two categories (e.9. being the Chairperson
of the ACB as well as the longest serving shareholder director),
the Bank's Board may include another Non-Executive Director as
a member on the committee

Classitication: lnternal

a. formulate the policy on CSR and recommend it to the Board

approval;

b. lndicate the activities to be undertaken by the Bank under

Corporate Social Responsibility Policy from time to time and

allocate budget for various CSR activities;

c, Review and monitor the Corporate Social Responsibility Policy

of the Bank,

for

Any Non-Executive Director to be nominated at the beginning of
each meeting

Chairperson

Three- Presence of at least one Non-executive Director is
mand

Quorum

No frequency defined
quarterly results

We propose half yearly meeting afterPeriodicity

Calendar of
Review

None

t6 a1offisrt{s{B
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To evaluate recording of Annual Performance

Appraisal Reports cf Managing Director &

CEos/Executive Directors/Chief General Managers/

General Managers

Laying down the.key performance indicator (KPl)

towards the performance appraisal Managing Director

& CEOs/Executive Directors/Chief General Managers/

General Managers

As per the DFS notification No F.No.9/5/2009-lR dated

06.02.2023, the Committee shall be -

. the reporting authority, reviewing authority and

accepting authority for the MD &CEO

. reviewing authority & accepting authority for

Executive Directors

. Accepting Authority for CGM/GM in charge of

lnternal Control functions (Risk, Compliance &

Audit)

Chai:'person Any Non-Executive Director except the Goverriment Nominee
Director and the director who is chairi ACB

Quorum Three
Periodic As & when necessa

i. Any matter other than the terms of reference wili be esca lated to
the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A of The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by S.O.366(E)
daled 25.01.2021 .

Calendar
Review

of None

8.'19 Group Governance Unit Committee

Scope of the
Committee/
Terms of
reference I
Powers

Escalation
Matrix
Reporting

Genesis

Membership

It.

_l_

Constituted as per SEBI Circular No. SEB! /HO/CFD/CM
PPUAng dated 10.05.2018. However, the other para
have been as per the Boaid licy dated 03.12

D/CIR/

i. MD&CEO
ii. Executive Directors
iii. Share Holder Directors rv. Part-Time Non-Official Directors

Classification: lnterr,al

t6 ETeRc r&lTilB
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Scope of the
Committee/
Terms of
reference I
Powers

To monitor the governance of the unlisted
subsidiaries/associates/ joint venture and Regional Rural Banks,
both domestic and overseas, review the policies pertaining to
various aspects concerning subsidiaries

Quorum

As & when necessa uarterl
i. Any matter other than the terms of reference will be escalated
to the Board
ii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A. of The National Banks (Management &
Miscellaneous Provisions) Scheme, '|,970 inserted by
S.O. 366(E) dated 25.O1.2021.
iii. Any matter which has material impact on Bank's financial
position, reputation, risk perception, governance should be
escalated to the Board

As per Annexure 4

8.20. Credit Approval Committee of the Board:
Genesis Constituted in accordance with the directions of the Government

of lndia, Ministry of Finance, Department of Financial Services,
New Delhi, vide their communication reference No.13/1/2006-
BO.1 dated 3'lst Janua 2012

Membership (i) Managing Director & CEO
1ii) The Executive Director(s)
(iii) CGM / General Manager (Risk Management) and/or Chief
Risk Offcer
(iv) CGM / General Manager (Finance) and/or Chief Financial
Officer

CGM / General Man er Credit

Calendar of
Review

Scope of the
Committee/
Terms of
reference I
Powers

Classif ication: lnternal

The Credit Approval Committee exercises the powers of the
Board in respect ofany single credit proposal up to Rs. 600 crore
(Board a pproval dated 21 .01 .2020). However, as per GOl, MOF,
DFS Notifi cation No. F No. 1 6/2220'19-8A.| dated 1 7.09.201 9,
Para 2(ii)(Bxa), the CAC will exercise powers of the Board with
regard to credit proposals upto Rs.800 crore in case of Banks
havin

Any Non-Executive Director to be nomlnated at the beginning of
the Board on O1.1O.2O22

Chairperson
each meetin as decided

mandato
Periodi

t6 616ift-e q&f€ilfr
Govemanco Policy

ffi\
t'l#Lii#\tt,.,'iZ

Page 62

One half of the total strength or three directors, whichever is
more - Presence of at least one Non-Executive Director is

t.
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total business of more than Rs.1 0 lakh crore.
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Escalation
Matrix
Reporting

8.21 HLCC-I

MD & CEO (ln case of vacancy of post of MD & CEO, the Senior
most ED
3 - MD & CEO & one of the ED is mandato

i. Limits in excess of Rs.800 crore shall be considered by the
Management Committee

ii- Any matter other than the terms of reference will be escalated
to the Board
iii. ln addition to the above, in case of insufficient quorum the
agenda of the Committee may be taken to the Board as provided
by Section 14A of The National Banks (Management &
Miscellaneous Provisions) Scheme, 1970 inserted by
S.O.366(E) dated 25.01.2021.
iv. Any mafter which has material impact on Bank's financial
position, reputation, risk perception, governance should be
escalated to the Board

As per Ministry of Finance (MoF) guidelines dated 03.04.2012,
all nationalized banks were advised to set up Credit Committees
at various level with the approval of their respective Boards.
Accordingly, Head Office Level Credit Committee (HLCC)
headed by ED was formed at Head Office to consider the
proposals and other credit related mafters, falling beyond
authority of NBGLCC and up to the credit related powers
delegated to CAC of the Board/ !{co4.

CSenG S

Membership

Scope of the
Committee/
Terms of
reference I
Powers
Chairperson Senior most Executive Director p

i. All Executive Directors
ii. All the CGMS mapped to the GMs forming part of the

proposed composition of the commiftee
iii. CGM/General Manager in charge of Credit *

iv. CGM/General Manager In charge of RMD/CRO
v. CGM/General Manager ln charge of Finance

*General Manger in Charge of credit vertical shall be
member of the committee for the proposal/s submitted by
their vertical.

To consider the proposals involving, both credit and non-credit
related matters, falling under this Committee as per the extant
Delegation of Powers approved by the Board

Chairperson

Quorum
Periodic As and when necessa

Calendar of
Review

None

Classificalion: lnternal
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Three - At least one ED, CGM/GM, Risk Management /CRO
and CGM/GM, Finance

Periodici As and when re uired
i. Any matter other than the terms of reference will be escalated
to the CAC/M.Com in respect of financial sanctions
ii. Any matter which has material impact on Bank's financial
position, reputation, risk perception, govern

Escalation
Matrix
Reporting

Calendar of
Review

escalated to the Boarci
ance should be 

i___l

ln addition to the above, Bank has constituted the lnvestment Approval
Committee with a similar composition of CAC for considering investnent
related matters. However, since this committee has not been formed out of any

relevant guidelines from either DFS or RBl, going forward, we propose to treat
this committee as Executive level committee. Similarly, there is another
committee called HLCC-ll which is headed by Chief General Manager, Credit.

Cla5siiicetion: loterml
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Section ll

lnvestor Relations

9. Bank as a listed entity

10. lnvestor Relation

Cla ssi6cal,on : hternal
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8. Bank as a Liste{Entity

9.1 Bank, being a listed entity is also required to abide by the SEBI Regulations

and the Listing Agreements of the Stock Exchanges in addition to the various statutes

and gUidelines applicable to it. The role, functions and responsibilities of the Company

Secretary, therefore, as a key functionary in the corporate governance has become

more significant. This has been further necessitated by the enhanced role of Banks in

moving towards Universal Banking and lnternational Standards besides adopting the

best practices in Corporate Governance.

The major responsibility areas of the Company Secretary in the Bank include acting

AS:

a) Compliance Officer as per the Listing Regulations.

b) Secretary to the Audit Committee of the Board as per the Listing Regutations

and ensuring the compliance of the stipulations by RBI in respect of the requirement

of the coverage of the Audit Committee of the Board.

The company secretary is responsible for complying with various clauses of the Listing

Regulations which inter alia, includes the following:

a. Reporting of Price Sensitive lnformation to the Stock Exchanges on an ongoing

basis.

b. lntimating the Stock Exchanges of the Board meetings for considering the

financial results, declaration of dividends, etc

c- lnforming within 30 minutes (or as stipulated by sEBl) of the closure of the Board

meetings the financial results.

d. Filing of shareholding pattern and distribution schedule within the stipulated

time

e. Giving Notice for the Book ClosureslRecord Date.

f. Promptly notifying the changes in the Bank's Board.

Ciassifi cation: lnternal
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Publication of financial results.

Reporting on Corporate Governance in accordance with Listing Regulations

including the certification by the Central Statutory Auditors / Company Secretary

in Practice

Certification under the Listing Regulations.

ln addition to the above, the company secretary is also responsible for -

a. Ensuring the process of Share Transfers and disposal of investor's references

as convener of Share Transfer/Shareholder Grievance Committees and placing

the Minutes of the meetings to the Board of Directors of the Bank.

b. Coordinating with RBl, SEBI, Stock Exchanges, Government of lndia (Ministry

of Finance) on relevant issues.

c.

d. Hoiding of General Body Meetings of shareholders (AGM/EGM).

e. Maintaining statutory registers and records.

f. Raising of capital - Obtaining requisite permission from the Regulato!'y

Authoritres and coordination with various intermediaries.

S. Monitoring of FDI limits with reference to allotment of shares to Fll etc.

h. lnspecting of R&T A activities in relation to bank's shares.

i. Formulating requisite Policies for approval of the Board.

j. Coordinating the publication and distribution of Banks' Annual Report and

Accounts, besides Notices etc.

k. Ensuring Payment of Dividends on declaration by the Board.

l. Appointing of required number of shareholder directors in general body

meeting.

Classification: lnternal
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9.3 ResDonsibilities of the Senior Ma ent

The Managing Director & CEO of the Bank and other key functionaries are responsibie

for the operations and day to day management of the Bank in line with the directions

of the Board and the Committees set up by the Board.

9.4 Kev Manaqerial Personnel ('KMP')

Pursuant to the provisions of relevant Accounting Standards, the Bank, shall have the

following whole-time Key Managerial Personnel,

i) Managing Director & CEO,

iD Company Secretary

iii) Executive Directors (Whole Time Directors); and

iv) Chief Financial Officer.

Classitication: lnternal

ir6 dotuFalltjtu+fd
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10. lnvestor Relations:

10.1 Maintaining good and co-ordinal relationship with Investors, through

transparency in operation by means of an efficient and timely communication of

accurate information, is considered to be of utmost essence vrith existing and

prospective investors.

10.2 Grievance Red al Mechanism

ln order to redress the grievances and to provide prompt and expeditious service to

the shareholders, a separate department viz. lnvestor Relation Department has been

set up at the Head Office ofthe Bank. The Department shall serve as a contact point

for shareholders on issues such as share transfers, transmission, dividends and other

matters relating to the shares issued by the Bank. The Department shall endeavor to

redress the grievance of the shareholders at the earliest opportunity. Towards this end

in view, the Department shall work in close co-ordination with the Regrstrar anrJ Share

Transfer Agent.

10.3 Efficient Share Transfer Mechanism

The Bank shall appoint the Registrar and Share Transfer Agent who shall scrutinize

and process the ttransmission of shares, name deletion, issue of Duplicate Share

certificates as received frcm the shareholdersfinvestors on weekly basis, as required

under clause aO Q) ol SEBI (Listing Obligation and Disclosure Requirement

Regulations)- 2015 and report the matter to the Bank .

A Share Transfer Commitl€e designated by the Board for the purpose shall note the

Transmission of shares and other updation of Register of Members.

Classif rcation: lnlernsl
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'1O.4 lnvestor lnformation in The Annuai /Half Yea Reports

The management shall be responsible for the preparation, integrity and fair

presentation of the financial statements and other information in the Annual Report.

The Annual Report vrould be sentto all the shareholders of the Bank atleast 21 clear

days before the Annual General Meeting. The main source of information for the

shareholders is the Annual Report, which includes inter-alia, Notice calling Annual

General Meeting, the Chairman's Statement, the Repoit of the Board of Directors,

Management Discussion and Analysis. Corporate Governance Report, Cash flow

Statements and the Audited Financial Results (both stand-alone anC consolidated)-

Alternatively, the Bank may also prepare and send to all the shareholders, an

Abridged Annual Report in which the information on Balance Sheet and Profit ancl

Loss account shall be given in an abridged format as specified. Bank recognizes the

importance of regular dialogue with its shareholders to ensure that the Bank's strategy

is clearly understood.

The annual flnancial results of subsidiary companies are presented to the

shareholciers of the Bank in the Consolidated Balance Sheet.

The Bank shall provide investor related information in the Annual Report as part of the

Co!'porate Governance Report as per the guidelines of Statutory/Regulatory

Authorities/ Listing Regulations.

As part of the Green initiative in Corporate Governance, the Bank shall send all

periodic communications and documents such as Notices of Annual General Meetings

and other general meetings, explanatory statements thereto, Annual Reports, Balance

sheets, Directors' Reports. Auditors' Reports, Half yearly results and other day to day

shareholder communications to the email address registered by the shareholders with

the Bank/ Depository Participant.

Classilication : lnternal
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10.5 Annual General Meetino

Shareholders shall have an opportunity to attend the Annual General Meeting (AGM),

which shall be held within six weeks from the date on which the balance sheet is

submifted to the Govemment / Reserve Bank of lndia or within such other statutory

time limit stipulated from time to time under the Banking Companies (Acquisition &

Transfer of Undertakings) Act, i970.

ln the Annual General lreeting the snareholders have to discuss, approve and adopt

the annual accounts of the Bank, besides the business outlook and the relevant

aspects of the Bank's operations.

The final dividend shall be declared by the shareholders at the AGM on

recommendation of the Board of Directors of the Bank.

Approval of the shareholders, if required, to be obtained on any other item of the

business, shall be obtained at the AGM.

A maximum of three Directors rep:'esenting the shareholders shail be elected aI the

AGM or at another General Meeting of the shareholders of the Bank.

The AGM shall be held at the place of the Head Office of the Bank

10.6 Prevention of lnsider Trading

lnsider trading means trading in the shares of the Bank by persons who are in

possession of undisclosed price sensitive information !'egarding the working of the

Bank, and which is not available to others. Such trading, as it involves misuse of

confidential information, is unethical tantamounting to betrayal of fiduciary position of

trust and confidence. ln order to prevent and curb the insider trading in securities, the

SEBI has issued guidelines - SEBI (Prohibition of lnsider Trading) Regulations, 2015'

as amended.

The Bank endeavours to curb the insider trading by its personnel, who are privy to

certain price sensitive information viz. financial Results, intended declaration of

Dividend, Further lssues etc. Key Personnel, who are associated with these activities,
Classifi cetion: interml
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shall refrain from purchasing or selling securities of the Bank during this relevant

period, nor do they communicate such information to any other person.

The Bank has put in place a Policy on Prevention of lnsider Trading - Bank of lndia-

Directors' and Employees'Code of Conduct for Prevention of lnsider Trading as per

SEBI Regulation. This policy has been placed on the website of the Bank'

Classification: lnternar
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SECTION III

11. Financial Disclosures and Controls

11 .l Timely reporting of financial results

1 I .2 Disclosure standards

'11 .3 Adoption of universally accepted accounting and disclosure

Policies

11.4 Policies

11.5 Effectiveness of the system of lnternal Financial Control

Classif ication: lnternal
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1,,l Financial Disclosures And Controls

'11.1 Timelv Reportinq Of Financial Results:

The working results shall be fumished to the Stock Exchanges within 30 minutes of

closure of the Board Meeting where the Board takes the results on record. The

Working Results of the Bank would also be published in major financial dailies on

quarterly basis, within 48 hours of taking on record the financial results by the Board.

Further, the financial results are also put on the website of the Bank

www. bankofi ndia.co.in.

The Working Results of the Bank shall be published as per statutory requirements on

quarterly basis. The working results (subject to Limited Review by Auditors) for the

quarters ending 30n June, 30h September and 31st December would be published

within 45 days from the end of the relevant quarter. The Working Results of the last

quarter viz. 31st March in case of Audited would be published within 60 days.

Financial Results, Shareholding Pattern, Directors' Report, Corporate Governance

Report, Management Discussion and Analysis and other information as per the

instruction of SEBI shall be disseminated to the shareholders and investors, by

electronically filing the information on the website prescribed by SEBI i.e., Stock

Exchanges and also upload in the Website of the Bank.

The Bank communicates with its institutional shareholders through a combination of

Analysts briefings and individual discussions between the fund managers and the

management team. lnstitutional investors shall be encouraged to have a regular,

systematic contact at senior executive level to exchange views and information on

strategy, performance, board membership and quality of management. To have a fair

play and for the benefit of other small shareholders, the regular briefings rnade to the

institutional shareholders would also be released to the Stock Exchanges and also

upload in the Website of the Bank. At the time of meetings with the analysts, brokers,

t6 +,}6ffie irA+q{R
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institutional investors, there shall be at least two representatives of the Bank. The

Bank shall make available the Stock Exchange intimation on its website.

1'1.2 Transoarencv and Disclosures Standards

There are several systems and procedures to disseminate relevant information to the

stakeholders, including shareholders, analysts, suppliers, customers, employees and

the society at large. The primary source of information is Bank corporate website

www.bankofindia.co.in. All official news releases and presentations made to investors

and analysts are posted on the website.

The Bank shall also endeavour to meet the international disclosure standards;

The accounting policies and principles shall conform to the standard practices

and where they do not. fuli disciosure would be made of material departures. All

applicable Accounting Standard issued by the lnstitute of Chartered Accountants

of lndia as applicable to be Bank should be complied with.

Where in the preparation of financial statements, a treatment different from that

prescribed in an Accounting Standard has been followed, the fact shall be

disclosed in the financial statements, together with the management's

explanation as to why it believes such altemative treatment is more

representative of the true and fair view of the underlying business transaction in

the Corporate Governance Report.

Clastifica on:lnternsl
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The Bank shall make timely and correct disclosures, follows consistency in

transparency anci qualitative analysis of performance aimed at investors'

protection, prudential regulations, customers and employee satisfaction and

satisfaction of the public at large. Bank shall make the disclosures strictly in

accordance with the guidelines of RBI and as stipulated in the Listing Regulation

executed with the Stock Exchanges and also as per the guidelines and

instructions received from the statutory/ regulatory authorities from time to tinle.

Bank shall also use its dedicated website for posting the disclosures to th€ extent

feasible.
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The Bank will ensure timely and accurate disclosure on all material matters

including the financial situation, performance, ownership, and governance of the

company.

Conflict of lnterest & Related Party Transactions- The Board of Directors have

adopted the'Related Party Transaction Policy" and it is communicated and being

implemented across the Organizaticn. The Board of Directors have authorized

the Audit Committee to review the key transactions and Disclosures received

under the Policy on periodical basis. Transactions with related parties shall be

annexed to the financia! statements for the year. Adequate care shall be taken

to ensure that the potential conflicts of interest do not harm the interests of the

Bank at large.

The Bank shall comply with the requirements prescribed under the Listing

Regulations and Accounting Standards with regard to the reiated party

transactions. The Bank shall have a framework for undertaking transactions with

related parties. Further, all related party transactions shall be approved by the

A.udit Committee / Board, as may be applicable- Wherever required under the

Listing Regulations anci depending on nature of the transaction, the approvai of

Shareholders will also be obtained.

All pecuniary relationship or transactions or shareholding including convertible

instrument of the Non-Executive Directors of the Bank in relation to the Bank

shall be disclosed in the Annual Report.

g- Disclosures in the Annual !€port - The Bank shall disclose the following in its

annual report:

i. Number of meetings held of the Board of Directors and the Committees

mandated under the guidelines, in the Financial year;

ii. Details of the Composition of the Board of Directors and the Committees

mandated, setting out name, qualification, field of specialization, status of

Directorship held etc;

iii. Number of meetings attended by the Directors and the members of the

Committee;
Classifi cation: l.ternat
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h. Compliance Officer - Company Secretary OR any other official of the Bank as

designated by the Board from time to time, shall be the 'Compliance Officer" for

cjissemination of the information to the Stock Exchanges as per the Listing

Agreements executed with them.

i. Corporate Governance Certification - The Bank shall obtain a certificate from

the Auditors of the Bank or Company Secretary in Practice regarding compliance of

conditions of corporate governance as stipulated by SEBI and annex the certificate

with the Directors' Report, which is sent annually to all the shareholders of the Bank.

The same certificate shall also be sent to the Stock Exchanges along with the annual

reports submiued by the Bank.

j. CEO/CFO Certification - A Certificate from Managing Director & CEO and

General Manager designated as CFO of the Bank, submitted to the Board and be

attached to the Annual Report of the Bank.

k. The bank agrees to maintain a functional website containing basic information

about the company e.g. details of its business, financial information, shareholding

paftem, compliance with corporate govemance, contact information of the designated

officials of the company who are responsible for assisting and handling investor

grievances, details of agreements entered into with the media companies and/or their

associates, etc. The bank also agrees to ensure that the contents of the said website

are updated at any given point of time.

Classitrcation: lltternal
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iv. Details of the remuneration paid, if any to the lndependent Director;

v. Annual report to have certification from the Compliance Officer;

vi. Such other matters as prescribed under the Listing Regulations and other

applicable Regulations.
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11.4 Policies of The Bank:

Bank has put in place various policies, which are approved by the Board. Bank shall

conduct its operations/activities within the parameters laid down under these policies.

All the policies shall be placed before the Board for review once every year or as

decided by the Board. This corporate Governance Policy shall be posted in the website

of the Bank and shall be available in print on any shareholder of the Bank requesting

it.

1 1.5 Effectiveness of The Svstem Of Internal Financial Control

The Bank shall take the help of lnternal Auditors, Concunent Auditors etc. to ensure

the effectiveness of the system of lntemal Financial control.

classifi cation: hleroal

if6 dt 6'lcItc lrd-{q nifi
Govemanco Policy

t
? 7 bi itl\ "a

Page 78

Disclosure Policies

The Bank shall endeavor to conform to the Generally Accepted Accounting Practices

(GAAP) and Disclosure Policies. Further, the Bank also endeavor to align with the

lnternational Financial Reporting Standard (IFRS) or other accounting standard as

applicable, in line with the regulatory guidelines to ensure highest accounting standard

and enhanced disclosures. Bank is committed to adopt the best practices to achieve

global standards and enhance the reputation.
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Section lV

12. Corporate Citizen

13. Conclusion
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The Bank shall participate actively in community development programmes. The Bank

shall adopt fair and ethical business practices in all its dealings with the customers,

employees. investors, vendors, government and the society at large and to take

Corporate Social Responsibility (CSR) in an earnest and modest manner. The CSR

Policy puts forth the bank's understanding and approach on sustainable inclusive

economic development of the community at large with special focus on the socio-

economically / physically challenged & differently abled people, initiatives in

environmental footprint and social responsibility. BOI believes that CSR is not charity

or mere donations.

Bank is committed to identifying and supporting programs aimed at;

i. Eradicating hunger, poverty and malnutdtion, promoting health care including

preventive health care, and sanitation (including Swatch Bharat Kosh set up by

the Central Government for the promotion of sanrtation and making avaiiable

safe drinking water

ii. Promoting education, including for financial literacy for generai public, special

education and employment enhancing vocation skills especially among children

women, elderly, and the differently abled and livelihood enhancement projects.

Vocational training for Skill development

iii. Promoting gender equality, empowering women. setting up homes and hostels

for women and orphans; setting up old age homes, day care centers and such

other facilities for senior citizens and measures for reducing inequalities faced

by socially and economically backward groups;

iv, Ensuring environmental sustainability, ecological balance, protection of flora

and fauna, animal welfare, agroforestry, conservation of natural resources,

upkeep of water bodies and maintaining quality of soil, air and water including

contribution to the Clean Ganga Fund setup by the Central Government for

rejuvenation of river Ganga.

Classifi cation: lhternal
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Protection of national heritage, art and culture including restoration of buildings

and sites of historical lmportance and works of art; setting up public libraries;

promotion and development of traditional arts and handicrafts;

Measures for the benefit of armed forces veterans, war widows and their

dependents;

Training to promote rural sports, nationally recognized sports, Paralympic

sports and Olympic sports;

Contribution to the Prime Minister's National Relief Fund and Prime Minister's

Citizen Assistance and Relief in Emergency Situation Fund (PM CARES fund)

or any other fund set up by the Central Government for socio-economic

development, relief activities and welfare of the Scheduled Castes, the

Scheduled Tribes, other backward classes, minorities and women;

Rural development projects.

Reimbursement made to IBA for promotion of Government sponsored

Schemes I programmes including for financial literacy / skili development.

Contiibutions or funds provided to technology incubators located within

academic institutions which are approved by Central Government

Slum Area Development - shall mean any area declared as such by the Central

Government or any State Government or any other competent Authority under

any law for the time being in force.

Disaster management, including relief. rehabilitation and reconstruction

activities.

Contribution to incubators funded by Central Government or State Government

or any agency or Public Sector Undertaking of Central Government or State

Government. and contributions to public funded Universities, lndian lnstitute of

Technology (llTs), National Laboratories and Autonomous Bodies (established

under the auspices of lndian Council of Agricultural Research (ICAR), lndian

Council of Medical Research (ICMR), Council of Scientific and lndustrial

Research (CSIR). Department of Atomic Energy (DAE), Defense Resea!'ch and

Development Organisation (DRDO), Depanment of Science and Technology

Classif ication: tnternal
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(DST), Ministry of Electronics and lnformation Technology) engaged in

conducting research in science, technology, engineering and medicine aimed

at promoting Sustainable Development Goals (SDGs).

Any activity funded for the prevention/ treatmenusupport of Public or Govt

lnstitutions, Public Hospitals or agencies engaged in such related activities in

respect of a pandemic notified by Ministry of Corporate Affairs, Govt. of lndia

under Schedule Vll of Companies Act 2013 shall be an eligibie CSR

expenditure. The contribution made to State Disaster lulanagement Authority,

State Authorities including local authorities to combat any pandemic shall also

be an eligible CSR expenditure for promotion of health care, including

preventive hbalth care, sanitation, and disaster management under Schedule

Vll of Companies Act 2013.

Any other activity permitted by the CSR Committee of the Board.

Classf ication: lnternal
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To survive and attain sustainable growth levels in competitive business

environment. good Corporate Governance practices must be effectiveiy

lmplemented and enforced preferably by self-regulation and voluntary

adoption of ethical code of business conduct and if necessary through

relevant regulatory laws and rules framed by the Government or

regulators such as RBl, SEBI, etc.

A Corporate Governance Policy should serve as an effective instrument

to ensure greater accountability on the part of the Boards of Directors io

the stakeholders. Bank of lndia is committed to ensure highest level of

corporate governance in its business dealings.
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CORPORATEBASEL COMMITTEE FOR BANKING SUPERVISION
GOVERNANCE PRINCIPLES FOR BANKS

Bank also adopt the following sound corporate governance principles prescribed
under BASEL norms by Bank for lntemational Settlements (BlS)

Principle 1: Board's overall resoonsibilities

The Board has overall responsibility for the bank, including approving and
overseeing management's implementation of the bank's strategic objectives,
governance framework and corporate culture. The Board is also responsible for
oroviding oversight of senior management.

Principle 2: Board qualifications and comoosition

The person appointed by the Government as Board members should be and remain
qualified, individually and collectively, including through training, fol their positions.
They should understand their oversight and corporate governance role and be able
to exercise sound, objective judgment about the affairs of the bank.

Principle 3: Board's own structure and practices

The board should define appropriate governance structures and practices for its own
work, and put in place the means for such practices to be followed and periodically
reviewed for ongoing effectiveness.

Principle 4: Senior manaqement

Under the direction and oversight of the board, senior management should carry out
and manage the bank's activities in a manner consistent with the business strategy,
risk appetite, remuneration and other policies approved by the board.

Princip le 5: Governance of qroup structures

ln a group structure, the board of the parent company has the overall responsibility
for the group and for ensuring the establishment and operation of a clear governance
framework appropriate to the structure, business and risks of the group ancl its
entities. The board and senior management should know and understand the bank
group's organisational structure and the risks that it poses.
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Principle 6: Risk manaoement function

Banks should have an effective independent risk management function, under the
direction of a chief risk officer (CRO) or equivalent, with sufficient stature,
independence, resour@s and access to the board.

Principle 7: Risk identification, monitorino and controllinq

Risks should be identified, monitored and controlled on an ongoing bank-wide and
individual entity basis. The sophistication of the bank's risk management and internal
control infrastructure should keep pace with changes to the bank's risk profile, to the
external risk landscape and in industry practice.

Principle 8: Risk communication

An effective risk governance framework requires robust communication within the
bank about risk, both across the organisation and through reporting to the board and

senior management.

The bank's board of directors is responsible for overseeing the management of the
bank's compliance risk. The board should establish a compliance function and

approve the bank's policies and processes for identifying, assessing, monitoring and

reporting and advising on compliance risk.

Principle 9 : Compliance

Principle l0 : !-@g|@j!
The internal audit function should provide independent assurance to the board and

should support board and senior management in promoting an effective governance
process and the long-term soundness of the bank.

Princip le 11 : Compensation

The bank's remuneration structure decided by the Government of lndia should
support sound corporate governance and risk management.

Principle 12 : Disclosure and transparencv

The governance of the bank should be adequately transparent to its shareholders,
depositors, other relevant stakeholders and market participants.
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Reasons and rationale for compliance
non-compliance

and/orStatus as
on date

Sr
No.

New Guideline

The Chair of the board shall be an
independent director. ln the absence of the
Chair of the board, the meetings of the board
shall be chaired by an independent director-

Complied

CompliedThe quorum for the board meetings shall be
one-third cf the total strength of the board or
three directors, whichever is higher

ANNEXURE - 2

Compliance Status of the recent guidelines issued by RBI vide RBU2121-22124

DOR.GOV. REC.8 t29.67 .001t2021-22 A 126 2021

ln respect of state Bank of lndia an
Nationalised Banks, these guidelines would
apply to the extent the stipulations are not
inconsistent with provisions of specific
statutes applicable to these banks or
instructions issued under the statutes. The
contents of this circular must be read along
with other relevant governing statutes and
shall be applicable notwithstanding anything
to the contrary contained in the licensing
conditions, notifications, directions,
regulations, guidelines, instructions, etc.,
issued by the Reserve Bank before the issue
of this circular.

At least half of the directors attending the
rneetings of the board shall be independent
directors.

The ACB shall be constituted with only non-
executive directors (NEDs)

2 T rati ttrl

As per Section 9(3Xh) Non-Executive Chairman I

of the Board is appointed by GOI on 21.02.2024 t,

who chairs the Board Meetings, I

I

i. Public sector banks having business mix of
Rs.10 lakh crore and above are sanctioned
strength of 16 number of directors of which

five are Whole-Time Directors including
MD&CEO.

ii. lt is important to note that due to Govt. of lndia
. stake in our Bank being 73.38%, we can have

only two shareholder Directors (as per Sec
9(3)(i) of Banking Cos (Acqn. & Tr. of
Undertakings) Act

iii. Appointment of RBI Director only on M.COM,
ACB, DPC, Disciplinary Proceeding only. No
other committee allowed - (RBl Circular
No.DBOD.No.7081/08.21.006/ 20 10-1 I
dated 29.10.2010)

iv. Govt. Nominee Direclor allowed only on
ACB, NRC, MLVF, HR, HVNPA, CuStomET
Service and Disciplinary Proceeding (DFS
Notification F. No. 16/1 8/201 5-BO.l/FTS-
72700 dated 23.02.2015

As mentioned in Sr No 1(ii), above we have two
shareholder directors. Position of strength ot
direclors as on 2'1.03.2024 is as follows:

(h)

Present composltion of ACB is shareholder
director and Charrperson who is a Chartered
Accountant. Other members are RBI nominee
director, Government nominee director and one
Part time Non Official Director. Thus, ACB does
not have an Whole Time Director as member

d

3

4 Complied

a
b

liedpCom

Directors Nos u/s Section
s(3)

Whole time 5
Govt. Nominee 1

RBI Nominee I (c)
Shareholder 2 (i)
Part time Non-Official 2

VACANT Pesitions
Workmen Employee 1 (e)

Officer Employee 1 (f)
Part-tame Non-Official
(CA Category)

1

Part time Non-Official 2

(s)

h
Total 16
Total Five Vacancies for NED

Audit Committee of the Board (ACB)

At present, Board is chaired by Non Executive
Chairman, who is not a member of ACB.$ot 

tne board shall not be a member Complied6
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Sr
No.

Reasons and rationale for compliance and/or
non-Gom tance l

Complied

11

'r2

13

All members should have the ability to
understand all financial statements as well as
the nctes/ reports attached thereto and at
least one member shall have requisite
professional expertise/ qualification in
financial accounting or financial management
[e-g., experience in application of accounting
stendards and practices, including intemal
controls around it.

The board shall constitute an RMCB with a
majority of NEDS

At present we have position of NED under
Section 9(3Xg) (Chartered Accountant) as
vacant. However, by virtue of experience and
qualification, Share holder director vvho is also a
chartered accountant along with that of RBI
nominee director, Government nominee director
and one Part time Non Official Director, the given

direction rs complied with.

The Composition of RMCB comprises of two
Whole Time Directors and Three Non Executive
Directors.
Thus, presence of majority of NEDS is complied
with.

As pointed out in Para 13, presence of non
executive directors in majority is being ensured.
However, we submit that the existing rnembers
of RMCB hold expertise in risk managemenl by
virtue of their professional experience and
positions held at apex level. Hence, we do not
propose to insist on members having specific
qualification in risk management. However, as
and when such director with specific
qualifications in risk management is appointeci
by DFS, we will be able to comply with this

uidelines
\ fith effect trcm 01.10.2022, the meetings of
RMCB are being chaired by a Non-Executive
Director.

At present, Chair of the Board is not a member
Of RMCB

Complied

Complied

41

1

The RN4CB shall meet with a quorum of three
mernbers
At least half of the members attending the
meeting of the RMCB shall be independent
directors of which at least one member shall
have professional expertisel qualification in
risk management.

Complied

Not
Possible to
comply

61

Complied

At least half of the members attending the
g of the NRC shall be independent

Status as
on date

New Guideline

Complied7 The ACB shall meet with a quorum of three
members
At least two-thirds of the members aftending
the meeting of the ACB shall be independent
directors

CompliedThe ACB shall meet at least once in a quartelo

Complied10 The meetings of the ACB shall be chaired by
an independent director who shall not chair
any other committee of the Board
The Chair of the ACB shall not be a member
of any committee of the board which has a
mandate of sanctioning credit exposures.

iedCom p

Risk Mana ment Committee of the Board RMCB

Complied

Complied

Meetings of RMCB shall be chaired by an
independent director who shall not be a Chair
of the board or any other committee of the
board.
The Chair of the board may be a member of
the RMCB only if he/she has the requisite risk

The RMCB shall meet at least once in each

Complied

rtisemana

uarter

Nomination and Remuneration Committee NRC

on NEDs
The board shall constitute an NRC made up of

CompliedThe NRC shall meet with a quorum of three
members.

21

!fuk
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20

meetin
of which one shall be a member of

Complied
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The ACB is chaired by an lndependent Director
who is not on any other credit sanctionang
committee.

18



Reasons and rationale for compliance and/or
non-compliance

Status as
on date

New GuidelineSr
No

Complied22 The meetings of the NRC shall be chaired by
an independent director.

CompliedThe Chair of the board shall not chair the
NRC.

Complied24 The meeting of NRC may be held as and when
required
Age and tenure of NEDS

NOT
applicable

The total tenure of an NED, continuously or
otheMise, on the board of a bank, shall not
exceed eight years.

Complied ln terms of extant DFS guidelines, any director
would be on board for maximum five years,
initially for 3 years, e)dendable by DFS for
another two years.

After completing eight years on the board of a
bank the person may be considered for re-
appointment only after a minimum gap of
three years

NOT
applicable,
but
complied.

This will not preclude him/her from being
appointed as a director in another bank
subiect to meeting the requirements.

Nol
applicable

za The upper age limit for NEDs, including the
Chair of the board, shall be 75 years and after
attaining the age of 75 years no person can
continue in these itions

Remuneration of NEDs
ln addition to sitting fees and expenses related
to atlending meetings of the board and its
committees as per extant statutory norms/
practices, the bank. may provide for payment
of compensation to NEDS in the form of a fixed
remuneration commensurate with an
individual director's responsibilities and
demands on time and which are considered
sufficient to attract qualified competent
individuals. However, such fixed remuneration
for an NED, other than the Chair of the board,
shall not exceed t20 lakh f annum

Subject to the statutory approvals required
from time to time, the post of the MD&CEO or
WTD cannot be heid by the same incumbent
for more than 15
Thereafter, the individual will be eligible for re-
appointment as MD&CEO orWTD in the same
bank, if considered necessary and desirable
by the board, after a minimum gap of three
years, subject to meeting other conditions.
During this three-year cooling period, the
individual shall not be appointed or associated
with the bank or its group entities in any
ca either d or indirectl
It is clarified that the extant instructions on
upper age limit for MD&CEO and WTDS in the
private sector banks would continue and no
person can continue as MD&CEO or WTD
beyond the age of 70 years. Within the overall
limit of 70 years, as part of their internal policy,
individual bank's Boards are free to prescribe

retirement age for the WTDS, including

As per extant guidelines of DFS, NED may
function up to the age of 67 years. We will be
following the same,

As per extant guidelines of DFS for Nationalized
Banks, NED may function initially for 3 years
from the date of appointment \ryhich may be
extended at the discretion of DFS, post which he
will not be able to be on the Board of Directors of
our Bank.

Declded by DFS

Decided by DFS

Decided by DFS

As per extant guidelines of DFS for Nationalized
Banks, tenure of WTD is decided by DFS, i.e., up
to the age of 60 years (date of superannuation).

30

1

NOT
applicable

NOT
applicable

NOT
applicable

Tenure of MD&CEO and WTDS
NOT
applicable

a
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NOT
applicable

Decided by DFS

u Banks are permitted to comply with these
instructions latest by October 01, 2021.
Specifically:
(i) The Chair of board who is not an
independent directot on the date of issue of
this circular shall be allowed to complete the
current term as Chair as already approved by
the Reserve Bank.
(ii) Banks with MD&CEOS or WTDS who have
already completed 12l'15 years as MD&CEO
or WTD, on the date these instructions coming
to effect, shall be allowed to complete their
current term as already approved by the
Reserve Bank.

Sr
No.

New Guideline Status as
on date

Reasons and rationale for compliance andror
non-compliance

JJ MD&CEO or WTD who is also a promoter/
major shareholder, cannot hold these posts
for more lhan 12 years. However, in

extraordinary circumstances, at the sole
discretion of the Reserve Bank such
MD&CEO or WTDS may be allovred to
continue up to 15 years. While examining the
matter of re-appointment of such MD&CEOS
or WTDs within the 12115 years period, the
level of progress and adherence to the
milestones for dilution of promoters'
shareholding in the bank shall also be factored
in by the Reserve Bank.
Transition Arrangement

Complied

Complied

As explained in point at Sr No 2

As per extant DFS guidelines
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ANNEXURE.3
BANK OF INDIA

SEBI (LODR) guidelines on Corporate Governance
Board and Board Committees

Our Compliance status as on 21.03.2024

sl.
No.

SEBI (LODR) Regulation Provision

17 (1) (a) & (b)
Board of Directors -
Composition - lndependent
Woman Director, Chairperson

(1) The composition of board of directors of the listed
entity shall be as follows:

(a) Board of directors shall have an optimum
combination of executive and non-executive directors
with at least one woman director and not less than fifty
per cent. of the board of directors shall comprise of non-
executive directors

Provided that the Board of directors of the top 500 listed
entities shall have at least one independent woman
director by April 1 , 2019.

(b) where the chairperson of the Board of directors is a
non-executive director, at least one-third of the Board of
directors shall comprise of independent directors and
where the listed entity does not have a regular non-
executive chairperson, at least half of the Board of
directors shall comprise of independent direclors.

Provided that where the regular non-executive
chairperson is a promoter of the listed entity or is related
to any promoter or person occupying management
positions at the level of board of director or at one level
below the Board of directors, at least half of the board of

1

E f
I

Our Compliance

Presently, we have 6 Non-Executive
Directors, including one each nominated
by the RBI and Government of lndia.

Hence, with the present sanctioned
strength of 5 Whole Time Directors, the
direction is complied.

Complied.
Presently Bank has one independent
woman director.

Complied
Presently, Bank has a Non Executive

Director as a Chairperson and the
number of lndependent Directors is Four
i.e.2 shareholder directors and 2 Non
Executive Directors appointed under
Section 9(3Xh), against the present

strength of the Board at 1 1 .

Page | 90



sl.
No.

1 8 (1) (a) (b) (c) Audit
Committee - Constitution &
Composition

ANNEXURE .3
BANK OF INDIA

SEBI (LODR) guidelines on Corporate Governance
Board and Board Committees

Our Compliance status as on 21.03.2024

Provision

directors of the listed entity shall consist of independent
directors.

Explanation.- For the purpose of this clause, the
expression "related to any promoter" shall have the
following meaning:

(i) if the promoter is a listed entity, its directors other than
the independent direclors, its employees or its
nominees shall be deemecl to be related to it.

Every listed entity shall constitute a qualified and
independent audit committee in accordance with the
terms of reference, subject to the following:

(a) The Audit Committee shall have minimum three
directors as members.

(b) Two-thirds of the members of Audit Committee shall

be independent directors and in case of a listed entity
having outstanding SR equity shares, the Audit
Committee shall only comprise of independent directors

Our Compliance

Complied.
Presently, ACB has Four members -
two independent directors, one Govt.
nominee director and one RBI nominee
director.

At present, there are two independent
directors which works out to One-Half of
the total strength. Other lndependent
(shareholder) Director is member of
M.Com and other Committees. As per
DFS guidelines no. 16/1 1/2015-BO.l
dated 1 7.06.2016, any director who are
on the Management Committee /Credit

2

*

a t
I

!r1

/ltEAo
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ANNEXURE - 3
BANK OF INDIA

SEBI (LODR) guidelines on Corporate Governance
Board and Board Committees

Our Compliance status as on 21.03.2024

Provision

(c) All members of Audit Committee shall be fihancially
literate and at least one member shall have accounting
or related financial management expertise

The chairperson of the audit committee shall be an
independent director and he / she shall be present at
Annual General Meeting to answer shareholder queries.

:

5

_{[ ;L

3 18(1Xd) Audit Committee
Chairperson

SEBI (LODR) Regulation

Approval Committee shall not be on the
Audit committee in any capacity. ln
accordance with the RBI circular dated
26.04.2021, the Non-Executive
Chairman, who is also a Non Oflicial
Director, is not eligible to be a member
of ACB since he is the Chair of the
Board.

Our Compliance

Complied.
Chairperson of the ACB is independent
director.

rt

Page 192

st.
No.

Complied.
Chairperson of the ACB is a Chartered
Accountant.



ANNEXURE.3
BANK OF INDIA

SEBI (LODR) guidelines on Corporate Governance
Board and Board Committees

Our Compliance status as on 21 .03.2024

sr.
No.

SEBI (LODR) Regulation Provision

19 (1) Nomination &
Remuneration Committee -
Constitution & Composition

21. Risk
Committee

The board of directors shall constitute the nomination
and remuneration committee as follows:
(a) the committee shall comprise of at least three
directors ;

(b) all directors of the commitlee shall be non-executive
directors; and
(c) at least fifty percent of the directors shall be
independent directors and in case of a listed entity
having outstanding SR equity shares, two thirds of the
nomination and remuneration committee shall comprise
of independent directors.

i

5

*

Our Compliance

Complied.
NRC has Five members - Four
independent directors and one Govt.
Nominee director.

CompliedThe majority of the members of Risk Management
Committee shall consist of members of the Board of
directors.
The Chairperson of the Risk Management Committee
shall be a member of the Board of directors and senior
executives of the listed entity may be members of the
committee.

rfit io

* Page 193

4

Management



ria oi* g{lrn
Bfil o{ lndl*

CALENDAR OF REVIEW

Theme Name of ltem

Irrformation in respect of Equity Share Holdings in Borrower
Com nies more than 30% of their idu ca ital
Penalties lmposed/ Penal action taken against the Bank under
various laws and statutes & action taken for corrective measures
Circulars / guidelines issued by RBI/ Other Regulators and its status
g[tcs'u!iance Re
Compliance of Regulatory Requirement of Regulators in Host
Countries in respec{ of Overseas Branches and Compliance Risk at
Overseas Branches

COMPL

COMPL
Any Other matter of
concern

COMPL
Any Other matter of
concern

Compliance status of Circulars / Notifications issued by Overseas
R ulator & other statuto bodies

CRMD

rlnternal

Bot*

s
Comm ittee

rt

4

DEPART
MENT Frequencyp)/

1 Quarterly

2 Yearly

ACB

ACB

3 Quarterly ACB

COMPL

COMPL

COMPL Quarterly ACB

5

Control & Assurance

Control & Assurance

Control & Assurance

Compliance

Comp!iance
Progress of IRAR & RMP under SPARC - lnspection for Supervisory
Evaluation Quarterly ACB

Report on the positiolloJ Compliance Risk in the Bank Quarterly ACB

Quarterly ACB
Quarterly (All
the four
items be
submitted in
a single
memorandu
m) ACB

rti{{ft

Control & Assurance

Page 94

ANNEXURE4

'4\
idh
LV

cc

6

7

,r ..

i. Report of pending position of CPA-2 and CPA-3
ii. Analysis of Quick Mortality Position in Advance Accounts During
Financial Year
iii. Reporting of Transgressions in Discretionary powers relating to
Advances of Rs.50 lac and above (Domestic and lnternational)
iv. Report on status of devolvement of L/Cs/ lnvocation of Bank

Bank's Corporate Govsrnanc€ Pollcy
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Theme

FIN Control & Assurance

n: lnternal

Name of ltem
Guarantees for Rs 50 lakhs and above & outstanding for more than
30 days

Reporting of Pending position of Revtew Overdue (Rs.1 Crore and
above Domestic and lnternational
Reporting of Standard Restructured Accounts of Rs.1 Crore and
above, including Accounts causing concern with Credit limits Rs.5
Crore and above Domestic and lnternational

Status of stock audit re rts nding for closure

Re rti on Earl Warni S nals EWS

Committee

ACB

*

Re on Red Fl accounts

Re rt on closure of Forensic Audit/ lnternal lnvesti ation Re rt

Review of transactions with related arties

Appointment of statutory auditors and review of performance -
Domestic

S.N
o

DEPART
MENT

CRMD

CRMD

CRMD
Any Other matter of
concern

RiSK

Risk

11

12 CRMD
Any Other matter of
concern

'13 CRMD

14 CRMD Control & Assurance
Any Other matter of
concern15

16

CRMD

DSMD

FBD

Control & Assurance

Control & Assurance17

=s8

Fre uenc

Ouarterl ACB

Quarterly ACB

Quarterly

Quarterly

Quarterly

ACB

ACB

ACB

ACBeartQu

Quarterl
Yearl

ACB
ACB

Quarterly ACB

Yearly

rrt+s{fr
Bank's Corporato 6qr'qraanc,s l!'Jlicy Page 95

ANNEXURE.4

.N
r;'il
if;/v

10

Reportinq of Manual lntervention in (in Automation of IRAC process)

Control & Assurance

Position of housekeepino - Vostro Accounts



mffiffiBot*

S.N
o

DEPART
MENT

ANNEXURE4

Theme Name of ltem

Control & Assurance Re rti & Review of Pe ted frauds
i. Outstanding entries in Suspense Account (Debits) (Other than
Advance nature) and Sundry Deposits
ii. Clearing Difference Adjustment Account (CDAA) Position of
outstanding entries
iii. Outstanding entries in lnter Bank accounts
iv. Data on dishonour of cheques
v. Reconciliation of lnter-Branch Transactions Domestic

Compliance of Concurrent Audit Reports with respect to adherence
to KYC/AML guidelines at branches
lnspection reports of poorly rated branches - Progress in rectification
of deficiencies - lrregularities reported in Audit Reports of Branches
rated under 'Extremely High RiskA/ery High Risk' - Review of
significant audit findings of lnternal lnspection/Audit along with

iance thereof

Fre uenc

i
e..

21

t&A

on: lnternal

Committee

ACB19
4\
*t\ FRMD

Quarterly(All
five reports to
be submitted
in a single
memorandu
m)20

22

ACB

r&A ACB

ACBr&A

Control & Assurance

Control & Assurance

Control & Assurance

Review of adequacy of the internal audit function, including the
structure of the internal audit department, staffing and seniority of the
official heading the department, reporting structure, coverage and

Review of report on Revenue leakage detected by lnternal/External
Auditors and status of recovery thereof - reasons for undercharges

Review of Audit Plan and status of achievement thereof

Yearl

and ste taken to

on internal audit

Quarterl

nt revenue leakage.

24 t&A Quarterly ACB

h6" ACB

Control & Assurance

Control & Assurance Ouarte

qdft-crt{qfffd

com

gank's Corporata iiqvern&ncs P,Jlicy Page 95

Quarterly(onl
y for June,
Sept. & Dec.)

ACBGOD

t&A Control & Assurance

Yearly

23
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ANNEXURE4

DEPART
MENT Theme

r&A Control & Assurance Audit al

t&A

oni lnternal

Name of ltem

i. Review of significant Audit Findings in RBIA audit of Currency
Chests along with the compliance
ii. Review of significant Audit Findings in RBIA audit of Service
Branches along with the compliance thereof
iii. Review of significant Audit Findings and Compliance of concurrenl
audit reports of Treasury and Derivatives
iv. Review of significant Audit Findings of RBIA and Concurrent

with com ance thereof

Significant audit findings of FEMA audit carried out by concurrent
auditors of branches authorized to deal in foreign exchange

Review of significant Audit Findings along with compliance of
Management Audit at Controlli ng Offices/Head Office

!r!

ACB

*

S.N
o Committee

zo Quarterly ACB

27
Risk Based lnternal Audit/ Management Audit of Foreign Branches -
QElpl auCIjlndlngs and compliance thereof Quarterly ACB

28

Any Other matter of
concern

Control & Assurance Quarterly ACBt&A

l&A Control & Assurance29

Long Form Audit Report for FY_ - Compliance to the Auditor's
observation
lS audit of data centre by external concurrent auditor and internal lS
auditor Quarterly

t&A
Concurrent Audit Reports of Foreign Branches - Gist of audit findings
and compliance thereof Quarterly ACB

31 t&A Control & Assurance
Reporting of Approvals for AppointmenURe-appointment of FCAs for
Concurrent Audit during the FY Yearly ACB

32 t&A
Legal audit of title documents in borrower accounts with credit
exposure of Rs.5.00 crore and above Quarterly ACB

33 t&A

Control & Assurance

Quarterly

N t&A Control & Assurance Quarterly

rt{q{ft
Bank'a Corporate Govsrnance Policy

ACB
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30 Control & Assurance

Control & Assurance
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S.N
o Theme Name of ltem

INFOSE
c

Half Yearly Review of Fraudulent Transactions Relating to lnternet
Banking through Phishing Attacks and frauds committed in lnternet

Control & Assurance Ban Credit and Debit Cards
Appointment of statutory auditors and review of performance -

INTL Control & Assurance Overseas erations
Progress Report regarding various accounts pertaining to Overseas

INTL Control & Assurance erations sition of house-keeping

INTL Re rtin of reconciliation of Nostro accounts of fore n branches
Reconciliation of lnter Office adjustment entries for Overseas
Branches

SAED Status of SAR Pend
Know Your Customer (KYC)/ Anti Money Laundering (AML)

TMKAD Guidelines - Review of lm ementation
i. Quarlerly reporling on Reconciliation of SGL and CSGL Accounts
ii. Reporting of reconciliation of outstanding Nostro entries of
domestic branches
(a) Monthly Report for Funds Management as o4 Reporting
Fridays

TRY Treasu Ma ment during the quarter

Position of Capital under Basel ll, Basel lll and CRAR /
Preparedness under Basel ll and lll and lnformation Security

Li uidi Stress Testing

Performance under One Time Settlement

fication: lnternal

fa

F uen Committee

E

INTL

TRY

b

ALCO

ACB

Yearly

Quarterly

ACB

ACB

Quarterly ACB

Quarterly

Quarterly

ACB

ACB

Quarterly ACB

ACB

39

41

.42

40

Quarterl

Quarte

43

Quarterly
ACB (also

ACB

Board44

Quarterly

Quarterly

Control & Assurance
Any Other matter of
concern
Any Other matter of

Control & Assurance

Any Other matter of
concem

Any Other matter of
concern

Risk

concern

Risk

ARD

RMD

RMD

lra

t{

frlrlrihzr+&i+ft

Re rti
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DEPART
MENT

Half Yearlv

;i;/
":y36

37

38

Control & Assurance
(others)

45

Nao



la. siq. dliltn
l.nk ol lrdl. Bot*

s.N
o

DEPART
MENT Theme

47 Risk
Digital Transmission
Others

52

COMPL

56 DBD

DSTVID

:lnteanal

Name of ltem
(i) Progress report of Assignment of Financial lmpaired Assets to
ARCs
(ii) Status of Prudentially Written Off (PWO) accounts - Global
(iii) Status of SARFAESI actions in NPAs
(iv) lnformation regarding slippages, recovery/ upgradation in respect
of accounts of Rs.5.00 crore and above

Quarterl Re rti of Di ital Transformation

Progress of Risk Mitigation Plan under SPARC lnspection for
Su Evaluation

I P"rforr"n"" of card Products Department
erformance Analysis of Bank's Domestic Subsidiaries, Associates
Joint Ventures

r

Quarterly (All
four items to
be submitted
in a single
memorandu
m

Qu

Board

Frequency Committee

E\
ir?
if,;,
N'//

BoardARD

Ouarte Board48
Board49

Board
Supervisory Programme for Assessment of Risk and Capital

Quarte

YeaSPARC - Risk Assessment

Details of Finance to NBFC - MFIFinancial lnclusion

COMPL Com nce

CC

BPR

COMPL
Any Other matter of
concern

50

5'l

coMPL I Compliance
llny otner mattei of

I concernCOMPL

Board

Board

Board

Supervisory letter from RBI along with risk rating and Risk Mitigation
Plan

Circulars / Notifications issued by Overseas Regulators and Gist of
lnstructions received from Overseas Centers
Circulars / Notifications issued by RBI & other regulators and Gist of
I nstructions received therein

Monthl

Monthl

Annual R rt / Review of Com iance Function Yearl

53

54

Board

Any Other matter of

Any Other matter of
conern

COMPL concern

55

Yearly

Half Yearly

Board

Board

*

/ HEAO

rt{fl*ft

Business Stra

Bank's Corpo.ato Gov€lnancq Pollcy Page 99
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Yearly

Business Strateqv
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ANNEXURE-4

s.N
o

DEPART
MENT

58 DSMD

DSMD concern

Any Other matter of
60 DSMD concern

61 FI Financial lnclusion

62 FRMD
Any Other rrratter of
concern
Any Other matter of

63 INTL concern
Any Other matter of
concern

lnternal

Subsidiaries / Associates / Joint Venture as r Bank's Poli
Submission of Minutes of Board Meetings of our Domestic
Subsidiaries - Compliance as per Clause 24 of SEBI (Listing
obt ations and Disclosure uirements R ulations 2015
a. Review for deposit mobilisation from weaker sections and all
Prime Minister's scheme (under PMJDY)
b. Reporting of advances granted lo weaker sections under priority
sector

Corporate Governance Reporting. under Regulation 27(2)(a) of SEBI
LODR R ulations

Statement of Grievance Redressal as per Regulation 13(3) / 13 (a )
of SEBI SEBI LODR R ulations

of Performance towards Training & Talent Develo

Committee

rl
I

iL

Theme Name of ltem

Any Other matter of Reports submitted by Nominee Directors on the Board of Domestic

Half Yearl

*

Quarterly

Quarterly

Board

Board

Quarterly

Monthly

Quarterly

Board

Board

Board

64 Half Yearly

Business Review Committee of Overseas Branches

Half Yearl rations of Overseas BranchesReview of Treasu o

tRc Compliance Quarterly

bb

65

Compliance Quarterly

Board

Board

Board

N

tRc

LDD

Half
Yearly(For
the half year
ended March Board

ffierTt+r{ft

Human Resources

Bank'9 Corporato Govrnlanco Policy

ent
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Frequencv

Compliance Board
Debenture Trustee Registered with SEBI Review of Half Yearly
Returns

ir\
irbs

Monthly "lnformation Note for reporting of frauds with amount
involved of Rs.1 .00 lakh and above

INTL



fql qftt u+)q!
B.rl ol lndto not*

DEPART
MENT Theme

LEGAL Risk

n: lntemal

Any Other mafter of
concern

ANNEXURE4

Name of ltem

Reporting of slrictures passed by courts/tribunals especially in
res ct of credit facilities

Review and Empanelment of Brokers for Securities Transactions of
Treasury for the Financial Year
Comprehensive Report on Treasury Operations for the Half Year
(including Central/State Government Guaranteed Bonds issued by
various Corporations/ State Undertakings;
Position of overdue principal and interest

Non-SLR lnvestments of the Bank - Review of Non-SLR Portfolio for
the Quarter and reportin of Derivative Transactions for the Quarter

Fre uenc

!:

:i
r

*

Committee
&
September)

68
Y As and when

required Board

Quarterly69 Board

Half Yearly

Cases/litigations filed against the Bank (Claims against Bank notAny Other matter of
acknowle ed as debtconcern

Human Resources Board

Quarterly

70

71 Board

72 Quarterly Board

Board Financial Reporting system for the quarter and Performance

sis on Select Performance lndicators (Domestic O
Capital and Revenue Expenditure Budget for FY 2023-24 Utilizdtion

review of the uarter vis-d-vis Cor orate Plan

Anal rations

durin the uarter

Review of Priorit Sector Lendin

Business

Business

Financial lnclusion

Business Stra Quarterly Board/J

74

PS&EI

PS&EI

PS&EI

RURAL

OL

Quarterly

75 TRY Conlrol & Assurance Yearly Board

76 TRY Half Yearly Board

Quarterly

Risk

Risk77

N
TRY

TRY Yearly Board

qti{flfr
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LEGAL
Proqressive use of Hindi in Bank - Performance Report

Board

Board

Dealing Room Operation - Annual review of panel of Forex Brokers
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DEPART
MENT

TRY concern

NNEXURE.4

Theme Name of ltem
Subscription to Alternative lnvestment Funds(AlF) - Review

of AIF lnvestment

Review of V ilance Work of the Bank for the quarter
Lead Bank Scheme - Performance of lead districts under annual

F uenc Committee

Yearl Board

Half Ye

{
a

Financial lnclusion credit lan ACP

Customer Protection Redressal Machi

Rrsk

Financial Reports and
ln

for the I

Comprehensive review of customer service and Grievance

85

Position of Capital under Basel ll, Basel lll and CRAR /
Pre redness under Basel ll and lll and lnformation Secu
(i) NPA Management and Reported NPA and Provisioning lntegrity
(Global)
(ii) Analysis of Top 5 Sectors of High NPA and Strategy to reduce the
same
iii. Bank's exposure to Sensitive sectors i.e. Capital Market & Real
Estate - Position of NPA thereof

Review of Positron of DR

Review of frauds (frauds of Rs.1 crore and above as and when to be
MD Control & Assurance

lnternal

Epe4eo__

Committee for
Monitoring
Large Value
Fraudsh

*

79

s.N
o

,#
Vat

83

82

84

RURAL

CEBB

VIG

RMD

ARD

Quarterly Board

Yearl

Quart

Quarterly

Board (After
clearance by
Customer
Service
Committee

Board (also

Board

ACB
Quarterly (All
three items to
be submitted
in a single
memorandu
m)

Committee for
Monitoring
High Value
NPA & Loss
Assets
Committee for
Monitoring
High Value
NPA & Loss
Assets

rr+{T+B
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RMD

Name of ltem
Cou Risk Ex sure - Re orti of outstandi cou su re

Validation of lnternal Rati Models - HLC and MS models

State of preparedness in respect of major initiatives of lT - Review of
technology architecture content information & data

tefg rtins of DR Cutover conducted during the quarter

Committee

F

Risk

b OSE
lT Skategy &
DPP
Committee

s.N
o Frequency

87 Quarterl CRMC

-Nu RMD

Risk

Risk CRMC
3tt/
9/ag

!

RMD

90 RIVID

Risk

Risk

CRMC

CRMC

91 Risk
CRNTC/

ORMC

92

GOD

GOD Risk

of overdue rents Quarte

ve/ dormant d its of bank - Review Quarterl

U

ln

ates on various industries Quarter

lnternal Credit Ratin

Position of SDV lockers - re

Model - SBS model
As and when

uired

Quarte

93

CRMC/
ORMC

BED

cc

Progress/reporting of newly opened branches vis-a-vis Branch
Action Plan
Foreign currency loan against FCNR funds - hedging of exposure by
our borrowers

Quarterl

Half Y
Executive
Director

95

94

Risk

Risk

Risk

Quarterly

96

SECU

INTL Business Strateqv

State of Security Arrangements in the Bank

Performance of Bank's fore n subsidiaries Quarterl

Executive
Director
Group
Governance
Committee

.1:
Quarterly

lT Strategy &
Digital
Payment
Promotion
Committee

Quarterlyt

Classification: lnternal
Aqr dolft-cqtiq+h

Corttrol & Assurance Qua

Bank's Corporato Govsrnanco Policy Page 103
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DEPART
MENT Theme

As and when
required

CRMC/ORMC
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Bor *

OEPART
MENT

INFOSE
C

INFOSE
c

concern

Ri/D

Theme

Any Other matter of
concern

Any Other matter of
concetn

Frequency Committee

o

ouarterly Reporting of Vulnerability Assessment and Penetration

Status Re rt of lnformation Securi Cell for the uarter

Quarterly review of Branch Expansion / Pending licenses for the
ended (Domestic operations)

Quarterl

lT Shategy &
DPP
Committee
lT Strategy &
DPP
Committee

MD & CEO

MD & CEO
MD & CEO

q

Risk

COMPL Com liance Com liance Certificate for the

Re orti of overseas regulatory violations 
_

Monthl re rti of Domestic Treasury NS

Stress testin of Tradi Portfolio
o nal Risk - Reporting and analysis of loss data
Operational Risks - Tracking of Bank Level KRls - Reporting position
for uarter
Annual Review of Perpetrated Frauds Review of Perpetrated and
Attem Frauds

Outsourcing Activities in the Bank - Half Yearly review of all
Material Outsourcing activities in the Bank

Any Other matter of

RMD

FRMD

IT Control & Assurance I

b

* al

102
103

106

107

109

110

108

Any Other matter of
concern
Any Other matter of

Control & Assurance

Risk

RMD

RMD

concern

111

Quarterly

Quarterly

Quarterly
Monthly

MD & CEO

Quarterl

[/onthl

Monthl

Monthl

IVIRMC

MRMC
Half Yearly

Quarterly

ORMC

Yearly R COM

Half Yearly R. Com

+ft
Bank's Corporate Govetnanca Pollcy

trr.rrrr dal
B.nl of lollr

ANNEXURE-4

s.N
o

I

I Name of ltom

Testing (VAPT) of lnternal & External Applications conducted during
the quarter

100

10't BED

quarter
COMPL i Compliance Repcrting of compliance of guidelines on derivatives

104 COMPL I Complra'rce

105 RMD

Monthly reporting of Overseas Treasury Operations MRMC

Risk

ORMC

I
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s.N
o

DEPART
MENT Theme

Operational Risk Management - Results of RCSA exercise for the
FY

Exposure on Banks - Report on outstanding regular /sporadic
ure on domestic and forei n banks for the half ar ended

Monitorin of uidi Risk under Stock ch

Asset Liability Management (ALM) (Domestic Operations and
Overseas) - Monitoring of Liquidity Risk - Reporting of breach of
limit of Structural uid Statement SLS and its ratification

Reconciliation of Share Capital Audit of All Listed Companies/ Listed
Banks

12

ernal

Frequency Committee

,i\ Yearly R.Com

1a\\fii
RMD Risk

Risk Half Yearly R.Com
F

i;

14 Control & assurance Monthly R.Com

115 Monthly R.Com

116

RTVID

RMD

RMD

Risk

Risk Monthly R.Com
'117 RMD Risk

Asset Liability Management in our Bank Monitoring of ALM process
Summary of proceedinqs of ALCO Meetin
lnternal Capital Adequacy Assessment Process (ICAAP)

gs held

Yearly R.Com

118 RMD
Any Other matter of
concern Global Market Risk Portfolio Analysis Quarterly R Com

119 RMD Unsecured Advances/Guarantees Reporting for the quarter Quarterly RCOM

120 IRC

Risk

Risk Quarterly

Share
Transfer
Committee

*w
ao;io

to, r*ftflh
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Name of ltem

RMD


