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Vision

"Banking on Relationships forever”,

Mission
To Become a Strong and Innovative Bank with Integrity
and Social Responsibility to Maximize Customer

Satisfaction as well as that of the Employees,
Shareholders and the Society.
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MD & CEO’s Message

Dear Shareholders,

I have immense pleasure in sharing my thoughts as a preface to the Annual report of the bank for the financial
year 2019-20. It is a matter of great pride and privilege to share that the Bank could register profit of 365.78
crore, the highest in its 93 years’ history. This is the testimony of consistent and proactive approach taken by the
bank under guidance of its august Board as well as continuous patronage by all of you.

While the financial year 2018-19, with an annual profit of I11.67 crore can be termed as a year of stability,
the financial year 2019-20 with an annual net profit of 65.78 crore can be termed as a year of progress. The
bank could leave its tumultuous past to rest and take a fresh step towards growth. The sense of stability the Bank
could bring in 2019-20 augurs well and paves way for a steady growth in coming years.

The propensity of growth is not without its share of concerns. The economy all over the world is in troubled
waters. The ill effects of the pandemic, Covid 19 has played havoc in the lives of billions of people across the
globe.  With no vaccines or treatment for the disease, lockdowns turned out to be the only course of action
available to combat the spread of the same. Banking sector was one of the economic wheels which also got
impacted. With some sectors predominantly spread in our state of Kerala, the recovery could possible take longer.
However, economic packages offered by the Government was an effort to assuage the nerves. According to
Financial Stability Report published by International Monetary Fund in June 2020, the financial conditions
have started showing overall easing and risk asset prices have started to rebound. Swift and bold actions taken
by central bank aimed at addressing the severe market stress have boosted market sentiments.

Despite constraints of movability / lockdown, your bank continued to pursue it customer centric approach with
penetration of digital capabilities and served their needs consistently.

Your Bank score high on many financial parameters which interalia include Best Capital Adequacy of 14.41%,
Lowest Net NPA ever (1.55%), Lowest GNPA, best NIM so far (3.21%), PCR @ 89% to name a few. It is
always the confidence of shareholders, employees and community which worked as bedrock of our stable growth
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and we shall continue to push our limits to serve the society at large and create value for all its stakeholders.

Your bank is hopeful of consolidating further the track record created during the two previous years. Steady

progress in business, de-risking credit book through efficient monitoring, migration of transactions to digital

platform through IT transformation, deeper customer engagement, unflinching corporate governance coupled
with increase in productivity is the new mantra for success.

We shall continue to pursue over relentless efforts towards building on relationships further towards excellence by
adopting quickly the ‘New Normal'

Yours Sincerely

Sunil Gurbaxani



Directors’ Report

DhanlaxmiBank

Dear Shareholders,

It gives the Board pleasure to place before you the highlights
of your Bank’s performance during the financial year 2019 - 20.
Details of the achievements and initiatives taken by the Bank are
provided in the 93 Annual Report of the Bank along with the
Audited Balance Sheet as at March 31, 2020 and the Profit and
Loss Account for the year ended on that date.

Performance Highlights

The salient features of the Bank's performance for the financial
year ended March 31, 2020 are:

¢ Bank has recorded net profit of 65.78 Crore for the financial
year ended 31.03.2020 compared to net profit of T11.67
Crore during the same period of last financial year. This is the
highest Net profit, Bank recorded since its inception, in 1927,

* The bank recorded an annual operating profit of ¥161.97
Crore as on 31% March 2020 against ¥94.93 Crore as on
315 March 2019, registering a growth of 70.62%.

* Total business of the Bank registered a growth of 2.69%,
%17,703 Crore as on 31 March 2020 from 17,239 Crore as
on 31 March 2019.

* Bank achieved a Total Deposits growth of 2.84% and
Advance growth of 2.45% during the FY 2019-20. Retail
Deposits of the Bank grown by 6.65% during the FY 2019-20.

» Total Income of the bank registered a growth of 7.44% on
Y-0-Y basis.

* NetinterestIncome increased from3346.77 Crore to¥373.18
Crore, recorded a growth of 7.62% on Y-o-Y basis.

* Asset quality improved with gross NPA coming down 10 5.90%
from 7.47% and Net NPA coming down to 1.55% from 2.41%
on Y-oY basis.

* Provision Coverage Ratio improved to 89.87% from 84.72%
on Y-0-Y basis.

* Yield on Advance improved from 10.57% 1o 10.91% on Y-o-Y
basis.

* Net Interest margin improved from 3.00% to 3.21% on Y-o-Y
basis.

*  CRAR improved to 14.41% in FY 2019-20 against 13.75%
during the Previous Year 2018-19.

*  Retumn on Assets improved from 0.10% to 0.55% on Y-o-Y
basis.

* Earnings Per Share improved from 0.46% to 2.60% on Y-o-Y
basis.

e Book Value of the Shares stands at ¥32.68 as on 31.03.2020.
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Bank’s Geographical Spread
» Bank has 247 branches as on 31 March, 2020 spread
across 14 States and 1 Union Territory (Chandigarh).

> Out of 247 branches, 20 branches are in rural population,
105 in Semi Urban, 64 in Uban and 58 in Metropolitan
Category.

» Bank has 254 ATMs and 17 Business Correspondents as on
March 31, 2020.

Capital and Reserves

The Bank’s Paid up capital and reserves was 826.91 Crore as
on 31.03.2020. The capital adequacy ratfio as per Basel lll was
14.41% with Core CRAR of 10.69%.

Total Business

The Total Business of the Bank as on 31.03.2020 stood af
%17,702.96 Crore as against¥17,239.51 Crore as on 31.03.2019.

Deposits

The Total Deposits of the Bank stood at ¥10,904.07 Crore as on
31.03.2020 as against ¥10,603.32 Crore as on 31.03.2019.

Gross Advances

The Bank’s Gross advance stood at 6,798.89 Crore as on
31.03.2020 as against ¥6,636.19 Crore as on 31.03.2019.

Profitability

The Bank’s operating profit during the year was ¥161.97 Crore as
against¥94.93 Crore during the previous year. The Bank declared
a net Profit of ¥65.78 Crore during the year under report and for
the previous year, the Bank had declared a net profit of 11.67
Crore.

Dividend

The Board has not recommended any dividend in the financial
year 2019 - 2020.

Non-Performing Assets

Gross NPA and Net NPA percentage stood at 5.90% & 1.55%
respectively in the current year against 7.47% to and 2.41% in
the previous year.

The provision coverage ratio (PCR) which was 84.72% as on
31.03.2019 improved to 89.87% in the current year.

Vision & Mission

Our Vision: “"Banking on Relationships forever”.

Our Mission: To Become a Strong and Innovative Bank with
Integrity and Social Responsibility to Maximize Customer

Satisfaction as well as that of the Employees, Shareholders and
the Society.



Customer Service

The Bank accords high importance to the quality of customer
service rendered across its branches/offices. It has instated
a series of measures during the year through deployment
of technology and significantly enhancing service quality. A
well defined and full-fledged Customer Grievance Redressal
Mechanism is put in place in the Bank.

The Customer Service Committees comprising of Bank personnel
as well as our constiftuents monitors the implementation of
customer service measures periodically. Customer Service
Committee of the Board have been formed at the apex level
and af branches also for monitoring service quality and bringing
about improvements in this area on an ongoing basis. The Bank
has a 24 x 7 Phone Banking Call Centre af Thrissur to cater to
customer needs across the country.

During the financial year 2019-20, the Bank received 12,821
complaints as against a total of 12,109 complaints received in
the previous financial year.

The following important products and services were introduced
during the year for the benefit of the customers:

* UPI based QR (Quick Response) code facility.

* Upgraded UPI (Unified Payment Interface) application from
version 1.5 10 2.0.

* Green PIN Generation facility through ATMs.
* Infroduction of OTP for online VISA verified fransactions.

* Infemet Banking with optional mode for two factor
authentication.

* Infroduction of Dhanam Student Scholarship Savings
Account.

¢ Insurance Cover for Individual Depositors increased from 1
Lakh to %5 Lakhs.

In the last month FY 2020, the COVID-19 pandemic developed
rapidly info a global crisis, forcing govemments to enforce
lock-downs of all economic activity. For the Bank, the focus
immediately shifted to ensuring the health and well-being of all
employees, and on minimizing disruption to services for all our
customers globally.

Investor Education and Protection Fund

The Bank transferred the entire pending unclaimed dividend
amount of ¥9,45,612 to the Investor Education and Protection
Fund (IEPF) during the financial year 2018-19. There was no
amount of dividend pending fo be fransferred to fund in the
financial year 2019-20.

In terms of Section 124 (6) of the Companies Act, 2013 read with
Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016, as amended from
time to time, it may be noted that if the dividends have been
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unpaid or unclaimed for seven consecutive years or more the
underlying shares shall be fransferred to the IEPF Demat Account
maintained with depositories. Upon fransfer of such shares to IEPF
account, all benefits (e.g. bonus, spilt, efc.), if any, accruing on
such shares shall also be credited to the IEPF Demat Account
and the voting rights on such shares shall remain frozen fill the
rightful owner claims the shares. The memibers/claimants whose
shares, unclaimed dividend etc. have been fransferred to IEPF
authority may claim the shares or apply for refund by making an
application to IEPF authority as per the procedure prescribed in
the IEPF Rule.

Listing on Stock Exchanges

The Equity shares of the Bank are listed on BSE Ltd. and National
Stock Exchange of India Ltd. The Bank confirms that it has paid
the listing fees to all the Stock Exchanges for the financial year
2019-20.

Number of cases filed, if any, and their disposal under
Section 22 of the Sexual Harassment of Women at workplace
(Prevention, Prohibition and Redressal) Act, 2013

The Bank has zero tolerance approach towards any action
on the part of any executive/employee which may fall under
the ambit of “Sexual Harassment” at work place, and is fully
committed to uphold and maintain the dignity of woman staff
working in the Bank. The policy provides for protection against
sexual harassment of women at work place, prevention and
redressal of such compilaints. All the employees (permanent,
confractual, tfemporary, tfrainees) are covered under this policy.

Number of compilaints pending as on the beginning of the
financial year - Nil

Number of complaints filed during the financial year - Nil

Number of complaints pending as on the end of the financial
year - Nil

Particulars of employees

The Bank has no employee whose particulars are required to be
given in terms of Section 197 of the Companies Act, 2013 read
with Rule 5 (2) of Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014,

The ratio of the remuneration of each Director to the median
employees’ remuneration and other details in terms of Section
197 (12) of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are annexed to this report.

Green Initiatives in Corporate Governance

The Bank supports and pursues the ‘Green Initiative’ of the Ministry
of Corporate Affairs. All the documents including the notice and
explanatory statement of Annual General Meeting, Audited
Financial Statements, Directors’ Report and Auditors’ Report is
being sent electronically to all shareholders who have registered
their e-mail addresses with their Depository Participants or with the



Bank’s Registrar & Transfer Agents. Shareholders holding shares in
electronic form are requested to update their e mail addresses
in their respective DP accounts. Shareholders holding shares in
physical form are requested to update their e mail addresses
with Bank’s Registrar and Transfer Agents by a written request if
they require electronic delivery of documents.

Directors

The composition of the Board of Directors of the Bank is in
accordance with the Banking Regulation Act, 1949, the
Companies Act, 2013, Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 and the best practices of Corporate Govermnance. As on
March 31, 2020, the Board comprised of 9 Directors including
Managing Director & CEO, 7 non-executive Directors and
1 nominee Director. All the Directors have rich experience
and specialized knowledge in various sectors like banking,
accountancy, economics, agriculture & rural economy and
information technology. The remuneration/sitting fees paid to the
Directors during the year are disclosed in Report on Corporate
Governance.

There were 4 independent Directors on the Board of the Bank
as on March 31, 2020. Declarations have been taken from
Independent Directors as required under the Companies Act,
2013, Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations 2015 and RBI
guidelines.

Changes in the Board during the year

1. Sri Sunil Gurbaxani assumed charge as Managing Director
& Chief Executive Officer of the Bank for a period of three
years w.e.f. February 27, 2020. Ms. T. Latha resigned as
Managing Director & Chief Executive Officer of the Bank
w.e.f. October 31, 2019, before the expiry of her tenure,
citing personal reasons and there are no other material
reasons other than those provided. In the interim period from
November 01, 2019 to February 26, 2020, in compliance
with the provisions of the Banking Regulation Act, 1949, a
Committee of Directors was formed to exercise the powers
vested with Managing Director & Chief Executive Officer with
Sri. KN Murali as Chairman and Sri.Sajeev Krishnan and Sri
Chella K Srinivasan as Members. Sri. P Manikandan, Chief
General Manager was permanent invitee to the Committee
Meetings.

2. S Gopinathan C. K. was re-appointed as Non-Independent
Non-Executive Director, liable to retire by rotation, at the
Annual General Meeting of the Bank held on August 30,
2019.

3. Sn G. Jagan Mohan has been appointed as RBI Additional
Director on the Board of the Bank for a period of 2 years w.e.f.
February 27, 2020.

4. RBI Additional Directors Ms. N. Sara Rajendra Kumar and
Sri S. T. Kannan ceased to be on the Board of the Bank
w.e.f. May 11, 2019 and February 15, 2020 respectively on
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5. Sri B. Ravindran Pillai was appointed as Non-Independent
Non-Executive Director, liable to retire by rotation, at the
Annual General Meeting of the Bank held on August 30,
2019.

6. S G. Venkatanarayanan was appointed as  Additional
Director by the Board w.e.f. October 31, 2019.

7. S Varadargja lyer M. resigned from the Board of the Bank
w.ef. May 25, 2019, before the expiry of his tenure, due to
personal reasons and there are no other material reasons
other than those provided.

8. Sri P S. Sreekumar retired from the Board of the Bank w.e.f.
September 30, 2019 on completion of tenure of office.

9. S V. Viswanathan was appointed as Additional Director by
the Board w.e.f. December 09, 2019 and resigned from
directorship citing personal reasons w.e.f. January 16, 2020.

Bank places on record the appreciation for all the retired
Directors who added value fo the functioning, governance
and growth of the Bank.

Composition of Audit Committee

As on March 31, 2020, the Bank had a four member Audit
Committee. All the four members of the Committee were
non-executive Directors, with Sri Chella K. Srinivasan, who is a
Chartered Accountant, as its Chairman and Sri Sajeev Krishnan,
Sri K. N. Murali and Sri G. Jagan Mohan as the other Members.
The Committee was constituted in accordance with regulatory
requirements. The terms of reference of the Committee are
in accordance with the Companies Act, 2013, Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015 and RBI guidelines.

Declaration by Independent Directors

The Bank has duly obtained necessary declarations from each
independent Director under Section 149(7) of the Companies
Act, 2013 that he/she meets the criteria of independence as
laid down in the Section 149(6) of the Companies Act, 2013
and Regulation 16 of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015. The Bank has also obtained
the 'Fit & Proper’ declarations from all Directors as prescribed
by the Reserve Bank of India. Pursuant to the notification of the
Ministry of Corporate Affairs dated October 22, 2019, an online
data bank for the independent directors (*Data Bank”) has been
rolled out by the Indian Institute of Corporate Affairs. All the
Independent Directors of the Bank as on March 31, 2020 have
registered themselves in the Data Bank.

Policy on appointment and remuneration of Directors

The Nomination & Remuneration Committee recommmends the
appointment/reappointment/continuation of Directors to the
Board after conducting due diligence of the Directors on the
basis of the “fit & proper” criteria prescribed by RBI along with the
provisions of the Companies Act, 2013, Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)



Regulations, 2015 and the Nomination Policy approved by
the Board. The Board will take the appropriate action based
on the recommendations of the Nomination & Remuneration
Committee.

The criteria for determining qualifications, positive aftributes and
independence of Directors to be appointed/re-appointed or for
continuation of Directors include, inter-alia, the following:

* Ensuring that the appointment/re-appointment/continuation
is in conformity with the provisions of the Banking Regulation
Act, 1949, RBI guidelines, Companies Act, 2013 and
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

* Ensuring that the criteria for independence of Directors
as stated in the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is complied with, in case of
independent Directors

* Ensuring that the person does not atfract any disqualification
as per the Banking Regulation Act, 1949, RBI guidelines,
Companies Act, 2013 and Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015;

* Special knowledge or practical experience in various fields
as enumerated in Section 10A(2)(a) of the Banking Regulation
Act, 1949 or any other field which may be useful to the Bank;

* Professional knowledge and experience;

* Experience in the field of banking/finance sectors;
* Interest in NBFCs and other entities;

* Relatives connected with the Bank;

* Fund and non-fund facilities availed from the Bank;

* Defaults, if any, by the Director or interested entities with
respect to the credit facilities availed from any Bank;

* Professional achievements relevant to the office of
Directorship;

* Prosecution, if any, pending or commenced or resulting in
conviction in the past against the director and/or against any
of the interested entities for violation of economic laws and
regulations;

* Criminal prosecution, if any, pending or commenced or
resulting in conviction in the past against the Director;

* Any other factors as the Nomination & Remuneration
Committee may think fit for the purpose of considering the
appointment/re-appointment/continuation as Director.

The Bank has a Board approved Compensation Policy which
deadls with the compensation & benefits of the Employees of
the Bank.

The objectives of the Compensation Policy of the Bank inter-alia
includes, to provide a fair and persistent basis for motivating,
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inspiring and rewarding the employees appropriately, according
to their jobs/role size, performance, accomplishments,
contribution, skill, aptitude and competence to implement
standards on sound compensation practices and incentives
and to provide effective governance of compensation payable
to the employees, alignment of compensation with prudent
risk taking and effective supervisory oversight. The disclosure
requirement of the remuneration is separately provided in
“Disclosure under Basel lll norms.”

The Board considers the recommendations of the Nomination &
Remuneration Committee and approves the remuneration,
with or without modifications, subject to regulatory approvals.
The remuneration payable to Whole-time Directors/MD & CEO
is subject to prior approval of the Reserve Bank of India (RBI).
Therefore, the remuneration or any revision in remuneration to
Whole-time Directors/MD & CEO is payable only after receipt of
the approval from RBI.

The non-executive Directors are paid sitting fees for attending
each meeting of the Board of Directors or any Committee
thereof as approved by the Board, within the permissible limit
prescribed under the Companies Act, 2013, Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and other regulatory
guidelines, as amended from time fo time. The Board while
recommending any change in the sitting fees considers various
factors like size and complexity of organization, comparison with
the peer banks and regulatory guidelines as applicable. Apart
from sitting fees, the Bank does not pay any other remuneration
to the non-executive Directors.

The total remuneration paid to MD & CEO and non-executive
Directors for the financial year 2019-20 is included in the Report
on Corporate Govemnance forming part of this Report.

The Remuneration Policy of the Bank is hosted on the website of
the Bank http://www.dhanbank.com/investor_relations/inv_stat_
policy.aspx.

Board Level Performance Evaluation

Pursuant to the provisions of the Companies Act, 2013 and
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the performance
evaluation of the Board as a whole, the individual Directors
and various Committees of the Board are undertaken annually.
The evaluation of the individual Directors is being done in the
absence of the Director being evaluated.

A separate meeting of independent Directors evaluates the
performance of non-independent Directors, Chairman and
the Board as a whole. The separate meeting of independent
Directors is held once in a year.



The criteria for performance evaluation of Directors, Board and

its Committees include, infer-alia, the following:

* Aftfendance at Board and various Committee meetings;

e Paricipation and confribution in Board and Committee
meetings;

* Composition of the Board and its diversity;

* Roles of various Committees of the Board;

* Compliance and understanding of regulatory requirements;

* Contribution to effective corporate govemance and
fransparency in the Bank’s operations;

* Updation of knowledge and familiarization programmes
conducted for Directors;

* Appropriateness of decisions made by the Board and its
Committees;

* Quality, quantity and timeliness of flow of information to the
Board;

* Understanding by individual Directors for their roles and
responsibilities as Director;

* Contributions towards the performance and strategies of the
Bank;

* Conduct of Meetings;

* Professionalism in the Board and Committees

Changes in Key Managerial Personnel (KMP)

Sri Sunil Gurbaxani was appointed as Managing Director &
CEO of the Bank w.e.f. February 27, 2020 by RBI in place of
Ms. T. Latha who resigned as Managing Director & CEO of the
Bank w.e.f. October 31, 2019 citing personal reasons.

Secretarial Auditors and Secretarial Audit Report

Pursuant to Section 204 of the Companies Act, 2013, the Board
has appointed Sri M. Vasudevan, Practicing Company Secretary,
Thrissur as the Secretarial Auditor to conduct the Secretarial
Audit of the Bank for the financial year 2019-20. The Bank has
provided all assistance and facilities to the Secretarial Auditor
for conducting their audit. The report of the Secretarial Auditor
is annexed to this report. The Secretarial Audit Report for the
financial year 2019-20 does not contain any qualification or any
non compliances.

Corporate Governance

A separate report on Corporate Governance as required under
the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and certificate
from Sri M. Vasudevan, Practicing Company Secretary certifying
compliance with the conditions of Corporate Govermnance are
annexed to this report.

Number of Board Meetings

A tfotal of 13 Board Meetings were held during the year. The
Board meetings were held in accordance with the regulatory
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requirements. The details of the meetings held are provided in
the Corporate Governance Report that forms part of this Annual

Report.

Extracts of Annual Return

Pursuant to Section 92 (3) of the Companies Act, 2013 read with
Rule 12 (1) of the Companies (Management and Administration)
Rules 2014, Extract of Annual Return as on the financial year
ended March 31, 2020 in Form No. MGT - 9 is annexed to this
report. The same is also hosted on the website of the Bank at
https://www.dhanbank.com/investor_relations/inv_financials.
aspx. The annual return in Form MGT-7 will be hosted on the
Bank’s website at https://www.dhanbank.com/investor_relations/
inv_financials.aspx affer the same is duly filed with Registrar of
Companies in accordance with the provisions of the Companies
Act, 2013 and the rules made there under.

Related Party Transactions

The Bank has adopted the “Policy on Materiality of Related
Party Transactions and Dealing with Related Party Transactions”
in accordance with the provisions of the Companies Act,
2013 and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,2015. The
Policy is hosted on the website of the Bank www.dhanbank.com/
investor_relations/inv_stat_policy.aspx.

During the financial year, the Bank did not enter into any related
party fransactions with its Directors or Key Managerial Personnel or
their Relatives that would potentially conflict with and/ or adversely
affect the interests of the Bank, except the remuneration paid
to the Managing Director & CEO, Chief Financial Officer and
Company Secretary. There was no related party tfransaction for
which Form AOC-2 was applicable.

Material Changes and Commitments affecting Financial
Position of the Bank

There are no material changes and commitments affecting the
financial position of the Bank which has occurred between the
end of the financial year, i.e., March 31, 2020 and the date of
Directors’ Report, i.e., September 07, 2020.

Subsidiary Companies
The Bank does not have any subsidiary companies.

Strictures and Penalties

During the last three years, there were no penalties or strictures
imposed on the Bank by the Stock exchanges(s) and/or SEBI and/
or any other statutory authorities on matters relating to capital
market.

There are no significant and material orders passed by the
regulators or courts or fribunals impacting the going concern
status of the Bank or the future operations of the Bank.



Management Discussion and Analysis Report

This has been dealt with in a separate section in the Annual
Report.

Directors’ Responsibility Statement

Pursuant to the provisions of Section 134 (5) of the Companies
Act, 2013 with respect to the Directors’ Responsibility Statement,
it is hereby confirmed that:-

(i) inthe preparation of the annual accounts for the year ended
March 31, 2020, the applicable accounting standards had
been followed along with proper explanation relating to
material departures;

(i) the Directors had selected such accounting policies and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give
a true and fair view of the state of affairs of the Bank at the
end of the financial year 2019-20 and of the profit and loss
of the Bank for that period;

(i) the Directors had taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding
the assets of the Bank and for preventing and detecting
fraud and other irregularities;
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(iv) the Directors had prepared the annual accounts on a
going concem basis;

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

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

Business Responsibility Report

In July 2011, the Ministry of Corporate Affairs, Government
of India, came out with the ‘National Voluntary Guidelines on
Social, Environmental and Economic Responsibilities of Business'.
These guidelines contain certain principles that are to be
adopted by companies as part of their business practices and
require disclosures regarding the steps taken to implement these
principles through a structured reporting format, viz. Business
Responsibility Report. Pursuant to Regulation 34(2)(f) of SEBI
(Listing Obligations and Disclosure Requirements), Regulations,
2015, your Bank has prepared the Business Responsibility Report
and forms part of this Annual Report.
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Annexure to Directors’ Report for the year ended March 31, 2020

PARTICULARS PURSUANT TO SECTION 197(12) OF THE COMPANIES ACT, 2013

The ratio of the remuneration of each director to the median employee’s remuneration and other details in terms of sub-section 12
of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial

Personnel) Rules, 2014:

Requirements

Disclosure to be given in Annual Report of 2019-20

| The ratfio of the remuneration of each director to the
median remuneration of the employees for the financial
year

Ms. T Latha, Managing Director & CEO (fill 31.10.2019) - 5.51 : 1,
considering annual CTC as ¥42.00 Lakhs per annum

Sri Sunil Gurbaxani, Managing Director & CEO (from 27.02.2020) -
5.51 : 1 considering annual CTC as ¥42.00 Lakhs per annum

I The percentage increase in remuneration of each
director, CFO, CEQ, CS in financial year

MD & CEO
Ms. Latha T. Nil
(01.04.19-31.10.2019) !
Sri Sunil Gurbaxani Nil
Chief Financial Officer
Sri Ramesh A. J. 18.71%

Company Secretary & Secretary to the Board

Sri Venkatesh H. 28.39%

Il The percentage increase in the median remuneration of
employees in the financial year

12.4%

IV The number of permanent employees on the rolls of the
Bank

There were 1714 employees as on March 31, 2020.

V' Average percentile increase already made in the salaries
of employees other than the managerial personnel
in the last financial year and its comparison with the
percentile increase in the managerial remuneration
and justification thereof and point out if there are

There was no increase in salaries of employees other than
managerial personnel except for normal annual increments
and increase in deamess allowance which is linked to consumer
price index and paid across banks as per the industry level
wage settlement.

any exceptional circumstances for increase in the
rmanagerial remuneration

VI Affiimation that the remuneration is as per the
remuneration policy of the Bank

Yes, it is confirmed.

Notes:
1. The median salary of the staff members is arrived by taking gross salary for the month of March 2020.
2. Remuneration of MD and CEO is approved by RBI and is in accordance with the applicable statutory requirements.
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Annexure to Directors’ Report for the year ended March 31, 2020

SECRETARIAL AUDIT REPORT
For the financial year ended 31¢March, 2020

[Pursuant fo Section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies
(Appoinfment and Remuneration Personnel) Rules, 2014]

To,
The Members,
Dhanlaxmi Bank Limited

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by Dhanlaxmi Bank Limited (hereinafter called the “company”). Secretarial Audit was conducted in a manner that provided
me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the company’s books, papers, minute books, forms and returns filed and other records maintained by the
company and also the information provided by the company, its officers, agents and authorized representatives during the conduct
of secretarial audit, | hereby report that in my opinion, the company has, during the audit period covering the financial year ended on
31" March, 2020 complied with the statutory provisions listed hereunder and also that the company has proper Board processes and
compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

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

i. The Companies Act, 2013 (the Act) and the rules made there under;
i. The Securities Contracts (Regulation) Act, 1956 ('SCRA) and the rules made there under;
ii. The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

iv. Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial Borrowings;

v.  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 ('SEBI Act’):
a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b) The Securties and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999;

e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

f)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client;

9) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;
vi. The other laws applicable specifically to the company are as follows:

a) The Reserve Bank of India Act, 1934;

b) The Banking Regulation Act, 1949;

c) The Banking Companies Regulation (Companies Rules), 1949

d) The Banking Companies (Period of preservation of Records) Rules, 1985

e) Prevention of Money Laundering Act, 2002

f) Credit Information Companies (Regulation) Act, 2005
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9) The Deposit Insurance and Credit Guarantee Corporation Act, 1961

h)  The Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002

I have also examined compliance with the applicable clauses of the following:
i. Secretarial Standards 1 and 2 issued by The Institute of Company Secretaries of India.

ii. The Listing Agreements entered into by the company with Bombay Stock Exchange Limited and National Stock Exchange of
India Limited;

During the period under review the company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. mentioned above.

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

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

Maijority decision is carried through and the views expressed by the Board members were also captured and recorded as part of the
minutes.

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

| further report that during the audit period there were no specific events/actions having a maijor bearing on the company’s affairs in
pursuance of the rules, regulations, guidelines, standards, etc. referred o above.

Signature:
Place : Thrissur Name of Company Secretary in practice: M. Vasudevan
Date : 07.09.2020 FCS No.: 4177
UDIN : FO04177B000673076 C P No.: 2437
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Annexure to Directors’ Report for the year ended March 31, 2020

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31 March, 2020
[Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014]

. REGISTRATION DETAILS

CIN L65191KL1927PLC0O00307

Registration Date 14.11.1927

Name of the Company Dhanlaxmi Bank Limited

Category/subcategory of the company Public Company

Address of the Registered office and contact details Dhanlaxmi Bank Limited, Dhanalakshmi Buildings
Naickanal, Thrissur — 680 001

Whether Listed Company Yes

Name, Address and contact details of Registrar and Transfer  M/s. KFin Technologies Private Limited

Agents, if any (previously known as M/s. Karvy Fintech Private Limited)

Unit; Dhanlaxmi Bank

“Selenium Tower B”, Plot No. 31 & 32, Financial District
Nanakramguda, Serilingampally, Hyderabad - 500 032
Tel : +91-40-67162222

Fax: 040-2300 1153

E-mail: einward.ris@kfintech.com

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:

Name and Description of main

Sl. No. . NIC Code of the Product/ Service % to total turnover of the Company
Products/Services
1 Banking 64191 100%
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Name and Address of Holding/Subsidiary/

Sl. No. CIN/GLN % of Shares held Applicable Section

Associate
Not Applicable

IV. SHAREHOLDING PATTERN (EQUITY SHARE CAPITAL BREAK-UP AS PERCENTAGE OF TOTAL EQUITY)
(i) Category-wise Shareholding

the Company

NO. OF SHARES HELD AT THE BEGINNING OF NO. OF SHARES HELD AT THE END OF THE YEAR
CATEGORY OF SHARE THE YEAR 31.03.2019 31.03.2020

0
HOLDERS pEMaT PHvSICAL TOTAL P OFTOTAL neviar puvsicaL  ToTaL  TomAL
SHARES e

(V1) (X)

% OF

CATEGORY
CODE

U] ()]
(A) PROMOTER AND PROMOTER GROUP
(1) INDIAN

(1 (V) v) (vin) (i) (1X) (X1)

(a)  Individual/HUF 0 0 0 0.00 0 0 0 0.00 0.00
(o) Central Government/State Government(s) 0 0 0 0.00 0 0 0 0.00 0.00
(c)  Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
(d)  Financial Institutions/Banks 0 0 0 0.00 0 0 0 0.00 0.00
(e) Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A(1): 0 0 0 0.00 0 0 0 0.00 0.00
(2) FOREIGN
(@) Individuals (NRIs/Foreign Individuals) 0 0 0 0.00 0 0 0 0.00 0.00
(b)  Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
(c) Institutions 0 0 0 0.00 0 0 0 0.00 0.00
(d)  Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
(e) _ Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A(2): 0 0 0 0.00 0 0 0 0.00 0.00
Total A= A(1) +A(2) 0 0 0 0.00 0 0 0 0.00 0.00
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DhanlaxmiBank ¥
established 1927  zex
= NO. OF SHARES HELD AT THE BEGINNING OF  NO. OF SHARES HELD AT THE END OF THE YEAR % OF
§ § CATEGORY OF SHARE THE YEAR 31.03.2019 o 31.03.2020 o0 OF CHANGE
50 HOLDERS DEMAT PHYSICAL TOTAL O TOAC DEMAT PvsicaL oL Tora DURNG THE
SHARES
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS
(@) Mutual Funds/UTi 0 0 0 0.00 0 0 0 0.00 0.00
(b)  Financial Institutions/Banks 642222 200 642422 025 2010593 200 2010793 0.79 0.54
() Central Government/ State Govemment(s) 0 0 0 0.00 0 0 0 0.00 0.00
(d) Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
(e) Insurance Companies 5188000 0 5188000 206 442277 0 442277 0.17 -1.88
(f)  Foreign Institutional Investors 28859268 0 28859268 11.41 28939432 0 28939432 11.44 0.03
(9) Foreign Venture Capital Investors 0 0 0 0.00 0 0 0 0.00 0.00
(h)  Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
(ij  Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total B (1): 34689490 200 34689690 13.71 31392302 200 313992502 12.41 -1.30
(2)  NON-INSTITUTIONS
(@) Bodies Corporate 38281487 21588 38303075 15,14 30508278 21588 30529866 12.07 -3.07
(o) Individuals
() Individuals holding nominal share capital upfo 37557687 2110248 39667935 15.68 38690541 2015486 40706027 16.09 0.41
32 lakh
(i) Individuals holding nominal share capital in 66404214 82600 66486814 26,28 76207973 82600 76290573 30.15 3.87
excess of 32 lakh
(¢) Others
CLEARING MEMBERS 455148 0 455148 0.18 507472 0 507472 0.20 0.02
DIRECTORS 44271100 0 44271100 17.49 44275600 0 44275600 17.50 0.01
HUF 4299138 0 4299138 1.70 42811575 0 42811575 1.69 -0.01
IEPF 1376503 0 1376503 0.54 1376503 0 1376503 0 0.00
NBFC 81917 0 81917 0.03 5600 0 5600 0 -0.03
NON-RESIDENT INDIANS 22661353 40850 22702203 8.97 22954143 38750 22992893 9.09 0.12
NRI NON-REPATRIATION 672261 0 672261 027 656098 0 656098 0.26 -0.01
TRUSTS 6300 0 6300 0.00 6300 0 6300 0 0
(d) Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total B(2): 216067108 2255286 218322394 86.29219461158 2158424 221619582 87.59 1.30
Total B= B(1) +B(2): 250756598 2255486 253012084 100.00 250853460 2158624 253012084  100.00 1.30
Total (A+B): 250756598 2255486 253012084 100.00 250853460 2158624 253012084  100.00 0.00
(C) Shares held by custodians, against which 0 0 0 0 0 0 0 0 0
Depository Receipts have been issued
(1) Promoter and Promoter Group 0 0 0 0.00 0 0 0 0.00 0.00
(2) Public 0 0 0 0.00 0 0 0 0.00 0.00
Grand Total (A+B+C): 250756598 2255486 253012084 100.00250853460 2158624 253012084  100.00 0.00
www.dhanbank.com ] 5



(i) Shareholding of Promoters/Promoter Group

Shareholding at the Shareholding at the % of change in shareholding

olders Name

beginning of the year end of the year during the year
Not Applicable

(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Shareholding at the beginning of
the year (as on 01.04.2019 on the
basis of SHP of 31.03.2020)

No. of % of total shares of No. of % of total shares of
Shares the Company shares the Company

Cumulative shareholding
during the year

1 At the beginning of the year

2 Date-wise increase/decrease in promoters
shareholding during the year specifying the reasons
for increase/decrease (e.g. allotment/transfer/
bonus/sweat equity etc.)

3 At the end of the year

Not Applicable

(iv) Shareholding Pattern of top ten shareholders (other than Directors, Promoters and Holders of GD Rs and AD Rs) as on March
31, 2020

Shareholding at the Change in Shareholding Shareholding at the end

beginning of the year (No. of Shares) of the year
Name of Shareholder % of fotal % of total
shares Increase  Decrease shares
of the of the
Company company
1 Yusuff ali Musaliam Veettil Abdul Kader 12649748 4.99 12649748 0 12649748 4.99
2 KapilkumarWadhawan 12649700 4.99 2157700 0 12649700 4,99
3 Vespera Fund Ltd 9787006 3.87 1387426 0 11174432 4.41
4 Niche Financial Services Pvt Ltd 12585000 4.97 0 3713259 8871741 3.50
5 Shital Raghu Kataria 6655780 2,63 0 0 6655780 2,63
6 PotluriRajmohan Rao 6167632 2.44 0 0 6167632 2.44
7 Marshal Global Capital Fund Ltd 5500000 2.17 0 0 5500000 2.17
8 Antfara India Evergreen Fund Ltd 4910000 1.94 540000 0 5450000 2.15
9 Suashish Diamonds Limited 4324720 1.70 0 0 4324720 1.70
10  Mohanachandran Nair B 4046000 1.59 0 0 4046000 1.59

16



DhanlaxmiBank

(v) Shareholding of Directors and Key Managerial Personnel as on March 31, 2020

Shareholding at the Change in shareholding  Shareholding at the end

beginning of the year (No. of Shareholding) of the year
Name of Director and KMP % of total % of total
No. of No. of
Shares shares of Increase Decrease Shares shares of
the Bank the Bank

1 Sri Sajeev Krishnan 0 0.00 0 0 0 0.00
2 Sri Sunil Gurbaxani, MD & CEO 0 0.00 0 0 0 0.00
3 Sri Chella K. Srinivasan 200 0.00 0 0 200 0.00
4 Dr. Lakshmy Devi K. R. 200 0.00 0 0 200 0.00
5  Sri Gopinathan C. K. * 24775000 9.79 0 0 24775000 9.79
6 Sri K. N. Murali 0 0.00 0 0 0 0.00
7 Sii B. Ravindran Pillai 25300000 9.99 0 0 25300000 9.99

Key Managerial Personnel

(other than MD & CEO)
1 SriRamesh A. J., Chief Financial Officer 0 0.00 0 0 0 0.00
2 Sii Venkatesh H., Company Secretary & 0 0.00 0 0 0 0.00

Secretary to the Board

*includes 58,05,000 equity shares held by relatives/associates of Sri Gopinathan C. K.
(Vl) INDEBTEDNESS AS ON MARCH 31, 2020
Indebtedness of the Bank including interest outstanding /accrued but not due for payment:
R in Crore)

Secured Loan Unsecured Total

loans Deposit 1 debtedness

Particulars excluding
deposit

Indebtedness at the beginning of the financial year
i) Principal Amount - 200.40 - 200.40
i) Interest due but not paid - - - -

i)y Interest accrued but not due - 6.58 - 6.58
Total (i+ii-+iii) - 206.98 - 206.98
Change in Indebtedness during financial year
Addition - - - -
Reduction - - - -

Net Charge

Indebtedness at the end of the financial year
i) Principal Amount - 177.50 - 177.50
i) Inferest due but not paid - - - -

i)y Interest accrued but not due 5.96 5.96
Total (i+ii+iii) - 183.46 - 183.46
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(VIl) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager

Particulars of Remuneration Name of MD/WTD/Manager
MD & CEO WITD Manager
1  Gross Salary Ms. T. Latha Sri Sunil Gurbaxani
(till 31.10.2019) (w.e.f. February
27, 2020)

(@) Salary as per provisions contained in 24,50,000 3,44,276 N.A N.A 27,44,276

Section 17(1) of Income-Tax Act, 1961
(o) Value of perquisites u/s 17(2) of Nil Nil N.A N.A

Income-Tax Act, 1961
(c) Profits in lieu of salary under Section 17(3) Nil Nil N.A N.A Nil

of Income-Tax Act, 1961
2  Stock Option

Granted during the year Nil Nil N.A N.A Nil
Exercised during the year Nil Nil N.A N.A Nil
Sweat Equity
Commission
- As % of profit Nil Nil N.A N.A Nil
- Others, specify Nil Nil N.A N.A Nil
5 Others, Please specify Nil Nil N.A N.A Nil
Total (A) (Total Remuneration does not 24,50,000 3,44,276 N.A N.A 27,44,276
include the number of Stock Options)
Ceilings as per the Act The remuneration paid to MD & CEO is in accordance with the provisions of

Companies Act, 2013 and subject fo prior approval of Reserve Bank of India.

B. Remuneration to other Directors

Particulars of Name of Directors Total
Remuneration Amount })
1 Independent Directors Sri Sajeev  Sri Chella K.  Dr. Lakshmy Devi K. R.  Sri K. N. SriPS.
Krishnan Srinivasan Murali Sreekumar
- Fee for attending Board/ 1380000 1300000 840000 1140000 130000 4790000
Committee Meetings
Commission Nil Nil Nil Nil Nil Nil
- Others, Please specify Nil Nil Nil Nil Nil Nil
Total (1) 1380000 1300000 840000 1140000 130000 4790000
2 Other Non-Executive Sri Sri B. Sri $.T. Kannan, Ms.N.Sara  SriG Jagan  Sri Varadaraja S G
Directors Gopinathan  Ravindran RBI Additional Rajendra Mohan# lyerM Venkata-
C.K Pillai Director# Kumar, RBI narayanan
Additional
Director#
- Fee for attending Board/ 690000 180000 Nil Nil Nil 50000 340000 1260000
Committee Meetings
Commission Nil Nil Nil Nil Nil Nil Nil Nil
- Others, Please specify Nil Nil Nil Nil Nil Nil
Total(2) 690000 180000 Nil Nil Nil 50000 340000 126000
Total(B)= (1+2) 6050000
Total Managerial
Remuneration
Overall ceiling as per The remuneration paid to non-executive Directors is in accordance with the provisions
the Act of Companies Act, 2013.

# RBI Directors are not paid any sitting fees/remuneration by the Bank.
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C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sri Ramesh A. J. Sri Venkatesh H.

Particulars of Remuneration Chief Financial Company Secretary & Total Amount
Officer Secretary to the Board

1 Gross Salary
(@) Salary as per provisions contained in Section 17(1) of 19,01,803 11,38,134 30,39,937
the Income Tax, 1961
(b) Value of perquisites u/s 17(2) of Income Tax, 1961 - - -

(c) Profits in lieu of salary under Section 17(3) - - -
Income Tax, 1961
2 Stock Option - -

- Granted during the year - - -

- Exercised during the year - - -
3 Sweat Equity - - _
Commission - -

- As % of profit - - i

- Ofthers, specify - - -

5 Ofhers, please specify - - ;

Total (A) (Total Remuneration does not include the 19,01,803 11,38,134 30,39,937
number of Stock Options)

(V) PENATIES/PUNISHMENT/COMPOUNDING OF OFFENCES

Details of penalty/

Section of the g1\ tion Punishment/ Authority (RD/ A'?fp;:y' :\:’f\":e'
Companies Act compoundlng fee NCLT/COURT) details)
imposed
A. Company Nil
Penalty
Punishment
Compounding
B. Directors Nil
Penalty
Punishment
Compounding
C. Other Officers in default Nil
Penalty
Punishment
Compounding
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Management Discussion and Analysis Report

GLOBAL ECONOMY

The Global Economy was subdued in the Financial year 2019-20

The Signs of weakening of economy was visible in April 2019
itself due to Sino-American ‘trade war’. The conflict had cast
doubt on future of global economic connectivity which had led
to lower investment and consumption all over the world.

Political developments also added to the uncertainty. In
United States, 2020 is an election year and the World awaits
the outcome, anxiously. With nationalism and populism on the
rise, anfi-establishment parties have gained ground in Europe
also. The complications arising from 'Brexit” has raised concems
in United Kingdom. Germany’s froubles owing to significant
exposure fo developments in China and ltaly’s sovereign debt
moving to unsustainable levels, could provoke a fiscal crisis.

Amidst all the impending uncertainties, the disruptions due to
‘COVID-19', unfolded. The infectious disease was first identified in
China in December 2019 and spread to various countries during
the last quarter of the financial year. To contain spread of the
virus, countries resorted to lockdowns of various degrees. Ching,
[taly, Spain, UK and US were the most affected countries in the
early months of the spread of virus.

The forecast of global growth made by International Monetary
Fund at the commencement of the year was 3.2 percent in
2019, picking upto 3.50 percent in 2020. The World Economic
Outlook in April 2020 revised the same and has projected growth
of -3% in 2020.

The risks to the forecast are mainly to the downside. The world
economy has entered into a long corridor of uncertainty. On a
positive note, the containment of COVID-19 has also become
a reality with New Zealand, Vietnam, South Korea and Australia
taking the lead. The world economy is sure to fare betterin 2021.

INDIAN ECONOMY

India has emerged as the fastest growing major economy in the
world and is expected o be one of the three major economic
powers in the world over the next 10-15 years. India’s Qross
domestic product (GDP) was estimated to be ¥145.65 Lakh
Crore (USD 2.06 trillion) for 2019-20, growing 4.2 percent over the
previous year. In the Q2 and Q3 of FY 2019-20, the economy
expanded 4.5 percent and 4.7 percent respectively on year-
on-year basis. The pace of growth in FY 2019-20 was the slowest
since 2008-09, significantly lower than 6.8 percent expansion
which was recorded in the corresponding period last year. The
maijor reason for slower growth was slackness in manufacturing

20

which grew only by 2 percent against growth of 6.9 percent in
the previous financial year. Trade tensions and global economic
slowdown also affected Indian economy. The economic survey
of Indiareleased in January 2020 stated that the Indian economy
relied on the invisible hand of the market which reflected
openness in economic fransactions, supported by the hand of
frust, which appealed 1o ethical and philosophical dimensions.
The survey expressed the aspiration of the country to become
a USD 5 trillion economy by 2024-25. However, Indian economy
grew only by 3.1 percent year-on-year in the first quarter of
2020 (Q4 of FY 2019-20), the slowest growth since 2004, as the
country imposed a nationwide lockdown from March 24, aiming
to contain the spread of corona virus. The Government of India
has announced a variety of measures to tackle the situation,
from food security and extra funds for healthcare and for the
states, 1o sector related incentives and tax deadline extensions.
The Indian economy is showing signs of recovery at a faster rate
than anticipated.

KERALA ECONOMY

Kerala has the tenth largest economy in India. It accounts for 2.80
percent of India’s population only, but its economy contributes
nearly 4% to the Indian economy. The economy of Kerala
depends largely on remittances from Non-Resident Indians (NRIs)
and tourism sector. The expenditure pattern of Kerala shows that
the priority areas for the people of the State are, education and
healthcare, and the low focus areas are development, housing,
roads, bridges and irrigation, providing a rational explanation to
its high performance on certain fronts and its lagged status on
some others. The higher investments made in education and
healthcare has enabled Kerala to perform relatively better in
restricting spread of COVID-19 and reducing loss of lives due to
the pandemic even in the backdrop of return of large numiber of
expatriates. At the same time, the relatively high level of inflation
has made the State, the priciest State 1o live in. The higher per
capita income of Kerala has fuelled intemal migration to Kerala
for low-end jobs, even as Kerdlites have emigrated, mostly to
gulf countries, in search of better paying jobs. Around 22 Lakh
Keralites are working abroad, mainly in Gulf countries. Almost
the same number of migrants are working in Kerala making it a
unique economy and a classic example of true globalization.

Regulatory Measures and Monetory Policies

Banking regulation is a form of government regulation which
subjects banks to certain requirements, restricts and guidelines,
designed to create market transparency between banking
institutions and the individuals and corporations with whom they



conduct business, among other things. As regulating focusing
on key factors in the financial markets, it forms one of the three
components of financial law, the other two being case law and
self regulating market practices.

It is important for regulatory agencies to maintain control over
the standardized practices of financial institutions to hold control
over the economy. This is the premise for government bailouts,
in which government’s financial assistance is provided to banks
or other financial institutions that appear to be on the brink of
collapse. The belief is that without this aid, the crippled banks
would not only become bankrupt, but would create rippling
effects throughout the economy leading to systemic failure.

Monetary Policies

Monetary policy is a policy formulated by the central bank, i.e.
RBI (Reserve Bank of India) and relates to the monetary matter
of the country. The policy involves measures taken for regulating
the money supply, availability and cost of credit in the economy.
The policy also oversees distribution of credit among users as
well as borrowing and lending rates of interest. In a developing
country like India, it's significant in the promotion of economic
growth.

The various Instruments of Monetary policy include variations in
bank rates, other inferest rates, selective credit controls, supply
of currency, variations in reserve requirements and open market
operations.

Financial Performance

The Bank declared a net profit of. ¥65.78 Crore for the year
ended March 31, 2020 as against X11.67 Crore during the
previous year. Operating profit increased by 70.62% from ¥94.93
Crore (as on 31.03.2019) to X161.97 Crore (as on 31.03.2020)
Total business of the Bank as on 31.03.2020 stood at ¥ 17702.96
Crore as against ¥17239.51 Crore as on 31.03.2019. The
total Deposits of the Bank stood at ¥10904.07 Crore and gross
advance stood at 36798.89 Crore as on 31.03.2020. Gross
NPA decreased to 5.90% as against 7.47% as on 31.03.2019
and Net NPA decreased to 1.55% on 31.03.2020 as against
2.41% as on 31.03.2019. The capital adequacy ratio (CRAR) as
per Basel lll and Core CRAR as on 31.03.2020 was 14.41% and
10.69% respectively. The book value per share was T32.68.

Credit Sanction

A comprehensive Credit Policy has been put in place in the Bank
with the following bbroad objectives:

* Acquire quality of loan assets.

* Ensure reasonable return on the assets.

* Ensure an acceptable risk profile.

* Achieve proper sectoral/geographical distribution of assets.

* Compliance with regulatory norms in respect of exposure
caps, pricing, IRAC guidelines, targeted credit etc.
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Bank is adopting a careful assessment of risk-return fradeoff,

which is critical to its success. Bank has also created dedicated

and distinct teams to take care of various functions and sub

functions. Branch centric model to generate leads has been

infroduced and branches are also given required delegated
financial powers for sanctioning the Retail loans.

Credit Cards

A robust system as per infemnational standards is in place for
credit card operations in the Bank. Bank is issuing globally valid
Platinum credit cards in association with the Visa International
Service Association (VISA). The end to end activity of credit card
operations is managed by a well experienced staff,

Credit Monitoring

In order to ensure safety and quality of credit portfolio, Credit
Monitoring Team plays a key role in the post sanction credit
process such as, timely and orderly dispensation of credit,
security creation, prevention account management, monitoring
the conduct of the assets, quality of asset portfolio, safeguarding
securities charged fo the bank, reporting of irregularities and
adherence to terms of sanction through continuous licison with
the branches. This team helps to strengthen the post sanction
activities in the weak prone areas and plug the gaps. Remedial
measures are taken proactively to prevent slippages. All
Management Information systems are in place and the data
automation is done in most of the critical areas.

Non-Performing Assets Management

The Bank has Board approved Recovery Policy in place, revised
during the Financial Year to suit the changes in the economic
scenario of our Country and certain regulatory changes in terms
of NPA Management. Amid times of mounting bad loans in the
country due to compressed economic scenario, Bank could
prevent fresh slippage of accounts 1o NPA and also recover a
substantial amount from existing Non-Performing Asset (NPA)
accounts.

In order to give thrust to recover money from unsecured
Educational Loans turned NPA, Bank has rolled out a special
One Time Settlement (OTS) Scheme called “UNNATI” during the
Financial Year. To facilitate quick decision-making, delegation
has been given to Branches to sanction OIS by following the
laid-down procedures in the scheme. There has been a good
response to the scheme and Bank was able to bring a lot of
defaulters to the negotiating table for settlement. Bank has
plans to extend the validity of the scheme due to the positive
outcome and proposes to launch such kind of schemes in future
in other segments.

During the year, the Gross NPA of the Bank reduced from ¥495.84
Crore as on March 31, 2019 to ¥401.22 Crore as on March
31, 2020 and Net NPA decreased from ¥151.71 Crore as on
March 31, 2019 to %100.94 Crore as on March 31, 2020. In
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terms of percentages, the GNPA decreased from 7.47% as on
March 31, 2019 to 5.90% as on March 31, 2020 and Net NPA
decreased from 2.41% as on March 31, 2019 to 1.55% as on
March 31, 2020.

As a result of Bank’s strong focus on recovery as well as the
initiatives taken in curtailing the fresh slippages, the NPA level is
expected to moderate in the days to come.

Business Development and Planning

The department handles Business Development activities,
infroduction of New Products & Services on the basis of a
broad assessment of market trends to satisfy growing needs of
customers, Liability and NRI portfolio, Branch Operations Support,
Public Relations and publicity measures, brand building initiatives
and review of existing products and processes. The department
also handles the implementation of RBI guidelines on customer
service and management of complaints. The department acts
as an effective coordinator between the Management, various
regional administrative offices and the branches which are
business generating units.

Public Relations and Publicity

Bank continues its publicity and marketing efforts by way of
Social Mediq, localized and regional initiatives in reaching out
to its customers. As a part of its community involvement, Bank
participated in and encouraged local events and functions
thereby growing with the society.

Bank’s Operations at Sabarimala

The Bank has been the principal bankers to Travancore
Devaswom Board since 1970s. Bank had accepted to become
the Banker to Lord Ayyappa and the temples administered by
TDB in a spirit of public service. Since then the Bank has been
extending the best of services fo the TDB and other temples
under TDB by establishing ATMs and branches in their premises.
Bank also handles prasadam distribution counters at Sabarimala
Sannidhanam, Pampa and Erumeli during the season.

Third Party Products Distribution

This department exclusively handles Third Party Products (TPP), its
distribution, functioning and execution. Bank has entered into
agreement with Leading Life Insurance, General Insurance and
Mutual Fund Companies for distribution of their products.

Government Initiatives

Bank is actively participating in distribution of Government of
India Sovereign Gold Bonds (SGB), Atal Pension Yojana (APY) to
its customers apart from participating in Govt. driven initiatives to
meet the objectives of Financial Inclusion.

Forex Business

Forex Business is one of the most important focused areas of the
Bank in deposit mobilization and exchange earnings. In foreign
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exchange business, the Bank had eamed an exchange income
of ¥ 1.98 Crore during the financial year ended 31.03.2020.

Treasury Department

In domestic treasury operation, the yield of investment portfolio
was 6.63%. Additionally, the Bank had booked profit of 324.72
Crore by sale of Investments.

The Bank has been reducing the investment portfolio for diverting
funds to higher earning assets. Accordingly, the Investment
Portfolio is reduced to %3,780.25 as on 31.03.2020 from
34,141.11 Crore as on 31.03.2019.

In the investment, SLR was %2,441.65 Crore and Non SLR was
¥1,338.60 Crore. Non SLR investment was mainly in Certificate of
Deposit (¥863.40 Crore) and Bonds & Debentures ¥343.32 Crore.

During the year ended 31.03.2020, the aggregate book value
of investments sold from Held to Maturity (HTM) category was
26.12% (Total ¥507.24 Cr) excluding sale under RBI's Open
Market Operation (OMO) and one time shiffing from HIM to
Available for Sale (AFS) category.

Central Processing Centre

Dhanlaxmi Bank has a full-fledged Central Processing Centre
(CPC) to support branch operations and customer service
across the Country. CPC takes care of account opening, loan
setup, payments, service requests, other routine and time bound
activities thereby enabling branches with sufficient time to
interact with the customers and focus on business development.

Infrastructure Management

Infrastructure Department takes care of Management of
Premises, Fixed Assets, Equipments, Security Aspects etc. and
getting infrastructure related works coordinated through various
Regional Offices. Bank has adopted optimum measures o
curtail rental and operational expenditure. Bank has undertaken
shifting of branches to new premises as a part of rent reduction
and facelift as part of renovation. Bank shall soon be moving
to its new corporate building by Q3 of FY20-21 which shall home
all its departments under one roof for the efficient administration
and governance.

Currency Chests

Bank is having two Currency Chests, one at Pushpagiri, Thrissur
and the other one at Aftukal, Thiruvananthapuram. Both the
Chests are equipped with state of the art machines for currency
counting, sorting and counterfeit detection. The functioning of
the currency chests are in accordance with the RBI guidelines.

Alternate Channels

Bank has deployed 254 ATMs across the Country to cater fo the
requirements of the customers. ATM operations and Point of Sale
(PoS) operations are handled by the Alternate Channel Team.
During the year Bank has replaced all the existing ATMs with
new ATM machines enabled with latest technology and security
controls. With this, Bank is able to provide better customer



experience and tighten the Security aspects related to ATM
fransaction.

Information Technology Department

Technology has played a dominant role in the functioning
of banking institutions and the services extended. It is now
fransforming the way how banks are delivering services to
their customers. IT Department of our Bank plays a significant
role in enabling best-in-class technology services to serve
our Customers in an efficient and secured mode. Our
systems showed good resilience against various vulnerabilities
consequent to implementation of effective data security
protection mechanisms, patch maintenance and pro-active
end point protection.

Enhancing Digital platforms continue to be Bank’s focus as well
as priority. During the year, Bank upgraded UPI (Unified Payment
Interface) application from version 1.5 to 2.0. The QR code
payments speed up the e-commerce payment experience
in more secure manner. Bank has implemented UPI Based
QR (Quick Response) code which facilitates all the institutions
and merchants fo receive digital payments instantly. Infemet
Banking with optional mode for two factor authentication while
fransacting through these channels and ensure highest security
standards was implemented during the Financial Year 2019-20.

To equip our Bank to accomplish future roadmap where
technology will be the driving force, we have embarked on a
mass technology transformation initiafive by upgradation of
various applications like Core Banking, Treasury, HRMS (Human
Resource Management System), and/launch of new application
like OFSAA (Oracle Financial Services Analytical Application). The
steps also include refreshing desktops at our branches/offices
and reinforcing other vital tfechnology backbone infrastructures
like servers, network devices and Information Security Solutions.

Inspection Department

During the Financial Year 2019-20, Inspection Department
conducted RBIA of 204 branches/units against the corresponding
number of 191, in FY 2018-19. The number of Medium & High
Risk category branches has come down to 28 in FY 2019-20 as
against 42 in FY 2018-19. Credit Audits (for Loan Limits ¥1 Crore
and above) were conducted in 314 loan accounts in various
branches in FY 2019-20 against the corresponding number of
205 in FY 2018-19.

Management audit of 21 Central Office Departments/Divisions
and 7 Regional Offices was conducted in FY 2019-20 and the
compliance related to the observations was placed to Audit
Committee of the Board in February 2020.

Final Review/closure of RBIA reports of 207 branches was carried
out during FY 2019-20 as against that of 144 branches in FY
2018-19. The review/closure reports were recorded by Audit
Committee of the Board also.
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In-house orientation program of two days was conducted
for Inspectors in April 2019. Department aranged 2 days
fraining program for the Inspectors, Internal Auditors, ARCOs &
Department staff at SBI training College at Fort Kochi in which 25
members were trained on various aspects of Inspection & Audit.

Inspection Policy version 2.2 and Record Maintenance Policy 3.1
were revised in 2019 and the revised policy documents were
approved by the Board in July 2019. Empanelment of 9 retired
officials of the Bank for conduct of various audit functions such
as RBIA, Concurrent Audit, Credit Audif, Revenue Audit etc. was
done during FY 2019-20 for the smooth functioning of inspection/
audit activities of the Bank.

Vigilance Department

Vigilance function of the Bank aims to attain high levels of
intfegrity in Systems and Procedure by creating Awareness and
developing Commitment and Probity at all levels, contributing
high standards of efficiency and professionalism. Vigilance
function is responsible to ensure that Public money is not misused
by delinquent elements by using/misusing the loopholes in the
systems and procedures.

Vigilance function can be broadly classified into three
categories, viz. (1) Preventive Vigilance, (2) Detective Vigilance
and (3) Corrective/Punitive Vigilance. Preventive Vigilance is one
of the major domains of the Department and it focuses on taking
proactive measures through putting in place best practices and
standards, strict implementation of KYC/AML norms, inculcating
an ingrained habit of alertness among employees, adherence
tfo extant guidelines and through customer awareness
programmers.

Vigilance Department of the Bank having a well-defined
and comprehensive Board approved Policy, being reviewed
annually by the Board of the Bank. Bank is having a Whistle Blower
policy with an objective to conduct the affairs of the Bank in
a fair and fransparent manner by adopting highest standards
of professionalism, honesty, infegrity and ethical behavior.
‘Whistle Blower Policy’ provides a mechanism for employees/
stakeholders to report the instances of corruption, misuse of
Office, unethical behavior, actual or suspected fraud or violation
of the Bank’s code of conduct, failure to comply with existing
rules and regulations resulting in financial loss/operational risk,
loss of reputation etfc.; detrimental to Depositors/Public Interest,
Misappropriation Bank’s asset etc. The Department is responsible
for conducting investigation, where ever necessary, based on
the complaint/input from the Whistle Blowers. This is in addition
o the Protected Disclosure Scheme framed in tune with the RBI
directions.

All fraud related issues are handled by Vigilance Department
as per regulatory norms, which includes Investigation on frauds/
Serious irregularities and timely reporting of frauds to the RBI and
the Board.
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Department also conducts surprise check at branches to
verify the compliance level of process and security norms. The
department conducts Root Cause Analysis of Frauds reported
and wherever system flaws/control weakness are identified;
confrol measures are suggested or taken up with concemed
Department for its proper implementation so as to avoid
recurrence of such incidents.

Information Security

Rapid digitisation of business, increasing transaction intensity
and connectivity to networks and ecosystems has made cyber
security increasingly important. The Bank needs fo be prepared
for cyber risk as we become more digitalized to maintain open
and flexible platforms o encourage partnerships and innovation.
Hence Bank has established a robust information security
framework for securing its IT infrastructure and systems. The Bank
has an Information Security Group (ISG) functioning at Corporate
Office. ISG is primarily responsible for identifying, assessing and
proposing mitigation for every information-security-related
risk. This responsibility is carried out by interacting with various
committees and stakeholders and preparing plans, proposals,
policies, procedures and guidelines. ISG is also responsible for
the Education, Awareness and Promotion of Information Security
initiatives across the Bank.

As per the RBI guideline on Cyber Security, Bank has formulated
Cyber Security Policy and Cyber Crisis Management Plan which
are reviewed on a periodic basis. Also Bank has established
Security Operation Centre to detect and respond to Cyber
incidents. The Bank has been implementing guidelines by RBI
on Cyber Security Framework. The Bank also conducts and
participates in cyber security drills to continuously fine tune its
response mechanisms. The Bank also runs multiple awareness
and intemal simulation exercises to ensure high levels of
employee awareness on information security. During the period,
the Bank was certified with ISO 27001, certification for Information
Security Management System. This cerfification is our assurance
that we are in line with the cyber security standards for keeping
the Information Systems secured.

Legal

The Bank has af its credit a well defined Legal Policy which
defines and takes care of the functions of the Legal Department
of the Bank inter-alia the following:

» To devise ways and means o suggest and implement
preventive legal measures in tune with the statutory
provisions, regulatory prescriptions and judicial expositions,

» To ensure proper due diigence and documentation in
furthering the business of the Bank and initiating legal steps
from time 1o time, to secure the interests of the Bank,

» To minimize the legal risks in the decision making process of
the Bank in general and other Departments of the Bank in
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particular, thus mitigating the legal and operating risks in a
fime bound manner.

» To take care of all suits filed by and against the Bank with
scrupulous monitoring and fimely steps.

The Bankis also having a well-defined Manual on Documentation,
updated from time to time, in tune with the statutory changes
and judicial decisions.

Legal Department also fakes care of the updations of legal
knowledge and statutory changes among the field functionaries
by circulating an infernal monthly journal called “Legal Pro”
which conveys latest judicial decisions and statutory changes
affecting bankers.

Further, the Department is well equipped and has put in place
all the necessary and statutory checks and balances to protect
and safeguard the interests of the Bank.

During the FY 2019-20, Bank could close the Claims against
the Bank amounting to ¥158.42 Crs. through continuous and
effective monitoring and timely action.

KYC - “Know Your Customer” and AML -
Laundering”

“Anti-Money

The Bank hos attached great importance to Know Your
Customer and Anti-Money Laundering. All the transactions
processed through the Core Banking Solution are monitored for
identifying the transaction of suspicious nature, if any, using AML
application, 1o discharge the obligation cast on the Bank under
Prevention of Money Laundering Act.

Risk Management

Bank has adopted an integrated approach for the management
of risk. The Bank’s risk management structure is overseen by the
Board of Directors and the Risk Management Committee of the
Board (RMCB) at the Board level. At the executive level Bank
has Asset Liability Management Committee (ALCO), Credit Risk
Management Committee (CRMC), Market Risk Management
Committee (MRMC) and Operational Risk Management
Committee (ORMC) for Risk Management.

Bank has framed comprehensive risk management policies to
manage various types of risks like Integrated Risk Management
Policy, Credit Risk Management Policy, Market Risk Management
Policy, Asset Liability Management Policy, Operational Risk
Management Policy and ICAAP (Intemal Capital Adequacy
Assessment Process) Policy. The Stress Testing Policy of the bank
was formulated to define different stress scenarios according to
the RBI guidelines. The Bank has also developed various other
risk Policies/Manuals such as Stressed Industry Risk Management
Policy, Fund Transfer Pricing Policy, Credit Pricing Policy, Key
Risk Indicator Framework, Risk Appetite Framework, Reputation
Risk Management Policy, Key Person Risk Policy, Procedure



Manual for Operational Risk-Loss Data Collection Process and
Document on Risk Control and Self Assessment. Process etc., for
better monitoring of Risk management. Chief Risk Officer and
Integrated Risk Management Department at Corporate Office
level ensure the implementation and compliance of the above
policies and applicable various directions of RBI and other
regulatory agencies.

Credit Risk

The Bank assesses the Credit Risk at the portfolio level as well
as at the exposure or counterparty level. It has a robust Credit
Risk Management Framework comprising of the three distinct
building blocks namely Policy & Strategy, Organisational Structure
and Operations/Systems.

Bank has a Board approved Credit Risk Management Policy
which deals with the various measures of Credit Risks, goals
to be achieved, current practices and future strategies. The
Credit Risk Management Committee of the Bank consisting of
the Bank’s senior management including MD & CEO oversee
the issues relafing to Credit Risk, which includes developing
suitable Rating standards and benchmarks, addressing issues in
implementation of Rating, prudential limits on credit exposure
etfc. apart from ensuring adherence to Board approved policy
on Credit Risk Management.

The credit risk management aims at ensuring sustained growth
of healthy credit portfolio. Exposure caps in terms of individual,
group, industry/sector and segment level are defined to control
risk concentrations and to ensure a fairly diversified spread
of credit portfolio. Bank has developed comprehensive risk
rating system that serves as a single point indicator of diverse
risk factors of counterparty and for taking credit decisions in
a consistent manner. All exposures of 32 lakhs and above will
come under the purview of credit rating. The Bank has put in
place ‘Rating Migration Analysis’ of all credit exposures of I25
lakhs and above. Credit risks inherent in investments in non-SLR
Bonds are being assessed independently by Treasury Mid Office
using the intermnal rating models.

Market Risk

Market Risk is defined as the possibility of loss to a bank caused
by changes in the market variables. Liquidity risk is the risk o a
bank’'s eamings and capital arising from its inability to timely
meet obligations when they are due for payment without
incuring unacceptable losses. The primary tool of monitoring
liquidity is the mismatch/gap analysis, which is monitored over
successive fime bands on a stafic basis. Moreover, the funds
readily available as a back stop facility fo meet confingency
situations are measured and analysed on a contfinuous basis.

Interest Rate Risk is another maijor risk involved in market risk. It is
the exposure of a Bank to financial loss through movements in
interest rates. The immediate impact of changes in interest rates
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is on bank’s eamings due to change in Net Interest Income (NII)

and long term impact of changing interest rates is on bank’s

market value of equity (MVE) or Net Worth as the economic

value of bank’s assets, liabilities and off-balance sheet positions

get affected due to variation in market interest rates. The Bank

measures the impact on MVE on a monthly basis using Duration

Gap Analysis. Bank uses VaR limits in the trading portfolios to

determine the potential loss on a 10 day holding period basis
with a 99% confidence level.

Asset Liability Management Committee (ALCO) plays an
important role in deciding the business strategy of the Bank in
line with the Bank’s Budget, Corporate Goals and Risk tolerance
levels as decided by the Board with respect to the Capital
Adequacy and Regulatory prescriptions. Bank has a Market
Risk Management Committee consisting of the Bank’s senior
management including MD & CEO to oversee adherence to
the Market Risk limits set by the Board and plays a maijor role in
devising the market risk strategy of the Bank.

Operational Risk

Operational risk is the risk of loss resulting from inadequate or
failed internal processes, people and systems or from external
events. The Bank has a comprehensive policy on Operational
Risk Management to ensure that all the operational risks within
the Bank are identified, monitored and reported in a structured
manner. The Operational Risk Management Committee
consisting of the Bank’s senior management including MD &
CEO oversees the implementation of the Operational Risk policy/
strategy approved by the Board.

Bank had rolled out the Risk Control and Self Assessment
(RCSA) to pro-actively identify emerging risks at operational
level and for devising mitigants at source itself since FY 2010-
11. Bank has successfully completed RCSAs in maijority of the
branches and other business functions. Collation of Loss Events
is also being continued as a measure to move fowards “The
Standardized Approach” for capital calculation. Bank has also
established Key Risk Indicator Framework across the Bank which
assists in identification assessment, monitoring and mitigation of
operational risk.

Compliance

Compliance Department is the guardian fo the rule books of the
bank and regulator. It protects the Bank from taking excessive risks
by ensuring that the business is within the regulatory parameters.

Compliance Department of your Bank is staying abreast of the
changing regulatory requirements, expectations and industry
practices. The Department is ensuring the best practice of
compliance across various levels of your Bank. The Compliance
Policy formulated by the Bank empowers the compliance function
as an adequately enabled, strengthened and independent
unit. The policy helps to ensure the effective monitoring and
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co-ordination of the compliance functions in the Bank. The policy
is reviewed periodically and suitable changes are made fo fallin
line with the guidelines issued by the regulators from time fo time.

The Compliance Manual which contains the compliance
functions of each and every unitin your Bank serves as a guidance
material for branches/offices. It is comprehensively updated to
stay contemporary. Your Bank has a well laid-down procedure
and online mechanism to monitor the compliance functions.
A network of compliance team is available for overseeing the
compliance functions at various levels. Compliance Monitoring
Officers have been nominated in all units to monitor the
compliance functions and to develop a robust compliance
culture in the Bank.

Your Bank is focusing on employee education through circulars,
frequent contact sessions, e-learning, online Tests efc., to
sensitize them on the need for a strong compliance culture and
also striving to develop a robust/dynamic compliance culture in
the Bank. For all matters related to compliance, the Department
is functioning as a focal point for regulators like RBI, SEBI, IRDAI,
etc. During this financial year, the Compliance function has
been further strengthened by addition of specialized external
talent, implementation of various regulations across the Bank
and proactive detection of any compliance lapses coupled
with quick remediation. To ensure compliance with all regulatory
aspects and robustness of the controls, the Deparment has
strengthened the monitoring and conducted thematic reviews.

Bank's Compliance Department, consisting of experienced
officers headed by Chief Compliance Officer, is setup at
Corporate Office, Thrissur. The main function of Compliance
Deparment is to ensure strict olbbservance of all statutory provisions
contained in various legislations such as Banking Regulation Act,
Reserve Bank of India Act, Foreign Exchange Management Act,
Prevention of Money Laundering Act, etc. as well as to ensure
observance of other regulatory guidelines issued from time to
fime, standards and codes prescribed by IBA, FEDAI, FIMMDA,
etc. and also Bank’s intemnal policies and fair practices code.
The activities of Compliance function is based on a well-defined
Compliance Framework approved by the Board of Directors.
Compliance function conducts compliance testing at various
functional units and failures, if any, are brought to the notice of
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the Board of Directors. The Compliance Department acts as
the focal point for receipt and dissemination of all regulatory
and intemal guidelines/instructions. Compliance Department
ensures that appropriate instructions get promptly percolated
within the organization, the instructions are actually received af
each office, and the instructions are implemented. Compliance
Department plays the pivotal role in the area of identifying the
level of compliance risk in each business line, products and
processes and issue instructions to operational functionaries.

Human Resources

The Bank’s employee strength, which was 1773 on 31st March,
2019 has come down to 1714 as on March 31, 2020. The
number of Sales Executives including Business Development
Executives also reduced to 65 as on 31st March, 2020 from 74
as on 31st March, 2019.

Bank has provided training to the employees on various areas in
order to improve their efficiency and to accelerate the growth.
Maijority of the employees had attended at least one fraining
programme during the year. During the year, 1348 employees
were trained through in-house programmes and 135 employees
through external fraining programmes. Giving thrust to credit
related training; all Branch Managers were trained in credit to
arm them with the necessary expertise. Special attention was
also given to Information Security, Compliance and other
programs related to regulatory guidelines. The fraining programs
helped to develop a leaming culture among the employees as
well as keep abreast of the current banking scenario. Bank also,
as a regular practice, conducts online exams to the employees
as a part of continuing knowledge enhancement and upskilling.
The online tests are based on internal circulars/policies and pave
way for imbibing the confent.

Corporate Social Responsibility

The Bank had parficipated in the event, “TCS Fitdlife Corporate
Challenge” to promote awareness on physical fithess amongst
the work force and to contribute towards a social cause.
More than 200 employees from the Bank participated in the 10
kms. run held on February 16™ 2020 at Kochi. Bank had won
the Trophy for the highest number of female participation by a
Corporate.
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Report on Corporate Governance

Report on Corporate Governance pursuant to Clause 49 of the Listing Agreement entered into with Stock Exchanges and forming
part of the report of the Board of Directors.

(This Report forms part of the Directors’ Report for the year ended March 31, 2020)

The Corporate Governance philosophy of the Bank places strong emphasis on transparency, accountability and integrity in all the
business activities of the Bank. The objective is o uphold fransparency and integrity in all its operations, thereby optimizing shareholder
value. The Bank believes that its business plans and strafegies should be consistent with the above objective leading to sustained
growth and long term benefit to all. The Bank follows this principle meticulously in all its business dealings and decisions.

1. BOARD OF DIRECTORS

The composition of the Board of Directors of the Bank is in accordance with the Banking Regulation Act, 1949, the Companies Act, 2013
and the relevant rules made there under, Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the guidelines issued by Reserve Bank of India (RBI) in this regard, the Articles of Association of the Bank and the best
practices of Corporate Governance.

Composition of Board

The composition of the Board of Directors, the category of each Director, the sector represented by them according to the Banking
Regulation Act, 1949 and the equity shares held by each Director in the Bank as on March 31, 2020 are given below:-

Sector represented by the Director according to

Name of Director Category of Director the Banking Regulation Act, 1949
1 Sri Sajeev Krishnan* Part-time Chairman Banking
2 Sri Sunil Gurbaxani Managing Director & CEO Banking
3 Sri Chella K. Srinivasan Non-Executive Independent Director Accountancy
4 Dr. Lakshmy Devi K.R.# Non-Executive Independent Director Economics
5 Sri Gopinathan C.K. Non-Executive Director
6 Sri K.N. Murali* Non-Executive Independent Director Small scale industry & Agriculture and Rural
economy
7 Sri B. Ravindran Pillai$ Non-Executive Director
8 Sri G. Venkatanarayanan* Non-Executive Director Information Technology
9 Sri G. Jagan Mohan RBI Additional Director NA

# Retired from directorship w.e.f. May 26, 2020 on completion of tenure of office
$ Retired from directorship w.e.f. May 24, 2020 on completion of tenure of office
* Resigned from directorship, citing personal reasons, w.e.f. June 29, 2020

As on the date of this report, Sri Gopinathan C.K. holds 2,44,70,000 Equity Shares, including 55,00,000 equity shares held by relatives
(i.e., 9.67% of the total equity capital of the Bank). Sri Chella K. Srinivasan holds 200 equity shares of the Bank.

Further, the Board of Directors has appointed the following Additional Directors:-

1. Shri G. Subramonia lyer was appointed with effect from July 06, 2020 and will represent “Majority Sector — Agriculture and Rural
economy” on the Board of the Bank.

2. Dr. (Capt.) Suseela Menon R was appointed with effect from July 06, 2020 and will represent “Majority Sector — Small Scale Industry”
on the Board of the Bank.

3. S G. Rojagopalan Nair was appointed with effect from August 17, 2020 and will represent “Majority Sector — Information Technology
on the Board of the Bank.

4. Sii P K. Vijayakumar was appointed with effect from August 17, 2020 in “*Minority Sector” on the Board of the Bank.

"
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Detailed profiles of all the Board Members are available in the Bank’s website at https://www.dhanbank.com/aboutus/board_of
directors.aspx.

Board Meetings
A total of 13 Board Meetings were held during the year and the dates are as under:

17.04.2019, 08.05.2019, 16.07.2019, 17.07.2019, 29.08.2019, 04.10.2019, 31.10.2019, 09.12.2019, 04.02.2020, 20.02.2020,
27.02.2020, 09.03.2020 and 31.03.2020

The details of attendance of each Director at the Board meetings and at the last Annual General Meeting (AGM) held on August 30,
2019 are as follows:

No. of Board Meetings

Sl. Name of Director Held during the Aftendance at last AGM
Tenure Attended

1 Sri Sajeev Krishnan 13 13 Present
2 Sri Sunil Gurbaxani 2 2 NA

3 Ms. T. Latha 7 7 Present
4 Sri Chella K Srinivasan 13 13 Present
5 Dr. Lakshmy Devi K.R. 13 13 Present
6 Sri PS. Sreekumar 5 3 Present
7 Sri Gopinathan C K. 13 12 Present
8 Sri S.T. Kannan 9 8 -

9 Ms. N. Sara Rajendra Kumar 2 2 -
10 Sri K.N. Murali 13 13 Present
11 Sri Varadaragja lyer M. 2 2 NA
12 Sii B. Ravindran Pillai 13 6 -
13 Sii G. Venkatanarayanan 6 6 NA
14 S G. Jagan Mohan 2 2 NA

Change in Directors during the year 2019-20

1. Sri Sunil Gurbaxani assumed charge as Managing Director & Chief Executive Officer of the Bank for a period of three years w.e.f.
February 27, 2020. Ms. T. Latha resigned as Managing Director & Chief Executive Officer of the Bank w.e.f. October 31, 2019, before
the expiry of her tenure, due to personal reasons and there are no other material reasons other than those provided. In the interim
period from November 01, 2019 to February 26, 2020, in compliance with the provisions of the Banking Regulation Act, 1949, a
Committee of Directors was formed to exercise the powers vested with Managing Director & Chief Executive Officer with Sri. K.N
Murali as Chairman and Sri. Sajeev Krishnan and Sri Chella K Srinivasan as Members. Sri. P Manikandan, Chief General Manager
was permanent invitee to the Committee Meetings.

2. Sri Gopinathan C.K. was re-appointed as Non-Independent Non-Executive Director, liable to retire by rotation, at the Annual General
Meeting of the Bank held on August 30, 2019.

3. Si G. Jagan Mohan has been appointed as RBI Additional Director on the Board of the Bank for a period of 2 years w.e.f. February
27, 2020.

4. RBI Additional Directors Ms. N. Sara Rajendra Kumar and Sri S.T. Kannan ceased to be on the Board of the Bank w.e.f. May 11, 2019
and February 15, 2020 respectively on completion of tenure of office.

5. Sii B. Ravindran Pillai was appointed as Non-Independent Non-Executive Director, liable to retire by rotation, at the Annual General
Meeting of the Bank held on August 30, 2019.

6. Sii G. Venkatanarayanan was appointed as Additional Director by the Board w.e.f. October 31, 2019.

Sri Varadaraja lyer M. resigned from the Board of the Bank w.e.f. May 25, 2019, before the expiry of his tenure, due to personal
reasons and there are no other material reasons other than those provided.

8. Sii RS, Sreekumar retired from the Board of the Bank w.e.f. September 30, 2019 on completion of tenure of office.

9. S V. Viswanathan was appointed as Additional Director by the Board w.e.f. December 09, 2019 and resigned from directorship
citing personal reasons w.e.f. January 16, 2020.
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Committee position of Directors in the Bank as on March 31, 2020

NS‘;. Name of Director Chairman Member
1 Sri Sajeev Krishnan 1. Credit & Business Committee of 1. Audit Committee
Board 2. NPA Monitoring Committee
3. Risk Management Committee
4. HRD Committee
5. Nomination & Remuneration Committee
2 Sri Sunil Gurbaxani 1. Large Value Fraud Monitoring 1. Credit & Business Committee of Board
Committee 2. NPA Monitoring Committee
2. Redressal Commiftee on  Willful 3, Risk Management Committee
Defaulters & Review Committee on 4. HRD Committee
Non-Cooperative Borrowers 5. Stakeholders’ Relationship Committee
6. Corporate Social Responsibility Committee
7. Customer Service Committee
8. IT Strategy Committee
3 Sri Chella K. Srinivasan 1. Audit Committee 1. Large Value Fraud Monitoring Committee
2. Stakeholders’ Relationship 2. Customer Service Committee
Committee 3. IT Strategy Committee
3. Nomination & Remuneration 4. Redressal Committee on Willful Defaulters & Review
Committee Committee on Non-Cooperative Borrowers
4 Dr. Lakshmy Devi K.R. 1. HRD Committee 1. Risk Management Committee
2. Corporate Social Responsibility 2 Large Value Fraud Monitoring Committee
Committee 3. IT Strategy Committee
3. Customer Service Committee
5 Sri Gopinathan C.K. - 1. Credit & Business Committee of Board
2. Large Value Fraud Monitoring Committee
3. Stakeholders’ Relationship Committee
4. Corporate Social Responsibility Committee
5. Customer Service Committee
6 S KIN. Murali 1. NPA Monitoring Committee 1. Audit Committee
2. Credit & Business Committee of Board
3. Risk Management Committee
4. Large Value Fraud Monitoring Committee
5. Redressal Committee on Willful Defaulters & Review

Committee on Non-Cooperative Borrowers
. Corporate Social Responsibility Committee
. Nomination & Remuneration Committee
3. Redressal Committee on Willful Defaulters & Review
Committee on Non-Cooperative Borowers

—

7 Sri B. Ravindran Pillqi -

N

8 Sii G. Venkatanarayanan 1. Risk Management Committee 1. NPA Monitoring Committee
2. IT Strategy Committee 2. Stakeholders’ Relationship Committee
9 S G. Jagan Mohan, RBI - 1. Audit Committee

Additional Director

None of the Directors is a member of more than Ten Committees or Chairperson of more than five Committees across all listed
companies in which he is a director, as required under Regulation 26 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015. For the purpose of determination of this limit, chairpersonship and membership of Audit
Committee and Stakeholders’ Relationship Committee is only taken into account.

None of the Directors hold directorship in any other listed/public limited companies.

Skills/Expertise/Competence of Board of Directors

The Bank is regulated by the provisions of the Banking Regulation Act, 1949 besides the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the Companies Act, 2013. In terms of Section 10A(2)(a) of the Banking
Regulation Act, 1949, not less than fifty-one per cent, of the total number of members of the Board of Directors shall consist of persons

www.dhanbank.com 29



who shall have special knowledge or practical experience in respect of one or more of the following matters, namely; (i) accountancy;,
(i) agriculture and rural economy, (i) banking, (iv) co-operation, (v) economics, (vi) finance, (vii) law, (viii) small-scale industry,
(ix) Information Technology (x) Payment & Settlement Systems, (xi) Human Resources, (xii) Risk Management (xiii) Business Management;
(xiv) any other matter the special knowledge of, and practical experience in, which would, in the opinion of the Reserve Bank, be useful
to the banking company. Further, not less than two Directors shall be persons having special knowledge or practical experience in
respect of agriculture and rural economy, co-operation or small-scale industry.

The Board of Directors of the Bank is guided by the above provisions and the business requirements as and when any new Directors
are appointed on the Board.

The Bank has identified above Skills/Expertise/Competencies as required to be possessed by its Board, in the context of its businesses
and the sectors, for it fo function effectively. The details of the names of the Directors, as on March 31, 2020, possessing the required
Skills/Expertise/Competencies are already detailed under the head “Composition of Board” at the beginning of this Report.

3. COMMITTEES OF BOARD

The Board has constituted various Committees of the Board in accordance with the provisions of Companies Act, 2013, Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Banking Regulation Act, 1949, RBI
guidelines and other applicable regulations to take informed decisions in the best interests of the Bank. These Committees monitor the
activities falling within their terms of reference. The terms of reference of these Committees and composition of the Committees as on
March 31, 2020 and the number/dates of meetings of various Committees in the financial year 2019-20 along with the aftendance
of the Directors in such meetings are detailed below.

(A) Audit Commitiee

The Board of the Bank has constituted a four member Audit Committee. All the Members of the Committee are non-executive
Directors.

(i) Composition of the Committee as on March 31, 2020

* Sri Chella K. Srinivasan, Chairman of the Committee
* Sri Sajeev Krishnan, Member

e S KIN. Murali, Member

* S G. Jagan Mohan, Member

(ii) Terms of reference
1. Oversee the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible;

2. Recommending fo the Board the appointment, reappointment, and if required, the replacement or removal of the statutory
auditor and the fixation of audit fee;

Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

Reviewing with management the annual financial statements before submission to the Board for approval with particular
reference tfo:

a) Matters required o be included in the Directors Responsibility Statement to be included in the Board's report in terms of
clause (C) of Sub-section 3 of Section 134 of the Companies Act, 2013;

b) Changes if any in accounting policies and practices and reasons for the same;

c) Major accounting entries involving estimates based on the exercise of judgment by management;

d) Significant adjustment made in the financial statement arising out of audit findings;

e) Compliance with listing and other legal requirements relating to the financial statements;

f)  Disclosure of any related pary transactions;

Q) Qualifications in the draft audit report.

Reviewing with the management the quarterly financial statements before submission to the board for approval;

Reviewing, with the management, the statement of uses/application of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer document/prospectus/
notice and the report submitted by the monitoring agency monitoring the utilization of proceeds of a public or rights issue,
and making appropriate recommendations to the Board to take up steps in this matter;

30



7.

DhanlaxmiBank

established 1927  zex

Review and monitor the auditors independence and performance and effectiveness of audit process;

8. Approval or any subsegquent modification of fransactions of the company with related parties;

Q. Scrutiny of inter-corporate loans and investments;

14.
15.

17.
18.

19.
20.
21.

22.
23.

24,
25,

26.
27.
28.
29.
30.
31.
32.
33.
34,
35.
36.

. Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of interal financial controls and risk management systems;

. Reviewing the performance of the statutory and internal auditors and adequacy of the intemnal control system with the

management;

. Reviewing the adequacy of internal audit function if any including the structure of infemal audit department, staffing and

seniority of the official heading the department, reporting structure coverage and frequency of interal audit;
Discussion with internal auditors regarding any significant findings and follow-up thereon;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or
imegularity or a failure of infernal control systems of a material nature and reporting the matter to the Board;

. Discussion with statutory auditors before audit commences about the nature and scope of audit as well as post-audit

discussions to ascertain any area of concem and following up all the issues brought out in the Long Form Audit Report (LFAR)
and interacting with the Statutory Auditors before finalization of the annual financial accounts and reports;

Following up on all the issues/concems raised in the Annual Financial Inspection (AFl) reports of Reserve Bank of India;

To look into the reasons for substantial defaults in the payments 1o the depositors, debbentureholders, shareholders (in case of
non-payment of declared dividends) and creditors;

To review the function of whistle blower mechanism in case the same exists;
Monitoring the end use of funds raised through public offers and related matters;

Recommending/approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the
finance function or discharging that function) after assessing the qualifications, experience and background, etfc. of the
candidate;

Reviewing the Risk Based Internal Audit (RBIA)/audit function — the system, its quality and effectiveness in terms of follow-up;

Reviewing the RBIA reports of all branches (First Review) and final review of branches having High, Medium and above Risk
level with “Increasing” trend;

Review of Revenue leakage detected in RBIA/Revenue/Concurrent Audit;

Focusing on the follow-up of:

a) Reconciliation of inter-branch adjustment accounts;

b) Long outstanding entries in inter-bank accounts and nostro accounts;

c) Arears in balancing of books at various branches;

d) Frauds;

e) Other key areas of housekeeping

Reviewing half yearly reports from the Compliance Officers of the Bank;

Review of Concurrent Audit of Depository Department;

Review of dishonoured cheques of 1 Crore and above and cheques issued by broker entities;
Review of forex fransactions;

Review of Concurrent audit of Infegrated Treasury and branches (quarterly);

Summary of Risk Control Self-Assessment (RCSA) of functions/branches done together with open and closed issues;
Monthly review of the working of the Vigilance department;

Quarterly report on the activity of the Inspection department;

Review of the functioning of the meetings of Audit Committee of Executives;

Review of reports of inspection of Regional Offices;

Quarterly/Annual review of frauds
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(iii) Number of Meetings during the year

The Committee met 7 times during the year on 08.05.2019, 16.07.2019, 17.07.2019, 30.10.2019, 31.10.2019, 04.02.2020 and
27.02.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Held during the Tenure Attended
Sri Chella K. Srinivasan, Chairman of the Committee 7 7
Sri Sajeev Krishnan
Sri PS. Sreekumar (Ceased to be Director w.e.f. 30.09.2019)
Sri K.N. Murali
Sri Varadaraja lyer M. (Ceased to be Director w.e.f. 25.05.2019)
S S.T. Kannan (Ceased to be Director w.e.f. 15.02.2020)
Ms. N. Sara Rajendra Kumar (Ceased to be Director w.e.f. 11.05.2019)

Sl. No. Name of the Director
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(B) Credit & Business Committee of Board
The Board of Directors, at its meeting held on 17.04.2019, approved the constitution of Credit & Business Committee of Board in place
of Management Committee.
(i) Composition of the Committee as on March 31, 2020
* Sri Sajeev Krishnan, Chairman of the Committee
* S Sunil Gurbaxani, Member of the Committee
* S Gopinathan C.K., Member of the Committee
* S K.N. Murali, Member of the Committee.

(ii) Terms of reference
1. Consider for approval financial sanctions in individual accounts and group entities beyond the sanctioning powers of Corporate
Credit Committee-1 and upto ¥50 Crore;
Consider recording of sanctions of Corporate Credit Committee-1;
Approve/review strategies/plans for business growth;
Review performance of regions/branches on key business parameters;
Review details of top 20 depositors;
6. Any other item as may be decided by the Board/Committee from time to time

o A~ D

(iii) Number of Meetings during the year
The Committee met 7 fimes on 04.10.2019, 31.10.2019, 05.12.2019, 30.12.2019, 15.02.2020, 09.03.2020 and 25.03.2020
during the year.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Sl No. Name of the Director Held during the Tenure  Attended
1 Sri Sajeev Krishnan, Chairman of the Committee 7 7
2 Ms. T. Latha (Ceased to be Managing Director & CEO w.e.f. October 31, 2019) 2 2
3 Sri Gopinathan C.K. 7 6
4 Sri K. N. Murali 7 6
5 Sri Sunil Gurbaxani (fook charge as MD & CEO w.e.f. February 27, 2020) 2 2

(C) Nomination & Remuneration Committee
(i) Composition of the Committee as on March 31, 2020

e Sri Chella K. Srinivasan, Chairman of the Committee
* Sii Sajeev Krishnan, Member of the Committee
¢ Sri B. Ravindran Pillai, Member of the Committee
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(ii) Terms of reference
1. Recommending fo the Board for its consideration and approval on the size and composition of the Board taking into account
the available and needed diversity and balance in terms of experience, knowledge, skills and judgment of the Directors;

2. Reviewing, from time to time, possible candidates for current and potential Board vacancies, including Directors who are to
retire and are eligible for reappointment or reelection and other persons who may be recommended by the Chairman or the
MD & CEO or other Directors, shareholders or others;

3. Recommending 1o the Board, candidates for election (including reelection) or appointment (including reappointment) to the
Board;

4, Carrying out evaluation of every Director’s performance;

5. Deciding on the matter of whether to extent or continue the term of appointment of the independent director, on the basis
of the report of performance evaluation of independent directors;

6. ldentifying persons who are qudlified to became directors and who may be appointed in senior management in accordance
with the criteria laid down, recommmend to the Board their appointment and removal; formulation of the criteria for determining
quallifications, positive attributes and Independence of a Director;

7. Devising a policy on diversity of Board of Directors;

8. Recommending to the Board a policy relating to the remuneration for the Directors, key managerial personnel and other
employees;

9. Formulating and determining the Bank’s policies on remuneration packages payable to the Directors and key managerial
personnel including performance/achievement bonus perquisites, retirals, sitting fees;

10. Considering grant of Stock Options to employees;
11. Reviewing the composition of the existing Committees of the Board;
12. Formulation of criteria for performance evaluation of independent directors and the Board;

13. Validation of “fit and proper” status of all Directors on the Board of the Bank in terms of the guidelines issued by the RBI or other
regulatory authorities;

14. Developing and recommending to the Board the Corporate Governance guidelines applicable to the Bank for incorporating
best practices from time to time;
(iii) Number of Meetings during the year
The Committee met 7 times on 29.05.2019, 16.07.2019, 30.10.2019, 09.12.2019, 20.01.2020, 15.02.2020 and 31.03.2020
during the year.
(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director Held During The
Tenure
1 Sri Chella K. Srinivasan, Chairman of the Committee (inducted to the Committee 5 5
w.ef. July 16, 2019)

Attended

Sri PS. Sreekumar (Ceased to be Director w.e.f. 30.09.2019)

Sri Sajeev Krishnan

Dr. Lakshmy Devi K.R. (Ceased to be Member of the Committee w.e.f. July 17, 2019)
Sri Gopinathan C K. (Ceased o be Member of the Committee w.e.f. July 17, 2019)
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Sri B. Ravindran Pillai (inducted to the Committee w.e.f. July16, 2019)

(v) Performance Evaluation of Independent Directors

Pursuant to the provisions of the Companies Act, 2013 and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the performance evaluation of the Board as a whole, the individual Directors including
independent Directors and various Committees of the Board are undertaken annudally. The evaluation of the individual Directors is
being done in the absence of the Director being evaluated.
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The criteria for performance evaluation of independent Directors include, infer-alia, the following:

* Aftendance at Board and various Committee meetings and General meetings of the Bank;

* Active/constructive participation and contribution in Board and Committee meetings;

* Contribution fo effective corporate governance and transparency in the Bank’s operations;

* Regular updations of skills/knowledge;

* Contributions fowards the performance and strategies of the Bank;

* Ensuring independence from the Bank/Management/other Directors;

* Adherence to the code of conduct for independent Directors and the ferms and conditions in the letter of appointment;

 Assisting the Bank in protecting the interest of the Bank and all its stakeholders;

The Board also hereby confirms that the Independent Directors of the Bank fulfill the conditions specified in the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time, and are independent
of the Management. Pursuant to the notification of the Ministry of Corporate Affairs dated October 22, 2019, an online data bank for
the independent directors (*Data Bank”) has been rolled out by the Indian Institute of Corporate Affairs. All the Independent Directors
of the Bank as on March 31, 2020 have registered themselves in the Data Bank.

(D) Risk Management Committee
(i) Composition of the Committee as on March 31, 2020

Sri G. Venkatanarayanan, Chairman of the Committee
Sri Sajeev Krishnan, Member of the Committee

Sri Sunil Gurbaxani, Member of the Committee

Dr. Lakshmy Devi K.R., Member of the Committee

Sri K.N. Murali, Member of the Committee

(ii) Terms of reference

Review the risk management framework and risk appetite of the Bank, examine the adequacy and effectiveness of the risk
management policy, and ensure appropriate/adequate reporting to the Board with recommendations where required by:-

1.

Overseeing the development and implementation of the risk management strategy and practices by the Bank and assess the
effectiveness thereof;

2. Overseeing the implementation of Risk Management guidelines prescribed by the Reserve Bank of India;

3. Ensure that the Bank has an appropriate and effective mechanism to identify, measure, control and monitor all applicable

risks on a timely basis and as accurately as feasible;

Call for appropriate data/information to confirm the risk assessments of the past or projections for the future including
development of any key performance or risk folerance indicators;

Ensure that the risk management policy in force is in tune with regulatory requirements, corporate governance standards,
emerging new risks and industry best practices;

Review major breaches in policy;

7. Appraise uncovered/residual risks to the Board;

34

Assess the capacity of the Bank to withstand major ‘shocks’ , financial or otherwise, caused by market forces, regulatory
directives, environment, any other external factors or internal upheavals;

Call for any studies, information, data or analyses in matters pertaining to management of risk from the officers of the Bank,
issue orders for investigation on any risk related subject including constitution of any sub-committee for such purpose and seek
the opinions or reports of independent experts/professionals where considered desirable or essential;

. Review the reports of discussions of the Risk Management Committees of Executives including Asset Liability Management

Committee (ALCO), Credit Risk Management Committee (CRMC), Operational Risk Management Committee (ORMC) and
Risk Management Committee of Executives (RMCE);

. Review of credit rating migration analysis done by the Bank;
12.
13.

Reviewing the quarterly reports on loss data collection;
Review of Country Risk Exposure of the Bank.
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(iii) Number of Meetings during the year
The Committee met 4 times during the year on 29.05.2019, 09.08.2019, 28.11.2019 and 25.03.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held during the Tenure Attended

1 S G. Venkatanarayanan, Chairman of the Committee (inducted to the 1 1
Committee w.e.f. December 09, 2019)

2 Sri Sunil Gurbaxani (took charge as MD & CEO of the Bank w.e.f. February 27, 1 1
2020)

3 Dr. Lakshmy Devi K.R. 3 3

4 Sii Sajeev Krishnan 4 3

5 Ms. T Latha (Ceased to be Managing Director & CEO w.e.f. October 31, 2019) 2 2

6 Sri K.N. Murali (inducted to the Committee w.e.f. July 17, 2019) 3 2

7 SriVaradaragja lyer M. (Ceased to be Director w.e.f. 25.05.2019) Nil Nil

(E) NPA Monitoring Committee
(i) Composition of the Committee as on March 31, 2020
* St K.N. Murali, Chairman of the Committee
* Sri Sajeev Krishnan, Member of the Committee
* St Sunil Gurbaxani, Member of the Committee
* Sri G. Venkatanarayanan, Member of the Committee

(ii) Terms of reference
1. Overview of the NPA management in the Bank;
2. Review top SMA-1/SMA-2 and NPA accounts and suggesting steps for recovery

(iii) Number of Meetings during the year
The Committee met 6 times during the year on 29.05.2019, 17.07.2019, 30.08.2019, 28.11.2019, 20.01.2020 and 25.03.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held During The Tenure  Attended

1 Sri K. N. Murali, Chairman of the Committee 6 5

2 Sri Sajeev Krishnan 6 6

3 Ms. T. Latha (Ceased to be Managing Director & CEO w.e.f. October 31, 2019) 3 3

4 S Chella K. Srinivasan (Ceased to be Member of the Committee w.e.f. 1 1
July 17, 2019)

5 S PS. Sreekumar (Inducted to the committee w.e.f. July 17, 2019 and ceased 1 1
to be Director w.e.f. September 30, 2019)

6 S G. Venkatanarayanan (Inducted to the committee w.e.f. December 09, 2019) 2 2

7 Sii Sunil Gurbaxani (fook charge as MD & CEO of the Bank w.e.f. February 27, 2020) 1 1

(F) Large Value Fraud Monitoring Committee
(i) Composition of the Committee as on March 31, 2020
e Sri Sunil Gurbaxani, Chairman of the Committee
* Sii Chella K. Srinivasan, Member of the Committee
e Dr. Lakshmy Devi K.R., Member of the Committee
* Sri Gopinathan C.K., Member of the Committee
e S KIN. Murali, Member of the Committee
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(ii) Terms of reference
Monitor and review all the frauds of ¥1 Crore and above so as to:-
1. Identify the systemic lacunae if any that facilitated perpetration of the fraud and put in place measures o plug the same;
2. |dentify the reasons for delay in detection, if any, reporting to top management of the Bank and Reserve Bank of India;
3. Monitor progress of CBI/Police investigation and recovery position;
4

Ensure that staff accountability is examined at all levels in all the cases of frauds and staff side action, if required, is completed
quickly without loss of time;

o

Review the efficacy of the remedial action taken to prevent recurrence of frauds, such as strengthening of infernal controls;
Put in place other measures as may be considered relevant to strengthen preventive measures against frauds.

(iii) Number of Meetings during the year
The Committee met 5 times during the year on 29.05.2019, 30.08.2019, 30.10.2019, 30.12.2019 and 25.03.2020.

(iv) Details of attendance of each Director at the meetings

Sl. Name of the Director Number of Meetings
No. Held during the Tenure Attended
1 Sri Sunil Gurbaxani, Chairman of the committee 1 1

(fook charge as MD & CEO w.e.f. February 27, 2020)

Ms. T. Latha, (Ceased to be MD & CEO w.e.f. October 31, 2019)
Sri Chella K. Srinivasan

Dr. Lakshmy Devi K. R.

Sri Gopinathan C.K.

Sri K. N. Murali
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(G) Stakeholders’ Relationship Committee

(i) Composition of the Committee as on March 31, 2020
* Sri Chella K. Srinivasan, Chairman of the Committee
e Sri Sunil Gurbaxani, Member of the Committee
¢ S Gopinathan C. K., Member of the Committee
* S G. Venkatanarayanan, Member of the Committee

(i) Terms of reference
1. Monitor investor complaints/grievances;

2. Ensure quick redressal of investor complaints associated with tfransfer/fransmission of shares, non-receipt of Annual Reports,
non-receipt of declared dividends and issued dividend warrants;

3. Consider and resolve the grievances of security holders of the Bank including complaints related to transfer/fransmission of
shares, non-receipt of annual report, non-receipt of declared dividends, issue of new/duplicate certificates, general meetings
etc.;

Review measures taken for effective exercise of voting rights by shareholders;

Review adherence to the service standards adopted by the Bankin respect of various services being rendered by the Registrar &
Share Transfer Agent;

6. Review various measures and initiatives taken by the Bank for reducing the quantum of unclaimed dividends and ensuring
fimely receipt of dividend warrants/annual reports/statutory notices by the shareholders.

(iii) Number of Meetings during the year
The Committee met 4 times during the year on 29.05.2019, 30.08.2019, 20.01.2020 and 25.03.2020.
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(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director Held during the

Attended
Tenure

Sri Chella K. Srinivasan, Chairman of the Committee
Sri Sunil Gurbaxani (took charge as MD & CEO w.e.f. February 27, 2020) 1 1
Sri P S. Sreekumar (Ceased to be member of the Committee w.e.f. July 17, 2019) 1 1
Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019) 2 2
4 4
1 1

Sri Gopinathan C.K.

Dr. Lakshmy Devi K.R. (Ceased to be member of the Committee w.e.f.

July 17, 2019)

7 Sri G. Venkatanarayanan (Inducted to the committee w.e.f. December 09, 2020) 2 2
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(v) Number of investor complaints received and attended to by the Bank during the year

No. of complaints

No. of complaints

. . No. of complaints No. of complaints .
Nature of complaint pending as on received resolved pending as on
01.04.2019 31.03.2020
1 Transfer related Complaints 0 0 0 0
2 Dividend related Complaints 0 0 0 0
3 Ofthers 0 1 1 0
Total 0 1 1 0

There are no investor complaints pending as on the date of this Report in SEBI Complaints Redress System (SCORES).

(H) Customer Service Committee

(i) Composition of the Committee as on March 31, 2020
e Dr. Lakshmy Devi K.R., Chairperson of the Committee
e Sri Sunil Gurbaxani, Member of the Committee
* Sii Chella K. Srinivasan, Member of the Committee
* Sl Gopinathan C.K., Member of the Committee

(i) Terms of reference

Formulation of a comprehensive deposit policy;

Issues such as the freatment 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;

Tri-enniel audit of such services;

Monitor the progress in bringing about improvements in the quality of service provided to customers of the Bank;
Monitor periodically the customer service measures and new initiatives implemented by the Bank;

Review the implementation of guidelines and procedures prescribed by Reserve Bank of India that have a bearing on
customer service of the Bank and make suitable recormmendations;

9. Examine any other issues having a bearing on the quality of customer service rendered

® N OO AN

(iii) Number of Meetings during the year
The Committee met 3 times during the year on 29.05.2019, 30.08.2019 and 20.01.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held during the Tenure Attended
Dr. Lakshmy Devi K.R., Chairperson of the Committee 3 3
Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019)
Sri Gopinathan C K.
Sri PS. Sreekumar (Ceased to be Member of the Committee w.e.f. July 17, 2019) 1
Sri Chella K. Srinivasan (Inducted to the Committee w.e.f. July 17, 2019)
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() Corporate Social Responsibility Committee

(i) Composition of the Committee as on March 31, 2020

Dr. Lakshmy Devi K.R., Chairperson of the Committee
Sri Sunil Gurbaxani, Member of the Committee

Sri Gopinathan C.K., Member of the Committee

Sri B. Ravindran Pillai, Member of the Committee

(ii) Terms of reference

1.

Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate the activities to be
undertaken by the Bank as specified in Schedule VIl of the Companies Act, 2013;

Recommend the amount of expenditure to be incurred on the activities referred to in Clause (a);
Monitor the implementation of the Corporate Social Responsibility Policy;
Review the Corporate Social Responsibility Policy of the Bank from time to fime.

(i) Number of Meetings during the year

The Committee met once during the year on 31.03.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held during the Tenure Attended
1 Dr. Lakshmy Devi K.R., Chairperson of the Committee 1 1
2 Sri Gopinathan C.K. 1 1
3 Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019) Nil Nil
4 Sri Sunil Gurbaxani (fook charge as MD & CEO w.e.f. February 27, 2020) 1 1
5 Sri B. Ravindran Pillai (Inducted to the Committee w.e.f. July 17, 2019) 1 Nil

(J) Redressal Committee on Willful Defaulters & Review Committee on Non-cooperative Borrowers

(i) Composition of the Committee as on March 31, 2020

Sri Sunil Gurbaxani, Chairman of the Committee
Sri Chella K. Srinivasan, Member of the Committee
Sri KNN. Murali, Member of the Committee

Sri B. Ravindran Pillai, Member of the Committee

(ii) Terms of reference

1.
2.

Review the willful defaulters, negotiate with them for seftlement;

Review of the decision of Committee of higher functionaries o classify the borower as non-cooperative borrower and confirm
the same, as required

(iii) Number of Meetings during the year

The Committee met once during the year on 31.03.2020.
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(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held during the Tenure Attended

1 Sri Sunil Gurbaxani, Chairman of the Committee (fook charge as MD & CEO 1 1
w.e.f. February 27, 2020)

2 Sri Chella K. Srinivasan 1 1

3 Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019) Nil Nil

4 Dr. Lakshmy Devi K.R. (Ceased to be Member of Committee Nil Nil
w.e.f. July 17, 2019)

5 Sri K.IN. Murali 1 1

6 Sri B. Ravindran Pillai (Inducted to the Committee w.e.f. July 17, 2019) 1 Nil

7 Sri P S. Sreekumar (Ceased to be Member of the Committee Nil Nil

w.e.f July 17, 2019)

(K) HRD Committee
(i

~

Composition of the Committee as on March 31, 2020
*  Dr. Lakshmy Devi K.R., Chairperson of the Committee
*  Sri Sajeev Krishnan, Member of the Committee

*  Sri Sunil Gurbaxani, Member of the Committee

(ii) Terms of reference
1. Oversee the overall manpower planning of the Bank;
2. Approve budgets for HR planning and other HR related issues;
3. Recruitment for and promotions to Scale VI and above.

(iii) Number of Meetings during the year
The Committee met 4 times during the year on 30.10.2019, 28.11.2019, 20.01.2020 and 25.03.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Name of the Director

Held during the Tenure Attended

1 Dr. Lakshmy Devi K.R., Chairperson of the Committee 4 4

2 Sri Sunil Gurbaxani (took charge as MD & CEO w.e.f. February 27, 2020) 1 1

3 Sri Sajeev Krishnan 4 4

4 Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019) 1 1

5 Sri Chella K. Srinivasan (Ceased to be Member of the Committee Nil Nil
w.e.f. July 17, 2019)

6 Sri Gopinathan C.K. (Ceased to be Member of the Committee Nil Nil

w.e.f July 17, 2019)

(L) IT Strategy Committee

(i) Composition of the Committee as on March 31, 2020
* Sn G. Venkatanarayanan, Chairman of the Committee
*  Sri Sunil Gurbaxani, Member of the Committee
¢ Sii Chella K. Srinivasan, Member of the Committee
*  Dr. Lakshmy Devi K.R., Member of the Committee
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(ii) Terms of reference

1. Review IT Strategy and recommend necessary action/changes, if any, to the Board;
2. Review IT organizational structure, IT risks & controls, gap analysis of IT skills and resource augmentation and recommend
necessary action to the Board;

3. Review the cyber security and preparedness of the Bank;
4. Review IT related budgets and recommend the same to the Board for approval;

5. Review the status of unmitigated, critical vulnerabilities, if any, for each department/division and review mitigation plans/
vulnerability reports;

Recommend to the Board for purchase of any IT-related hardware/software;
7.  Examine other [T-related issues in the Bank and recommend necessary action to the Board.

(iii) Number of Meetings during the year

The Committee met 5 times during the year on 29.05.2019, 30.08.2019, 09.12.2019, 20.01.2020 and 02.03.2020.

(iv) Details of attendance of each Director at the meetings

Number of Meetings

Sl No. Name of the Director Held during the Tenure  Attended
1 Sri G. Venkatanarayanan (Inducted to the Committee w.e.f. December 09, 2020) 3 3
2 Sri Sunil Gurbaxani (took charge as MD & CEO w.e.f. February 27, 2020) 1 1
3 Dr. Lakshmy Devi K.R. 5 5
4 Sti Chella K. Srinivasan 5 5
5 Ms. T. Latha (Ceased to be MD & CEO w.e.f. October 31, 2019) 2 2
6 Sri Varadaraja lyer M. (Ceased to be Director w.e.f. 25.05.2019) Nil Nil

(M) Committee of Directors (in place of MD & CEO for the period from November 01, 2019 to February 26, 2020)

The Board of Directors had, with the prior approval of RBI, formed a Committee of Directors after the resignation of Ms. T. Latha as
Managing Director & CEO as an immediate alternate arrangement to exercise the powers vested with the Managing Director & CEO,
fill such time a new Managing Director & CEO took charge. This Committee took charge w.e.f. November 01, 2019 and was in place
fill February 26, 2020. Sri Sunil Gurbaxani took charge as Managing Director & CEO w.e.f. February 27, 2020.

Sri K. N. Murali was the Chairman of the Committee while Sri Sajeev Krishnan and Sri Chella K. Srinivasan were its Members. Sri. P
Manikandan, Chief General Manager was permanent invitee to the Committee Meetings.

4. SEPARATE MEETING OF INDEPENDENT DIRECTORS

Pursuant to the provisions of the Companies Act, 2013 and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, a separate meeting of Independent Directors of the Bank was held on December 30, 2019. The
agenda for the meeting included:

a) Reviewing the performance of non-independent directors and the Board as a whole;

b) Reviewing the performance of the Chairman of the Bank, faking into account the views of executive directors and non-executive
directors;

c) Assess the quality, quantity and timeliness of flow of information between the Bank management and the Board that is necessary
for the Board to effectively and reasonably perform their duties.

Sri Chella K. Srinivasan, Independent Director, was Chairman of the Meeting. Sri Sajeev Krishnan, Dr. Lakshmy Devi K.R. and Sri K.N.
Murali, Independent Directors, attended the meeting.

5. REMUNERATION POLICY

(A) Remuneration Policy for Employees of the Bank

The Bank has a Board approved Compensation Policy which deals with the compensation & benefits of the Employees of the Bank
and Whole-time Directors.

40



DhanlaxmiBank |

established 1927  zex

The objectives of the Compensation Policy of the Bank inter-alia includes, 1o provide a fair and persistent basis for motivating, inspiring
and rewarding the employees appropriately, according to their jobs/role size, performance, accomplishments, contribution, skill,
aptitude and competence to implement standards on sound compensation practices and incentives and to provide effective
govemance of compensation payable to the employees, alignment of compensation with prudent risk faking and effective supervisory
oversight. The disclosure requirement of the remuneration is separately provided in “Disclosure under Basel Ill norms.”

(B) Remuneration Policy for Directors

Remuneration of Executive Directors

The Board considers the recommendations of the Nomination & Remuneration Committee and approves the remuneration, with or
without modifications, subject to regulatory approvals. The remuneration payable to Whole-time Directors/MD & CEO is subject to prior
approval of the Reserve Bank of India (RBI). Therefore, the remuneration or any revision in remuneration to Whole-time Directors/MD &
CEQ is payable only after receipt of the approval from RBI.

Remuneration of Non-Executive Directors (NEDs)

The NEDs are paid sitting fees for attending each meeting of the Board of Directors or any Committee thereof as approved by
the Board, within the permissible limit prescribed under the Companies Act, 2013, Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and other regulatory guidelines, as amended from time fo time. The Board
while recommmending any change in the sitting fees considers various factors like size and complexity of organization, comparison with
the peer banks and regulatory guidelines as applicable. Apart from sitting fees, the Bank does not pay any other remuneration to the
non-executive Directors.

Remuneration paid to Directors during the year ended March 31, 2020
1. Remuneration including perquisites paid to Managing Director & CEO during the year:

Ms. T. Latha (MD & CEO up to 31.10.2019) < 24,50,000/-
Sri Sunil Gurbaxani (MD & CEO w.e.f. 27.02.2020) T 3,86,207/-

2. The sitting fees payable to a non-executive Director for attendance at a Board/Committee Meeting attended by him/her shall be
such amount as may be fixed by the Board of Directors in accordance with the provisions of the Companies Act, 2013, the Banking
Regulation Act, 1949, RBI guidelines and other applicable rules and regulations. The sitting fees for attending each Board Meeting
and each Committee Meeting is ¥30,000/- and ¥20,000/- respectively. The total sitting fee paid by the Bank during the financial
year 2019-20 is as under:

(Amount in )

Sl. Name of Director '!'otal amount of Sitting Fees paid
No. during the year ended March 31, 2020
1 Sri Sajeev Krishnan 13,80,000
2 | Sii Chella K. Srinivasan 13.00,000
3 | Dr. Lakshmy Devi K.R. 8,40,000
4 | Sri Gopinathan C.K. 6,90,000
5 | Sri K.N. Murali 11,40,000
6 | Sii B. Ravindran Pillai 1,80,000
7 | St G. Venkatanarayanan 3,40,000
8 | Sri PS. Sreekumar 1,30,000
9 | Sri Varadaraja lyer M. 50,000
Total 60,50,000

The Remuneration Policy of the Bank is hosted on the welbsite of the Bank http://www.dhanbank.comy/investor_relations/inv_stat_policy.

aspx.

www.dhanbank.com
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6. INFORMATION ON DIRECTORS PROPOSED TO BE APPOINTED/RE-APPOINTED AT THE 93rd ANNUAL GENERAL MEETING (REGULATION
36 (3) OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015)

() SRI GOPINATHAN C.K. (DIN - 01236752)

Date of Birth and age

29.03.1954 ; 66 years

Qualifications

B.Com.

Brief Resume, Experience and Nature of expertise in
specific functional areas

Sri Gopinathan C.K. has more than 25 years of experience in the financial
sector. He was a Director in the Catholic Syrian Bank Limited for almost 8
years from September 26, 2008 to July 20, 2016. He was also Director of
C K.G. Supermarket Limited and Managing Director of C.K.G. Securities and
Investments Limited. Sri Gopinathan C.K. is a major shareholder in the Bank
and also has maijor investments in various leading companies across the
State.

Terms and conditions of appointment/re-appointment
along with details of remuneration

Sri Gopinathan C.K. will be entitled to sitting fees for aftending Board/
Committee Meetings.

Details of Remuneration last drawn

Sri Gopinathan C.K. was paid only sitting fees of ¥ 6,40,000/- for attending
Board/Committee Meetings during the financial year 2019-20.

Date of first appointment on Board

August 11, 2016

Sector

Minority

Shareholding in the Bank as on the date of this Notice

2,44,70,000 Equity Shares (including 55,00,000 equity shares held by
relatives)

Relationship with other Directors, Manager and Key | Nil
Managerial Personnel of the Bank
Number of Board Meetings attended during 2019-20 |12

Chairman/Member of Committees of Board of
Directors of the Bank as on the date of this Notice

Sri Gopinathan C.K. is Chairman of Customer Service Committee and a
Member of the following Committees:

1. Credit & Business Committee of Board

2. Large Value Fraud Monitoring Committee
3. Stakeholders’ Relationship Committee

4. Corporate Social Responsibility Committee
5. Nomination & Remuneration Committee

Directorship in other entities

Nil

Membership/Chairmanship of Committees of Boards
of other listed companies as on the date of this Notice

Nil

(i) SRI SUNIL GURBAXANI (DIN - 08569205)

Date of Birth and age

04.05.1964; 56 years

Qualifications

B.Com., MA (Economics), MBA (Finance), CAIIB

Brief Resume, Experience and Nature of expertise in
specific functional areas

Sri Sunil Gurbaxani as MD and CEO, evolves, designs and executes strategic
initiatives for the overall growth of the Bank while building a strong leadership
team fo ensure seamless execution of policies. His more than three decades
of Banking experience with SBBJ (Now SBI) and Axis Bank, comes with strong
frack record of transformation, executing business turnaround, Nurturing
Team, Customer focus and Employee centric initiatives.

During his tenure, he has worked as Credit Officer, Branch Head, Zonal
Head Business Banking, Deputy Distribution Head, Circle Head-Nagpur and
Mumbai, Regional Head for East and National Head for SME.

He was responsible for building a dedicated team for Business Banking
products on Pan India basis, Designing segment focused products, enabling
technology, and profitability at Corporate Office. Later during his career,
he was responsible for the strategy and execution of businesses, setting
direction and enabling rapid business growth across geographies and
business verticals including Retail Banking, SME and Digital Initiatives.

Terms and conditions of appointment/re-appointment
along with details of remuneration

Sri Sunil Gurbaxani will be entitled to the remuneration approved by the Board
and Reserve Bank of India (as detailed in the Explanatory Statement). He will
not be entitled fo any sitting fee for attending Board/Committee Meetings.

Details of Remuneration last drawn

Sri Sunil Gurbaxani is entitled to the remuneration approved by the Board
and Reserve Bank of India (as detailed in the Explanatory Statement).
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Date of first appointment on Board

February 27, 2020

Sector

Maijority — Banking

Shareholding in the Bank as on the date of this Notice | Nil
Relationship with other Directors, Manager and Key Nil
Managerial Personnel of the Bank

Number of Board Meetings aftended during 2019-20 |2

Chairman/Member of Committees of Board of
Directors of the Bank as on the date of this Notice

Sri Sunil Gurbaxani is Chairman of the following Committees:

1. Large Value Fraud Monitoring Committee

2. Redressal Committee on Willful Defaulters & Review Committee on
Non-Cooperative Borrowers

He is also a Member of the following Committees:

Credit & Business Committee of Board

NPA Monitoring Committee

Risk Management Committee

HRD Committee

Stakeholders’ Relationship Committee

Corporate Social Responsibility Committee

Customer Service Committee

IT Strategy Committee

e e ol

Directorship in other entities

=

Membership/Chairmanship of Committees of Boards
of other listed companies as on the date of this Notice

Nil

(iii) SRI G. SUBRAMONIA IYER (DIN - 07186055)

Date of Birth and age

10.04.1958; 62 years

Qualifications

M.Sc. (Agriculture)

Brief Resume, Experience and Nature of expertise in
specific functional areas

Sri G. Subramonia lyer has an experience of more than 36 years in banking at
various levels and had retired as Executive Director of UCO Bank. He quallified
as Agricultural graduate and started his career as agricultural officer. He
has worked in rural & semi urban branches and was closely involved with
cooperative movement, rural economy and MSME lending. As Executive
Director of UCO Bank, he was in-charge of operational heads of Treasury,
Finance, Planning & Development, Credit, Risk, [T, Planning & Development,
International Operations, Recovery. He was involved in various levels of
banking including branch banking, planning functions, IT operations, recovery.

Terms and conditions of appointment/re-appointment
along with details of remuneration

Sri G. Subramonia lyer will be entitled to sitting fees for attending Board/
Committee Meetings.

Details of Remuneration last drawn

Nil (Appointed to the Board on July 06, 2020)

Managerial Personnel of the Bank

Date of first appointment on Board July 06, 2020

Sector Maijority — Agriculture & Rural ECconomy
Shareholding in the Bank as on the date of this Notice |Nil

Relationship with other Directors, Manager and Key |Nil

Number of Board Meetings attended during 2019-20

Nil (Appointed as a Director w.e.f. July 06, 2020)

Chairman/Member of Committees of Board of
Directors of the Bank as on the date of this Notice

Sri G. Subramonia lyer is Chairman of the following Committees:
1. Audit Committee

2. Credit & Business Committee of Board

3. Risk Management Committee

He is also a Member of the following Committees:

NPA Monitoring Committee

HRD Committee

Large Value Fraud Monitoring Committee

IT Strategy Committee

Nomination & Remuneration Committee

Redressal Committee on Wiliful Defaulters & Review
Committee on Non-Cooperative Borrowers

cCorLN -

Directorship in other entities

SCS Tech India Private Limited

Membership/Chairmanship of Committees of Boards
of other listed companies as on the date of this Notice

Nil

www.dhanbank.com
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(iv) DR. (CAPT.) SUSEELA MENON R. (DIN - 08785027)

Date of Birth and age

28.05.1959; 61 years

Qualifications

M.Com., Ph.D.

Brief Resume, Experience and Nature of expertise in
specific functional areas

Dr. (Capt.) Suseela Menon R. refired as Professor of Commerce. She has
more than 21 years of experience as faculty of Commerce, Management
Accounting, Cost Accounting, Financial Management, Economics and
other Management-related subjects. She has completed her doctorate
in Economics with specialization in SSI sector. Presently, she is a Research
Guide in 3 universities and also a guest faculty for various MBA programs.
She is a recipient of several awards including the Rajiv Gandhi Sadhbhavana
Gold Medal 2013 for “"Excellence in her respective field and excellence in
individual achievement in educational and social activities” awarded by
global economic progress and research association. She has authored 6
books and has over 30 publications in various journals fo her credit.

Terms and conditions of appointment/re-appointment
along with details of remuneration

Dr. (Capt.) Suseela Menon R. will be entitled to sitting fees for attending
Board/Committee Meetings.

Details of Remuneration last drawn

Nil (Appointed to the Board on July 06, 2020)

Managerial Personnel of the Bank

Date of first appointment on Board July 06, 2020

Sector Majority — Small Scale Industry
Shareholding in the Bank as on the date of this Notice | Nil

Relationship with other Directors, Manager and Key Nil

Number of Board Meetings attended during 2019-20

Nil (Appointed as a Director w.e.f. July 06, 2020)

Chairman/Member of Committees of Board of
Directors of the Bank as on the date of this Notice

Dr. (Capt.) Suseela Menon R. is Chairperson of the following Committees:
1. HRD Committee

2. Corporate Social Responsibility Committee

She is also a Member of the following Committees:

1. Audit Committee

2. Large Value Fraud Monitoring Committee

3. Stakeholders’ Relationship Committee

4. Nomination & Remuneration Committee

Directorship in other entities

Membership/Chairmanship of Committees of Boards
of other listed companies as on the date of this Notice

(v) SRI G. RAJAGOPALAN NAIR (DIN - 08845540)

Date of Birth and age

17.01.1952; 68 years

Qualifications

M.Sc. (Electronics & Communication)

Brief Resume, Experience and Nature of expertise in
specific functional areas

Sri G. Rajagopalan Nairhas an experience of 21 years in banking and 23 years
in banking related Information Technology and Fintech companies.He had
refired from Federal Bank as General Manager — Information Technology. He
was IT consultant of CSB Bank and Bahwan Cybertek. Sri G. Rajagopalan Nair
was responsible for implementation of core banking solutions and various
sub-systems and entablishment of call center. He was also involved in the
development of payment systems, transaction fraud management systems,
audit automation, work flow, score cards, RBI specified Early Warning Signals,
[T Security, compliance of standards specified by RBI, BASEL compliances,
COBIT-5, development and implementation of IFRS9 and IND AS 109
systems. Sri G. Rajagopalan Nair had undertaken software implementation
for Indian Bank, IDBI Bank, Bank of India, HDFC Bank and also banks based
in USA and Middle East.

Terms and conditions of appointment/re-appointment
along with details of remuneration

Sri G. Rajagopalan Nair will be entitled to sitting fees for attending Board/
Committee Me