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 BACKGROUND:   

In terms of Section 204 of the Companies Act, 2013 and the rules made thereunder, every listed 
company shall annex with its Board’s report made in terms of sub-section (3) of section 134, a 
secretarial audit report, given by a company secretary in practice, in such form as may be 
prescribed. 

Further, in terms of the Regulation 24A of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as 
amended from time to time, every listed entity and its material unlisted subsidiaries incorporated 
in India shall undertake a Secretarial Audit by a Secretarial Auditor who shall be a Peer Reviewed 
Company Secretary and shall annex the Secretarial Audit Report in such form as specified, with 
the Annual Report of the listed entity.  

Secretarial Audit is a process to check compliance with respect of provisions of the laws/ rules/ 
regulations/ standards/ procedures applicable to the Bank and adherence to good governance 
practices with regard to the systems and processes, as may be necessary, for carrying out activities 
of the Bank, in a lawful manner including but not limited to the maintenance of records relating to 
approvals or decisions of Board/ Committees/ General meetings. The foremost objective of 
Secretarial Audit is to safeguard the interest of Bank’s stakeholders by way of facilitating 
monitoring of compliances in accordance with the requirements of law and helps in identifying 
areas of non-compliances/ inadequate compliances, if any.  

 OBJECTIVE AND APPLICABILITY:  

The primary objective of this policy is to provide a framework and set standards for the 
appointment/re-appointment of a Secretarial Auditor of the Bank, who fulfills the eligibility 
criteria and other conditions prescribed under the SEBI Listing Regulations and other applicable 
laws and regulations. 

This policy shall be effective from April 1, 2025.  

 DEFINITIONS:  
 

In this Policy, unless there is anything repugnant to the subject or context thereof, the 
capitalized terms listed below shall have the following meanings: 

- “Secretarial Auditor” or “SA” means a Company Secretary in Practice or a firm of Company 
Secretary(ies) in practice appointed to conduct the Secretarial Audit of the Bank. 
 

- “Peer Reviewed Company Secretary” means a Company Secretary in practice, who is either 
practicing individually or as a sole proprietor or as a partner of a Peer Reviewed Practice Unit, 
holding a valid certificate of peer review issued by the Institute of Company Secretaries of 
India. 

 
 ELIGIBILITY CRITERIA FOR APPOINTMENT/ RE-APPOINTMENT OF 

SECRETARIAL AUDITOR:   
 
The Audit Committee/ Board of Directors shall consider the following factors before 
appointment/re-appointment of Secretarial Auditor: 
 
- The SA proposed to be appointed shall comply with the eligibility criteria and independence 

as mentioned in the SEBI Listing Regulations and other applicable laws and regulations. 
 

- The SA shall be strictly guided by the relevant professional standards in discharge of their 
audit responsibilities with highest diligence.  
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- The SA shall have a valid certificate of Peer review issued by the Institute of Company 
Secretaries of India (ICSI) and not have incurred any disqualifications as may be prescribed 
by SEBI and other applicable laws and regulations. 

 
- In case a firm of SA is proposed to be appointed, then it shall be ensured that no such firm 

having common partner(s) to other SA firm, whose tenure has expired in the Bank, in the 
immediately preceding the financial year, shall be appointed as a SA for a period of 5 (five) 
years.  

 
- The SA should not be under debarment by any Government Agency, National Financial 

Reporting Authority (NFRA), RBI, SEBI, ICSI, or any other statutory / regulatory authority. 
 

-  Written consent of the SA shall be obtained prior to the appointment stating that appointment, 
if made, shall be in accordance with the conditions stipulated under the applicable laws and 
regulations.  

 
-  SA shall confirm that it is in compliance with the prescribed limit on maximum number of 

Secretarial Audit reports to be issued in a financial year by a SA as prescribed under the ICSI 
Auditing Standards. 

 
-  SA which has completed its term as specified in the SEBI Listing Regulations and/or other 

applicable laws, shall be eligible for re-appointment only after a period of 5 (five) years from 
the completion of such term.  

 
-  SA shall provide only such other services as are approved by the Audit Committee of the Bank 

and permitted under the SEBI Listing Regulations and other applicable laws and regulations. 
No SA shall be permitted to provide such prohibited services as are listed below in this Policy. 

 
 PROCEDURE FOR APPOINTMENT/ RE-APPOINTMENT OF SECRETARIAL 

AUDITOR: 
 
- The Group Oversight and Secretarial department of the Bank shall undertake adequate due 

diligence of multiple SA to determine the suitability of their candidature in terms of the criteria 
for appointment/ re-appointment laid down under this Policy and shortlist SA.  

 
- The Group Oversight and Secretarial department shall obtain a written consent of the proposed 

SA to be appointed/ re-appointed along with other relevant information.  
 
- The Group Oversight and Secretarial department shall recommend the appointment of the 

proposed SA, including the remuneration proposed to be paid to the SA, to the Audit 
Committee / Board of Directors of the Bank, for its consideration. 

 
- On the basis of the recommendation of the Group Oversight and Secretarial department, the 

Audit Committee / Board of Directors of the Bank, shall recommend/ approve appointment 
of a SA, for the tenure as prescribed under applicable laws and regulations, subject to the 
approval of the shareholders of the Bank at the ensuing Annual General Meeting (AGM).  

 
 TENURE OF APPOINTMENT OF SECRETARIAL AUDITOR:  
 
In terms of the SEBI Listing Regulations, the Audit Committee/ Board of Directors of the Bank 
shall appoint the following:  
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- An individual as a Secretarial Auditor for not more than 1 (one) term of 5 (five) consecutive 
years or; 

- A Secretarial Audit firm as Secretarial Auditor for not more than 2 (two) terms of 5 (five) 
consecutive years; 

 
subject to the Secretarial Auditor satisfying the eligibility norms each year and subject to approval 
of the shareholders of the Bank at the AGM. 
 
 REMUNERATION OF SECRETARIAL AUDITORS:  
 
The audit fees for SA shall be reasonable and commensurate with the scope and coverage of 
secretarial audit, experience, team composition, etc. Further, it shall be the discretion of the Board 
of Directors to decide on the quantum of remuneration payable to the SA as appointed by the Bank, 
which shall be subject to approval of the shareholders of the Bank at its AGM. 
 
 DISQUALIFICATIONS OF A SECRETARIAL AUDITOR: 
 
Following persons shall not be eligible to be appointed/re-appointed or continue as a SA of the 
Bank: 
 
- a body corporate other than a limited liability partnership registered under the Limited 

Liability Partnership Act, 2008;  
- an officer or employee of the Bank;  
- a person who is a partner, or who is in the employment, of an officer or employee of the Bank;  
- a person who, or his relative or partner:  

 is holding security or interest in the Bank or its subsidiary or associate entity of face value 
not exceeding one lakh rupees;  

 is indebted to the Bank, or its subsidiary or associate entity, not exceeding five lakh rupees; 
or  

 has given a guarantee or provided any security in connection with the indebtedness of any 
third person to the Bank, or its subsidiary or associate entity, not exceeding one lakh rupees; 

- a person or a firm who, whether directly or indirectly, has business relationship with the Bank, 
or its subsidiary or associate entity;  

- a person whose relative is a director or is in the employment of the Bank as a director or key 
managerial personnel;  

- a person who is in full time employment elsewhere or a person or a partner of a firm holding 
appointment as its secretarial auditor, if such persons or partner is at the date of such 
appointment or re-appointment holding appointment as secretarial auditor of 15 or more than 
15 companies;  

- a person who has been convicted by a court of an offence involving fraud and a period of ten 
years has not elapsed from the date of such conviction;  

- a person who, directly or indirectly, renders any service referred to in sub-regulation (1B) of 
regulation 24A to the Bank or its subsidiary entities i.e. other services approved by the Board 
of directors and permitted under the SEBI Listing Regulations and other applicable laws and 
regulations. 

 
 SERVICES NOT TO BE RENDERED BY THE SECRETARIAL AUDITOR 
 
A SA shall not provide any of the following services (whether such services are rendered directly 
or indirectly) to the Bank or its subsidiaries:  
 

- internal audit;  
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- design and implementation of any compliance management system, information system, 
policy framework, systems or processes for compliance;  

- investment advisory services;  
- investment banking services; 
- rendering of outsourced compliance management, record keeping & maintenance services;  
- management services; and  
- any other kind of services as may be specified from time to time.  

 
 
 CASUAL VACANCY OF SECRETARIAL AUDITOR:  
 
The casual vacancy arising out of resignation, death or disqualification of a SA shall be filled by 
the Board of Directors of the Bank within a period of 3 (three) months from such vacancy and the 
SA so appointed shall hold office till the conclusion of the next annual general meeting. 

 
 REMOVAL PROCESS FOR THE SECRETARIAL AUDITOR: 
 
In the event of removal of SA before completion of tenure, the same shall be in accordance with 
the SEBI Listing Regulations and other applicable laws and regulations, subject to approval of the 
shareholders of the Bank.  
 
 SEPARATE MEETING WITH THE AUDIT COMMITTEE OF THE BANK  

 
The Audit Committee of the Bank shall, atleast once a year, meet the Secretarial Auditors of the Bank 
without presence of management, to discuss audit related matters. 
 
 CONFLICT IN POLICY:  

 
In the event of a conflict between this Policy and the extant regulations or laws (as may be 
amended, replaced, restated, from time to time), the regulations and laws shall prevail. 
 
 REVIEW OF POLICY:  
 
This Policy is framed based on the provisions of the SEBI Listing Regulations, the Companies 
Act, 2013 and rules thereunder and other applicable laws. In case of any subsequent changes in 
the provisions of the SEBI Listing Regulations or the Companies Act, 2013 and rules thereunder 
or other applicable law, the relevant amended provisions would prevail over the Policy and the 
provisions in the Policy would be modified in due course to make it consistent with law.  
 
This Policy shall be reviewed by the Audit Committee/ Board of Directors as and when any 
changes are to be incorporated in the Policy due to change in applicable law or at least once in 
every two years and updated accordingly. 
 
The Policy shall be placed on the website of the Bank. 


