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ANNEXURE-4
REPORT ON CORPORATE GOVERNANCE

PHILOSOPHY OF CORPORATE GOVERNANCE

that provide stability and growth to the enterprise, transparency, accountability, disclosures and value creation. Your 

reads as under:

1. Board of Directors:

 Composition of the Board:

Sl. 
No.

Name of the Director (Mr. / Mrs.) Category of Directorship

1.

2. Mahabaleshwara M S
3. Sekhar Rao
4.
5.

Uma Shankar
8.

10.
11.
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completion of her tenure of 5 years.

 Competency at the Board level:

under:

Sl 
no

List of core skills/ expertise/ 
competencies required 

in terms of statutory 
requirement as per BR Act

1
P 

Pr
ad

ee
p 

Ku
m

ar
*

2
M

ah
ab

al
es

hw
ar

a 
M

 S
*

3
Se

kh
ar

 R
ao

$

4
Ke

sh
av

 K
 D

es
ai

$

5
B 

R 
A

sh
ok

*

6
A

 V
 C

ha
nd

ra
sh

ek
ar

*

7
U

m
a 

Sh
an

ka
r*

8
D

 S
 R

av
in

dr
an

*

9
Ba

la
kr

is
hn

a 
A

ls
e 

S*

10
Je

ev
an

da
s 

N
ar

ay
an

$

11
K 

G
ur

ur
aj

 A
ch

ar
ya

*

1 Accountancy
2 Agriculture and rural economy
3
4
5

Finance
Law

8 IT
Risk Management

10
11 HR
12
In terms 

Regulation 
commerce or industry.

industry.

BOARD MEETINGS:

Sl. 
No.

Date of the meeting Sl. 
No.

Date of the meeting

1 10 13.12.2022

2 18.05.2022 11 23.12.2022

3 12 13.01.2023

4 13

5 14 02.02.2023

15 20.02.2023

13.10.2022 08.03.2023

8 01.11.2022 28.03.2023

23.11.2022



210

Statutory Reports 

Celebrating

19
2024Years of Trust

 Integrated A
nnual R

eport 2022-23

Sl. 
No.

Name of the Director (Mr. / Mrs.) No. of meetings 
held/ attended

Whether attended 
the last AGM

1.

2. Mahabaleshwara M S

3.

4.

5.

8. Uma Shankar

10.

11.

12.

a. Directorships/committee positions held in other companies as on March 31, 2023:

Sl. 
No.

Name of the Director ( 
(Mr. / Mrs.)

Directorship 
in other 
public 

Limited 
Companies

Committee 
positions in 
other Public 

Limited 
Companies

Directorship in other listed 
entity

Nature of 
Directorship 

in other listed 
entity

1. 3 2 Independent 

2. Mahabaleshwara M S 01
3. Sekhar Rao
4.
5. 01

Uma Shankar 3 3 1
8.

10. 1 1
11. 1

Note:

considered.

Regulations, 2015 and are independent of the management.

b. Relationship between Directors inter-se: 
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c. Details of Familiarization Programme imparted to Directors:

REMUNERATION OF DIRECTORS:
Remuneration of Whole Time Directors:

Remuneration of Non-Executive Directors:

2013, besides reimbursement of traveling expenses wherever applicable and halting allowance at the rates 

`

`  
` ` ` 

A. Remuneration of Managing Director & CEO – Mr. Mahabaleshwara M S:

Sl. 
No.

Particulars of Remuneration (`. In Crore)

1

2 Stock Options
3
4
5 Others 0.03^

+

Total (A) 1.23
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`

21 and `

` 50,000 has been 

B Remuneration of Executive Director – Mr. Sekhar Rao (w.e.f. 01.02.2023) :

Sl. 
No.

Particulars of Remuneration (`. In Crore)

1
0.10

2 Stock Options
3
4
5 Others

0.008

Total (B) 0.12*

Variable Pay 2022-23:

C. Remuneration of Non-Executive Directors:
`

Sl  
No

Particulars of Remuneration Name of the Directors (Messrs/Mrs.)

P 
Pr

ad
ee

p 
Ku

m
ar

Ke
sh

av
 K

 D
es

ai

M
yt

hi
ly

 R
am

es
h 

(u
pt

o 
13

.0
3.

20
23

)

B 
R 

A
sh

ok

 A
 V

 C
ha

nd
ra

sh
ek

ar

U
m

a 
Sh

an
ka

r

D
r.

 D
 S

 R
av

in
dr

an

Ba
la

kr
is

hn
a 

A
ls

e 
S

Je
ev

an
da

s 
N

ar
ay

an
(w

.e
.f 

26
.0

4.
20

22
)

K 
G

ur
ur

aj
 A

ch
ar

ya
(w

.e
.f 

26
.0

4.
20

22
)

 T
ot

al
 A

m
ou

nt

1. Independent Directors
Sitting Fees for attending 0.32 0.33 0.30 0.43 0.44 0.40 3.20

0 0 0 0 0 0 0 0 0
0.15 0 0 0 0 0 0 0 0 0.15

Total(1) 0.47 0.33 0.30 0.26 0.43 0.36 0.36 0.44 0.40 3.35
2. Non-Executive Directors

Sitting Fees for attending meetings 0.40 0.40

0 0
0 0

Total(2) 0.40 0.40
Total (C)=(1+2) 0.47 0.33 0.30 0.40 0.26 0.43 0.36 0.36 0.44 0.40 3.75
Total Managerial Remuneration 
(A+B+C)

5.10
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` 

` 

mentioned above includes the fees amounting to `

of ` 

PERFORMANCE EVALUATION CRITERIA FOR DIRECTORS

EVALUATION CRITERIA
th

basis of evaluation is as under:

Board

management and human resources, strategy determination, monitoring and acting, policies and procedures including 

all applicable laws etc.

Committees of the Board

objectives.

Chairman of the Board

demonstrated by him, ability to synthesize discussion and divergent views to lead to consensus after listening to all 

Managing Director & CEO

performance period’.

Independent Directors

independent judgment and safeguarding the interest of stakeholders etc.
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2. COMMITTEES OF THE BOARD:

dissolved upon appointment of the candidates to the said posts.

been dissolved.

Director’s Name
(Messrs)

Name of the Committee

A
CB

N
RC

M
CB

SC
RC

Sp
ec

ia
l  

Co
m

m
it

te
e

RC
M

C

IT
SG

CS
R

RC
N

CW
D

CO
D

H
RC

CY
CC

Part-time Chairman

Whole Time Directors
Mahabaleshwara M S
Sekhar Rao

Independent Directors

Uma Shankar

Non-Executive Director
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furnished to below.

a. Audit Committee of the Board of Directors (ACB)

Regulations, 2015.

Brief terms of reference

Number of meetings held : 10 meetings

The meeting dates and the attendance record is as below:

Dates of Meeting Balakrishna 
Alse S

B R Ashok Uma Shankar Dr D S 
Ravindran

K Gururaj 
Acharya%

25.08.2022

31.10.2022

22.11.2022

22.12.2022

01.02.2023

13.03.2023

Meetings Attended/ Held 10/10 10/10 10/10 10/10 9/9
%w.e.f 27.05.2022
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b. Nomination and Remuneration Committee (NRC)

Brief terms of reference

in accordance with the criteria laid down.

enactments thereof from time to time.

Number of meetings held: 11 meetings

The meeting dates and the attendance record is as below:

 Dates of Meeting Keshav K Desai P Pradeep Kumar Mythily Ramesh% B R 
Ashok

Uma 
Shankar

08.04.2022

18.05.2022

11.10.2022

13.01.2023

08.03.2023

Meetings Attended/ Held 11/11 11/11 8/8 9/11 11/11
%

c. Management Committee of the Board of Directors (MCB)

Brief terms of reference

Number of meetings held: 10 meetings
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The meeting dates and the attendance record is as below:

Dates of 
Meeting

Mahabaleshwara 
M S

Sekhar 
Rao%

Keshav K 
Desai

B R Ashok P Pradeep 
Kumar#

Jeevandas 
Narayan@

K Gururaj 
Acharya@

24.11.2022
21.12.2022
30.12.2022

20.03.2023
Meetings 
Attended/ Held

10/10 2/2 10/10 9/10 1/1 9/9 9/9

@inducted into committee w.e.f 27.05.2022
#upto 26.05.2022
%inducted into committee w.e.f 02.02.2023

d. Stakeholders and Customer Relations Committee (SCRC)

Brief terms of reference

holders.

Number of meetings held: 4 meetings

The meeting dates and the attendance record is as below:

Dates of Meeting Keshav K 
Desai

Mahabaleshwara 
M S

Sekhar 
Rao#

Justice A V 
Chandrashekar

Dr D S 
Ravindran

Balakrishna 
Alse S%

12.12.2022

24.03.2023

Meetings 
Attended/ Held

4/4 4/4 1/1 4/4 4/4 4/4

%inducted into committee w.e.f 27.05.2022
#inducted into committee w.e.f 02.02.2023
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e. Special Committee for Monitoring and Investigation of Large Value Frauds:

Brief terms of reference

a. Identify the systems lacunae, if any, that facilitated perpetration of the fraud and put in place measures to plug 
the same.

of frauds. 

etc. 

Number of meetings held: 

of any fraud involving amount of Rupees One crore and above.

The meeting dates and the attendance record is as below:

Dates of 
Meeting

Mahabaleshwara 
M S

Sekhar 
Rao%

B R 
Ashok **

Mythily 
Ramesh**

Justice A V 
Chandrashekar

Balakrishna 
Alse S

Jeevandas 
Narayan@

K Gururaj 
Acharya @

10.05.2022

25.08.2022

08.10.2022

30.01.2023

Meetings 
Attended/ 
Held

7/7 1/1 1/1 1/1 7/7 7/7 6/6 6/6

@inducted into committee w.e.f 27.05.2022
%inducted into committee w.e.f 02.02.2023
**upto 26.05.2022
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f. Risk and Capital Management Committee (RCMC):

constituted “Risk and Capital Management Committee”

contingency planning to deal with deviations and unexpected events and matters incidental thereto.

Brief terms of reference

Risk Function:

in the risk assessment.

Capital Function:

planning process and responsibilities as well as contingency planning for dealing with deviations and unexpected 
events like restrictions on business activities, etc.

market image, strategic goals. 

and levels in relation to such policy.

k. To ensure that detailed documentation of methodologies, assumptions, procedures and minutes of meeting etc. 

authority and responsibilities have been allocated.

Number of meetings held: 4 meetings

of the management.
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The meeting dates and the attendance record is as below:

Dates of Meeting Uma Shankar P Pradeep 
Kumar

Mahabaleshwara 
M S

Sekhar Rao% Jeevandas 
Narayan@

K Gururaj 
Acharya@

22.12.2022

Meetings 
Attended/ Held

4/4 4/4 4/4 1/1 4/4 4/4

%inducted into committee w.e.f 02.02.2023
@inducted into committee w.e.f 27.05.2022

g. IT Strategy and Governance Committee(ITSG)

Brief terms of reference

a. Approving IT strategy and policy documents

c. Ratifying that the business strategy is indeed aligned with IT strategy

e. Ascertaining that management has implemented processes and practices to ensure that the IT delivers value to 
the business

g. Monitoring the method that management uses to determine the IT resources needed to achieve strategic goals 

Number of meetings held: 5 meetings



221

Statutory Reports 

Celebrating

19
2024Years of Trust

In
te

gr
at

ed
 A

nn
ua

l R
ep

or
t 2

02
2-

23

The meeting dates and the attendance record is as below:

Dates of Meeting Mythily 
Ramesh#

Dr. D S 
Ravindran@

P Pradeep 
Kumar

Mahabalaeshwara 
M S

Sekhar 
Rao%

Uma 
Shankar

25.04.2022
02.05.2022
20.08.2022
20.12.2022
24.03.2023
Meetings Attended/ 
Held

4/4 5/5 5/5 5/5 1/1 5/5

#Chairperson of the Committee upto 01.02.2023
%inducted into the Committee w.e.f 02.02.2023
@Chairman of the Committee w.e.f 02.02.2023

h. Corporate Social Responsibility (CSR) Committee

Brief terms of reference

in corporate social responsibilities.

Number of meetings held: 4 meetings

The meeting dates and the attendance record is as below:

Dates of Meeting P Pradeep Kumar Mahabaleshwara 
M S

Sekhar Rao% Justice A V 
Chandrashekar

Dr D S Ravindran

02.05.2022

18.11.2022

25.03.2023

Meetings 
Attended/ Held

4/4 4/4 1/1 4/4 4/4

%inducted into the Committee w.e.f 02.02.2023

Brief terms of reference

Number of meetings held: 3 meetings
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The meeting dates and the attendance record is as below:

Dates of Meeting Mahabaleshwara 
M S

Sekhar Rao% Keshav K Desai Justice A V 
Chandrashekar

Balakrishna 
Alse S

04.11.2022

25.03.2023

Meetings 
Attended/ Held

 3/3 1/1 3/3 3/3 3/3

% Inducted into the committee w.e.f 02.02.2023

j. Committee of Directors:

Number of meetings held: 2 meetings
The meeting dates and the attendance record is as below:

Dates of Meeting P Pradeep Kumar
 (Chairman of the 

Committee)

Mahabaleshwara 
M S

B R Ashok Jeevandas 
Narayan

Sekhar Rao%

23.11.2022

Meetings 
Attended/ Held

2/2 2/2 2/2 2/2 NA^

% Inducted into the committee w.e.f 02.02.2023

k. H R Committee:

Number of meetings held: 1 meeting.
The meeting dates and the attendance record is as below:

Dates of Meeting Jeevandas Narayan
 (Chairman of the 

Committee)

Justice A V 
Chandrashekar

Balakrishna Alse 
S

Sekhar Rao

Meetings Attended/ Held 1/1 1/1 1/1 1/1

l. Centenary Year Celebrations Committee (CYCC)

Number of meetings held: 2 meetings.
The meeting dates and the attendance record is as below:

Dates of Meeting Keshav K Desai
 (Chairman of the Committee)

Balakrishna 
Alse S

Jeevandas 
Narayan

Sekhar Rao

20.03.2023
Meetings Attended/ Held 2/2 2/2 2/2 2/2
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COMMITTEES OF EXECUTIVES:

regularly to deliberate and take decisions on respective matters.

ANNUAL GENERAL MEETINGS:

Year Venue/Mode Date Day Time
(IST)

Whether any 
Special resolution/ 

s passed
2022 Friday 11.30 AM
2021 Thursday 11.00AM Yes
2020 Friday 11.30 AM Yes

SPECIAL RESOLUTIONS PASSED VIA POSTAL BALLOT AND VOTING PATTERN:

Date of 
Resolution

Nature of Business Voting Pattern
(out of the votes cast)

Result

In favour Against
30.03.2023 0.12

majority.

30.12.2022 0.04

0.54

Amendments to the Articles of Association of the 

MEANS OF COMMUNICATION:
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SHAREHOLDERS’ INFROMATION:
A.  Annual General Meeting for the FY 2022-23 (e-AGM) to be held through Video Conferencing (“VC”)/Other 

Audio Visual Means (“OAVM”):

Day : Tuesday
Date :
Time : 11.30 AM
Venue :
Mode :

mentioned therein.
Bank’s Address for 
Correspondence

:

Website: www.karnatakabank.com

B. Financial Calendar:

published as under:
th June, 2023  : July, 2023

th September, 2023 : October, 2023

st

st March 2024  : May, 2024

C. Dividend:
`

will be paid to the shareholders holding shares as on August 22, 2023 in respect of shares held both in physical form 
and in electronic form.

D. Year wise details of Unclaimed Dividend:
The following Table gives the position of unclaimed dividend for the past seven years as on March 31, 2023:

Year Unclaimed  
dividend(`)

Date of  
declaration

Last date for  
claiming dividend

20.08.2025

02.10.2028
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E.  Demat Suspense Account:

claimed by the rightful owner. The summary of shares transferred and released in favour of shareholders is 
furnished below:

Particulars No. of 
shareholders

Total Number
of shares

account lying at the beginning of the year
480 80422

2.  Shareholders who approached us for transfer of shares from suspense 
account during the year

  Less: Shareholders to whom shares were transferred from suspense 
account during the year

3 182

F. Transfer of unclaimed dividend to IEPF:

`

G. Transfer of shares to IEPF:

H. Listing of shares:

ISIN
Scrip Code Name of the Stock Exchange Address

I. Registrar & Share Transfer Agent (RTA):

 for both physical and electronic shares. Therefore, all communications relating to share transmission, 
dividend, change of address for shares held in physical form and dematerialization of shares etc are to be addressed 
to the Registrar and Share Transfer Agent at the following address:

Integrated Registry Management Services Pvt Ltd

J. Share transfer procedure:

transfer of securities shall not be processed unless the securities are held in the dematerialized form with a depository 
and accordingly, transfer of securities in physical form is not permissible.
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K. Dematerialization of shares:

March 31, 2023.

L. Stock Market Data

given below together with bench mark indices.

Trading statistics on NSE:

Month Share price No. of Shares 
Traded

NIFTY 50
High Low High Low

Apr 2022
May 2022
June 2022 15183.40
July 2022 15511.05
Aug 2022 81.50
Sep 2022
Oct 2022 18022.80

128.25
Jan 2023 131.25
Feb 2023 154.80
Mar 2023 158.00 124.50

Trading statistics on BSE:

Month Share price No. of Shares 
Traded

S&P BSE SENSEX
High Low High Low

Apr 2022
May 2022
June 2022
July 2022
Aug 2022 82.00
Sep 2022
Oct 2022

128.30
Jan 2023
Feb 2023
Mar 2023 158.00 124.10
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M. Distribution of shareholding as on March 31, 2023:

Shares holding of  
nominal value of

Share holders Share Amount

 `. P. Number % to Total In `. % to Total
(1) (2) (3) (4) (5)

 Upto 5,000

2412 1.03 84485300
2.58

1.38
 1,00,001 and above 2858 1.22
Total 235104 100.00 3123426210 100.00

N. SHAREHOLDING PATTERN:
i) Category-wise Share Holding:

Category of 
Shareholders

No. of Shares held at the beginning  
of the year (i.e. as on April 1, 2022)

No. of Shares held at the end of  
the year (i.e. as on March 31, 2023)

% 
change 
during 

the 
year

Physical Demat
Total no. 

shares 
held

% of 
Total 

Shares
Physical Demat

Total no. 
shares 

held

% of 
Total 

Shares
A. Promoters

SUB TOTAL:(A) (1)

Individuals

SUB TOTAL (A) (2)
Total 
Shareholding of 
Promoter 
(A)=(A) (1)+(A)(2)
B. PUBLIC SHAREHOLDING
B1) Institutions 
(Domestic)
Mutual Fund 0 0 0 0 0 0.52 0
Alternate 
Investment Fund 0 0 0 0 0 0.12 0

0 0.00 0 0.00 0
Insurance 0 5.34 0 5.10

0 0.00 0 0.00 0
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Category of 
Shareholders

No. of Shares held at the beginning  
of the year (i.e. as on April 1, 2022)

No. of Shares held at the end of  
the year (i.e. as on March 31, 2023)

% 
change 
during 

the 
year

Physical Demat
Total no. 

shares 
held

% of 
Total 

Shares
Physical Demat

Total no. 
shares 

held

% of 
Total 

Shares
Sub Total B1 0 16627913 16627913 5.34 0 17926177 17926177 5.74 7.49
B2) Institutions 
(Foreign) 0 0 0 0 0 0 0 0.00 0

Investors  0 0

Investors  0 0

Sub Total B2 0 37086547 37086547 11.92 0 63431545 63431545 20.31 70.39
B3) Central 
Government/ 
State 
Government(s)/ 
President of 
India
B4) Non-
Institutions

their relatives 

independent 
directors 
and nominee 

0 0.04 0

0 0.00 0.00 0

0 0.30 0 0.32

Resident 
Individuals 
holding nominal 
share capital up to 
` 2 lakhs

12402140 110018558

Resident 
Individuals holding 
nominal share 
capital in excess of 
` 2 lakhs

30.15

5500 5500 2.55

Any Other 0 1291853 1291853 0.42 118255 326186 444441 0.14 0
0 1203833 1203833 0 225485 225485

Trusts 0 0.00 0 0.00 0
Unclaimed or 
Suspense or 0 80422 80422 0.03 118255 133.33

Sub Total B4 13779400 243670000 257449400 82.74 12478304 218506595 230984899 73.95 -10.62
B=B1+B2+B3+B4 13779400 297384460 311163860 100.00 12478304 299864317 312342621 100.00 0.00



Statutory Reports 

Celebrating

19
2024Years of Trust

In
te

gr
at

ed
 A

nn
ua

l R
ep

or
t 2

02
2-

23

ii)   Shareholding of Promoters:
management.

iii)  Shareholding Pattern of top ten Shareholders other than directors, promoters, holders of ADR/GDR

Sl. 
No.

Name At the beginning of the 
year

Change in 
Shareholding 

(No. of Shares) 
Increase/ 

(Decrease)

At the end of the year

No. of 
shares

% to total 
shares of
the Bank

No. of 
shares

% to total 
shares
of the 
Bank

1. 1,45,58,513 0 1,45,58,513
2.
3. 0 0
4. 43,32,240 0 43,32,240
5. 0 0 +38,18,585 38,18,585 1.22

1.01 1.13

8.
3,285 0 0.83

10. 0

is not available.

iv) Shareholding of Directors & Key Managerial Personnel as on March 31, 2023:

Sl. 
No

The Director and KMP 
(Messrs./Mrs.)

At the beginning  
of the year

Date-wise 
increase/ 
decrease 

during the 
year

Reasons 
for 

increase/ 
decrease

Cumulative 
shareholding during 

the year
No. of 
shares

% of total 
shares 
of the 

Company

No of 
shares

% of total 
shares of the 

Company

Directors:
1. 3410 0.00 3410 0.00
2. Mahabaleshwara M S 0.00 $ $

3. Sekhar Rao 0.00 0.00
4. 11000 0.00 11000 0.00
5. 0.00 0.00

500 0.00 500 0.00
Uma Shankar 1000 0.00 1000 0.00

8. 400 0.00 400 0.00
500 0.00 500 0.00

10. 200 0.00 200 0.00
11. 2842 0.00 2842 0.00

Key Managerial Personnel
1.  0 0.00

2.  0.00

$
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O. Subordinated Bonds:

Name of the Stock Exchange Address

  

ISIN

Particulars Series V Series VI Series VII

`

Debenture Trustees:

IDBI Trusteeship Services Ltd

 

 
Website: www.idbitrustee.com

Beacon Trusteeship Limited

 

 

Credit Ratings: Tier 2 Bonds:

Series Face Value Coupon 
Rate p.a.*

Date of 
Issue

Tenor
(Years)

Amount
(`. in Cr.)

Credit Rating Outlook

CARE ICRA

`1 Lakh 12.00% 10 400.00 Stable

`1 Lakh 12.00% 10 320.00 Stable

`1 crore 30.03.22 10 300.00 Stable

terms of the issue.

P.  Change in Senior Management: 

i) Appointment

Sr 
No

Name 
Mr.

Designation Date of Appointment

1 Raghuram H S
2
3
4 Jayanagaraja Rao S
5
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ii) Cessation/Resignation/Superannuation

Sr 
No

Name
Mr.

Designation Date of Cessation/ 
Resignation/

Superannuation

Reason

1 Superannuation

2 Superannuation

3 Superannuation

4 Ramesh S Superannuation

5 Superannuation

Resignation

Q. Other Disclosures ( as per Schedule V of SEBI LODR)
1.  Compliance with Corporate Governance requirements:

3. STATUTORY NON-COMPLIANCE, PENALTIES AND STRICTURES DURING THE LAST THREE YEARS:
`

Name of the Authority 2022-23 2021-22 2020-21

1.00^
Other Statutory Authority

`

4. Commodity Price Risk or Foreign Exchange Risk and hedging activities:

5. Vigil Mechanism:

6. Policy for determining material subsidiary:
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7. Details of fees paid to the Statutory Auditors for FY 2022-23:

Statutory Auditors is given below:

Particulars Amount (` Crore)*

Audit Fee
0.05
0.15

Total 2.85

8.  Disclosure in relation to Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013:

Particulars No. of cases

9. Non-mandatory (Discretionary) requirements:

Requirements Compliance status

also allowed reimbursement of expenses incurred in 
performance of his duties.

Halting allowances etc. as paid to other directors.

each household of shareholders.
results or major events etc., on a voluntary basis to the 
shareholders whose email ids are registered and such 

information of the shareholders.

Internal Audit and has put in place policies for ensuring 

COMPLIANCE WITH THE CODE OF CONDUCT

Sekhar Rao


