
UTKARSH SMALL FINANCE BANK LIMITED

@
THE I\,IEMBERS OF THE COMPANY IS SCHEDULED TO BE HELD ON DECEMB€R 23,

@
NAGAR.ONDERLY BAZAR- NEAR MAI]AVIB MANOIR, VARANASI.22lOO2IOIRANSACT
THE FOLLOWING BUSINESS{ES):

srEei4!_EustlEs!
1l Approval lor Incre.* ln Authoriz.d Sh6ro C.pit l lrom aloo Cror. to a 330 cror.

.nd coN€q!.ntial amondmo't in th. M.morandum o, A$ociation or th€

TocoEidorand,illhousfilii!lopatewithotwithoutmodiliotlion(s),rh.lollowinO
r€solution a. . So.cl.l R.tolutio n;

"RESOIVED THAT sobi€ct to approvalot BB, Ministv ol colporaie affaks or other
Feouatory;pprovalls), if any, Sha@hold6rs'spproval b6 and is hereby siven ro
incEase thoAuthorted Shar6 C.piralof lhe Companylrcm a]00,00,00,000/ (Rup66s

on€ Hundrgd Cror€ onlv) ro {330,00,00,m0 {Rup€€s Thr66 Fundred Thiny Crore only)
consbrinq or 33,00,00,000 (rhirry thr.6 cror€ oquitv sha.es) or alo/' (Rup36s Tan

each) by addhlon of a 230,00,00,000 (Rup€6s Two Hundrsd and Thiny Crore)
comprislns ol 2300,00,000 n€w squiry 3hab3 ot 410/- lFupees Ten each), oach

rcnkins paripassu wnhths€xisting oquit shares and Clau* V olih. Memorandum
olAssocl.iion be rcplaced with rh€loLlowing:

"C aus.V: Th€ShareCaoitalolth6 Companyi.{330,00,00,000{Fupeesn r€c Hundred
rnd Thlfry cro.e ony) dividod into 3,3,00.00,000 llhirtY Thre€ cro.€ equlty shdrct ot
110/ {nuF6s T6n 6ach),""

"RESOLVED FURTH€R THAT M., Govind Sinsh. Dn6dbr or Mr. Abhisheka Kumar,
Chi€f Financia OJticer or lvl., An.ng Shandilya, Company Secr€tary ba 6nd is hdrdby
sev€ra lv aulhorizdd to dd noce*aryacts, deeds and $ings wiih r€gad to increas in
autho 2ad c.piuloflheCompany iicluding bul noi Limiled lofiins or various Jo'ms/6'
forms wilh cqncerned Registar ol Companios, sisnins/dtgitdlly siqnlng lhe formge'
formsand compl6tifs olh€r rcsulatory @qui6m6n1(3) to givo etfect to this reelution "

2l App.ov.l 16r ofi.r.nd ksu. ot 20,00Fo,0o0 6q!nY 3h.r.s of 110 each assr€sarins
ro 1200.05 CroE on . Friv.b pl.c.n.nt b.si.

To 6mid€r .nd, il lhousht fit. to p.t. with or without modiilcation(3j, th6 lollowlng
r$olution a. ! Spoci.l B.rolution:

"RESOLVED THAT ru6uant b ih6 D.ovisions ot Seclio.s 42 and 62(1)1c) of lhe
Compani6s Aci 2013 (including any statulory modificalion(s) or re-enadtmon(sl
rh6rgot, foi tho lim6 b6ins in lorc€),.nd Fule 14 ot the Comp.ni6s (Ptospocrus and

Alotmentof Sscurhi*) Rulos,20l4. and Rub 13 of the Companjes (Share Capital
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"AESOLVED FUFTHER THAT rh€ Off6r shall b€ made ro ths i'vesrots and i' nre

m.nner 6cord€d heroin b6low:

--o5o,ooo EquirY shares ol t1o .ach aggrcsatns ro
H0ndr6d Cd€ and Five

2OO,O5,OO,o00/- (Rup€os Two

'RESOIVED fUBIHER I HAT tha drdlt pr'vab pldcsm€nr brar ol olo inFom

'iLii"lir.. r"*n r"' rl. i"*€ o' the tquiw s\a'es on a n' 'tPrPri 
ar bas s as

Jlii tii.'.-ir." s*,0 o,'r,nniobd bv Lh' (hsi'pe6on ro.h6 pu poso or

idonrilicaion, bo and ls h6rabv approv'd "

"REsoLvED FuRTHER THAT M Govind sinsh Dreer'M' AbhishelcKunc

r*r r;,"* omce' ana Ur l.ans Shard lv4 Companv Sectsraa b€ and ar6

i.,.i" ",i".t"a 
b nat€ n.ces$ry ririnls w h $a sLaubfr arrhotir'.s

i"J,a"" 0,, *, rm'Eo b rhs Bes'sta- or co npan-A md b rah 6"1
;";;;;;irc;as nav be cquitod to- h6 pu'pose or th' orar a 'd 

to submir

'rr-i'""-1""r" o t'" ""*.""a "u$oriti63 
with i€sp€ct ro ths 3ama "

"RESOLVED FURTHEFIHAT Utka€h

ro subscrib€ to ihe r€.pechve Equltv

,RESOLVED FURTHER THAT iI N€C653ATY'

out ol tha rcqlst€Dd ofiiod ol lh6 companv

th6.foresaid ddcumenG."

Micro Financa Limltod as ofierce is €nlitldd

Sh.res otl€rcd ro them lndor the Off€r'"

tho oompany. oommon $arbbken
b.Vond rhe ciry limib for ex6cution ot
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31 Approv.l for ofie r and i$u€ oi 40,00,00,00t Com p ulsorilY Conv.dlbl€ Debcntu res

lccDs) ot tio eaoh rggr.g.ting lo a400,00 cror6 on . privlt. plac€ment b..ls.

To conrid.r.nd, il thousht fli, to pa3t wilh or witholt modificataon(sl, th. lollowing
brolution as. sp€clal R..olulion:

"RESOLVED THAT puEuanrto lhe provbiom of lh€ Companl6s Act,2013 includins
s6crion 62anda lothffappllcoble p.ovisions, ilany,ofth€companiesAct,20136nd
the Fules made th€re und€r (includins ahv diaiurory modiflcation(sl or r._6n.chont
ther6ol,lorth€ lime beins lnforca)andin accordanos wiih ih€.nabling prcvisions

ol rho M€morandum and A icles ol Association of tho companv, dnd tnv other
applioabl€ Rul6t Rogulalions/ Guid6in€s, it any, prcsc b6d by rh€ Socurities and
Exchange Boa.d ol India. R.s.tu6 Bank ol lndb, /or any other stalutory / rsgolatory
.uthoitv wherhdr in India or abroad and subj€ct to lhe approva(sl. consen(s),

oemissiof(s) andor snotion(s), il r.y, of lhe app.optlar6 .ulhoriuos, institulions or
bodl€s as may be roqun€d and subi€ct to such condiiions as mav be prdscdb.d bv

any oJrhs while srantins any such.pproval(s). oonsanr(s), pdrmis.ion(sl, and/or
ssnclion(sl, and which may be asreed to by ih6 Bosrd ol Dneobrs ol rh6 Companv

{h€.einafter r6l.rsd to as "lh€ Bo.rd" which term shall b€ d€€m€d to includs anv
Comminee whioh th€ Board may hava corcttor€d or herelnafiei conslilut€ lo
.xerciso h6 pow.rs jncluding lho pow€re @ntetod bv ihis r*olution), the

Shaf€hold6re b€ €nd is hsroby tccord lts apptovalto cr6.t€, olfon issuo and alloi,
from lime to tlm6 and i. ono or mors tanches lpto 40,00,00,000 compllso lv

Conv€dibl6 O€bentures lccos) to Urkarsh Ml6ro Financd LmiGd, bv wav of a

Prof€renlial l$us, rhrouqh offer letd an4or circular and/or inlormation
memor.ndum.ndor Drivat€ placdm6nr memomndum.nd/or su

/wftin$ includinq manner and t6ms and oondiriom as may be determined bv rho

Bo6rd n ils ahsolut€ discrelion, pfovidsd th.t 6ach suoh CcDs 6hdll be conve €d
into ono Equlty Snarc of rh€ f.c€ value of alo/- eadh ofthd Companv (ltu'Equiry
sha.e"), ata minimum prlco ofllo psr €quity shaGorsuch o$€r highd prlco as

may b€.trivad at in accoidanco with th€ sxlanl app icabla guidelin€{s), it 6nv, on lhs
followlng r€ms and condhionsl

The ibove CCDg sh.ll b. unsoour€di
Th6 CcD shallEnk lowar lhan subodinaldd d.bl.
Th6 ccD shaLlb€ convorl€d inlo Equity shrr6whhln a p€ odoi10ysaE
tomrhod.t ot issue anv tlmd prior to lhal as portho f.qu6.l ol dob€nrurs

The ccDs holdoF sh6llaso bo €ntnbd b anv lulure bonus /right i$uos ot
Eoortu Sharcs o. other 3€curilies conwnibe inlo Equity shares bv thd
Companv in lhe sne prcpoftion 6nd manner as anyothef shareholde6 ol
the company for rho tim€ bsins.
Th6 n€w Eouitv Shar€s is.ued on coiveBion of CCD9 sha lrtnk paripa$u in
all rdspscls with fie €ri$ing ksuod and subdcrib€d EquW Sharos ol th€
Companv inc udins as to divldsnd, These Eqlity ShaEs willb€ listsd on rho

srockexchang* whe.e Equlty shar6. of lho c.mpany a€ lieted.
CCtu would be issu€d ar 6 ooupon €r€ of O OI%
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"RESOLVED FURTHER THAT lor th. purpos. of givlng afi€cr 1o this Resorution rhe Boad
oldneftorsbeand is hereby aulhorired lo do allsuch act3, doedr man.r. dnd rhlngs rd
il may ln its r&oiuts disdrdlion d66m n€Gssary, d€snab o and expedlenl for such

,purpos€, inoludins withoul ljmiction, to issus and allol Equity Sh.r€s upon conversion of
CCDS, issuing c.dilic.t€6 / clarifcations. €fiecting any modifcations or chanses to ih6
roresoins (includins modilication to the lerm3 of ih€ issu€), dnbrins inro contaols,
.mn96m6ne. dgrssm€nrs, dodunsnrs (lnoludins Jor appoinhent of a€.nci.s,
inlormodiari€s and advisorc for th.lssu€1, in connection rheGwilh and inctde nlat th ereto
.s lho Board in its absolute discrelion deem ft wilhour b.inq roqun.d to d$k any fresh
approvalof the sharcholdoB of rh€ Compdny dnd ro sdl€ any queslions, dificu ti4 or
doubrs that may aris€ in Bsard to th. otf.r, issu€ 6nd alloh€nt ol ihs CCDS rnd Equltv
Sh.Ee .nd utillzation of procs€ds of ih€ CCOS, lake all odrer st€ps which may be
incidental, consequenlial, r€levanl or ancillary in thls conn6crion dnd thdtrha d€cisions ol
rh€ Board shallb3fina, bindins and oonolusivo in all rcspecl3,

"RESOLVED FURTXER THAT Mr. Govind Singh, Dn€ctor or Mr.Abhishska Kuma., Chier
FinanoialofiicerorMr.AnangShandiya,CompanySocGt ryboandish.r€by*v.ralv
aotho 26d to mak€ n6ces5rry tilings wiin rhe stalutory aulhorilies, includinq but not
limited to the Aesistrar of Companies and io take such nocossary action ds m.y bi
r6oun6d for ih€ oor@$ ol tho Ofis and io submit all docum€nE to lh€ conc€med
authorili€swilh rep€cl to lh€ 8dm..nd to do allsuch.cl., d6€ds, m.t€rsrid things

nls. wriling, .tc. is may be nses$rv to qive eftect to
the atorcsaid Resolulion."

"BESOLVED FUBTHER THAT th€ drafi priv.l€ Dlac.m6nt l6tr6r ot oft6r in Fom PAS 4
("Off€r Lon fl for lhe i$ue ol the Equitv Sharcs on a prelerentjal basis as placed b.for.
th€ Board, duly inhia 6d by Ih6 chdirp€bon for rh6 porpo$ of i&nlificatjon, be and is

'RESOLVEO FURTHER THAT L karch Micro Finan@ LimiGd as ofierc. ie onlitldd ro
.ub6dibs to thd rcsp€ctiv. Compulsory Convonibla tubsnrur€s oftorod to lh€m und€.

Reg ser€d ofiiae: 5-24/1-2,

Ord€rly B.z.r n€ar [,lahavir
tor Ulkarch Small Financ€ B.nk Limibd
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NOTES:

Th6 Erplambry sr.t€m€nt purc!5ntlo soclion 102 oftho compa.ies Acl,2013.
s6n ng out mat€rial fscle Blsting to lho Sp€cia Businessto b€ tansacbd arfi3
Extaordinarv Gen€ 6l M€erins ("E GM') is .n n6r6d h6r€b.
A [,lElvlBEB ENTTLED TO ATTEND AND VOIE AT TNE EGM lS ENTTILED TO
APPOINT A PROXY'TO AfiEND ANO VOIE ON A POIL INSTEAD OF HIMSELF

aNo THE PRoxY NEED NoT aE A M EMEBF OF THE ColilPANry, A perso. c.n act
as pro\"y on behalt ol members noi 6xc.6ding ffty.nd holdjng in th€.ggr€garo
notmorclhan ten perc€ntollh6toblsh.r6c.plcl of th6 company carryingvoting
rishts. How€v€r,. m€mb€rho ding mo.€ than l€n p€rcentollhetotalshareoapna
of ih6 Comp.ny voting righG may appolnt a sinslo person as proxy and such
p.6on.hall notacta3 proxyforanyother shareho dq Theinstumsntappoirtin!
lho proxy in order to b€ €ft€ctiw, should b€ &poditdd ri th6 fdg stdr.d ofiic6 ol
lhe company, duly oompoted and.ign€d, noi lcss thdn 43 hour6 bolore
comnsncdmentofih€ EGM. A proxy fom b beirg s€nr he.d h.
Colpo6i. m€mberc intendins to se.d their €utho.ised represenlaliv€s to attend
rh€ EGM are requesled to send ro fte company a oeniiod bue copy olthdir bo.rd
resoluuon authoisingtheir rapr€sanEriv€. to att€.d and vol6 on thel b€haLlatlh6
EGM.

Membe.s / proxigs 616 r€quedbd io bin! rh.ir duly li led allendance sip sent

tul€v.nr dodum.nla r€fer€d to in rhe accompanvins nolice and lhe erplan.ldry
.bt€m6ni a.e open lor inspeciion by thE meBbsrs .r tho regist€rdd ofiico of rh6

Company durihg rho offrc. hours on .llwo*ing d6ys 6xc€pl Salurdays between
11,00a,m, to 1.00 0.m. uD to th€ dato of lho EGM,

Shafehold6re sh.ll hrv6 on€ voto per sharo as shown asainst lh€n holdins, ThB

shareholddrs can vot6 ror $€n entn€ votins rishts as perlhet discretion,
Menb€6 who hav6 nor resislered thei. €-mailaddr€ssos so lar ar€ raql8sdb
r6si3ror lh€ir€-mailaddrcss so thatrh6v cdn r€cdiv6.nycommlnicrtion from tho

4) only roSist€rad m6nb.re of th. Company or 6ny proxy appolnlod by such
r€g sbr6d m€mb€rs may anend the EGM as prcvidod undorths provislond of ih6

By Oder of lhe B@d
6rUtk Bh SmallFinanco BonkLimiled

,l



EXPLANATORY STATEIMENT PURSUANT TO SECNON TO2 I2I Of THE
cotMPAN|ES ACr, 2013

,Cr.l.h.i6n Sratement under Scction 102 ol the Combdnt$ Acr,20t3

Ulka6h Mic.o Finance LimiGd rhe holding company {UMFL)ha6 plannod ro infus6 ceddin
amount in lho form of€quily and CCD in your comprny as por.pprovaloi lhe Boad of
Urkd6hMidro Fin.n€e Umited inlheirlastneetins holdon Nov€mb€r 07,2016- lo faciliLt6
ih€.bovd idlsioi o{ capit!|, it has been poposed ro incrca*theaurho zed capiblolrh.
ComFnylrom exidins aloo Crore to ?330 oro@. once Authorj:ed Capit lis inc6as6d,
the company may issu€ lurlher equity share3 a3 and when cotuld€r6d n€c6ss6ry. tisto
be approved by th6 Board of Oir€dors 6ubj.ci b .pprovr by ihe membeG ol rhe
Company und8rSacrion 61 of ttu CompanlesAot,2013.

ftistunherinrormedlolheSha.€holdeEthallheAltho zed shar€ Capitalofthocompany
be increased lo a33O,0OpO,000 (Rup€6 Ttree Hundr€d and ThlV Croi€ only)byaddition
of €qlity caphslofa23o cror€(Rup6asTwo Hlndr.d rnd Thidy Crore only)oofrprisins ol
23,00,00,000 n€w dquitv dhdr6s of{1o/-{Rupees Tdn each). This i.cr€as€ in allho.Ded

nendment in the CapitalClause otlhe MemoEndum of
AsecialionoflhoCompany,lnlom3oasction6loflh€CompaniEsAct,2ol3.nychangd
in Capita stucluE needs lo be approv€d by thd Bo..d. followad by api,rovar by

Item No.2 &3

Ulkarch Micrc Finance Limiled (holdinq companv){U[,|FL] ha6 shown ib inbmto invast
1200.05 cror€ in lhelon ol equitanda400 Cmre In the ford of CCDS. Accordingly,
lheCompany is proposins to ofie. and issue 20,00,05,000 equity shaBs otalO6ddh to
UMFL by lssue of equity ol ?00,05,00,000 lR u pees Two Hu.dred Crore and Fiv6 Lac
onryl comprising o12o,oo,50,000 Fwenry crore and Fihy Thousandl new equity shares
ofa1o/-(aup.€st€n)6ach.nd 40 Crcrc CCDS of:1o/-(Rup€€sten)each aOoresatinsto

1)Th6objoctsClprsfdr€ntialissu6:Forihdpurposdoih.vlngoperalingcapilalwithyour
company inth6lorm of Equiiy g CCOS ior srafrins ths operations ot SmallFina.co Bank
a.dlundlnsthe proposed expansion ot various ope.alional aclivities of the compsny.

2)Th8 propGal of Promobc/Dn€cbrs or K8y ManaFm€nt Pa6onrclto subsc.ib€ to
thE off€r: Urk.rch Moo Financ€ Lim t€d &s propos€d ro subscrib€ EqoilyOCCDS uhder
thepreferenlialissue.Thelei@.olinlentiiomrhealoresaidproposedallonee,agreeing
ro Eubecribo to the ofter has be€n r6c6lv.d.
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4) Th6 propGed tme wilhjn which lhe prcief€nrialissu. sh3llbo compl€l€d:

5l Panicul.G ol proposed allottees and identiv ot nallral p€6on who aB th€
ullimato bon€fcialownd of CCDS propos€d to b6 aloft€d and/or who ultihale y
conrrclth6proposod a bn€€,lh€ p€rc6nLgo ottho po$pGfaronriaLissus dapita
rhsr may be held bv lhem and rhs chang* in connol, il €ny, in lho issuor
consequeft to tho pEl€Eniitl issu. :

Equity 5 ccDs shallb6.llotsd lo UtkaBh Mj.ro Fjnance Linitsd. Thdr6 willbd
no chan!6 in the contolor composiliof ol Bo.rd ol Oir€ctoB of tho CompanY

cons€quentto the sald pr€ler6nnd i*uo.



110 pereqlilyshaG 6t]0 p€r ccD

B.si. on which lh. prio h b....rnv.d:

fte Equity Shar€ lss!6 Pic6 is based onlhevaLu.tion r.p.n dat€d S€ptember2€,
2016 ("Valuatlon F€pon"l submitted bv Tpsons consubncY seryices, prlvate

Linn€d. a SEB ,a€gisc.ed Calesory ll) m€rdhantBankor,

The Olfef for issu€ ofiho Equitv Shar€s (imhdd to such number of securitids.s
spdcili.d in th. cover lstur ro th6.pplicalion formJor each off6r..l will b6 va id

for a poriod of 12 Monrhs fiom ih€ date ol issue ot the ofi€r 16fr€r within whch
period lh€ otfero6ls rdqun.d b submit rts acceFanc.to.ubecrib€ to th€ ontilled

socuriti€s in whol.orin parl, tailins which tha Otr€r willb€ d€emed io haw b€6n

rejoorod bv 6udh ofl€r.e,

6. Th€ Dric6 .ndlor orlc. band at/within whbh rh. 8€drila6 .

Th6 Eoliw Shares wil be allotted b th. offor€€s acceplins lh€ Off6r, within a

maximum @iod of 60 (stry) days fiom lho dab of fdd6ipt of tha subsc ption

amounts from such ofl6r66.,

9. Tt. nunb.r ot pecons to who.llotm.rt o. prolo@nri.l
b€cn n.d. dlrlng ih€ y..r, in t€hs ol nunb.t oi 5ocuritie3

99950000 tqufty Sha'e or q" looach i$uod.o UsaFh MrJo

1o. Th€ iustili@tion lorrh..llotmenl Droposed lo h. n.d€ lor coFid€Etio. othsl
th.n c.sh tooeiher with v.luation r.pon ol tho r€sid66d v.l!.t:

No alohsnt und.rthe Ofie. is belng ntd.lorconsldemuon oth8r rh.n cash

r 1. Non6 ol lh6 Directors or koy managerial p€rconnel or any Elaliv. ol any ot ths Dn€6bB
ot lh6 Comp.ny or lhe relaives ol any kay manage.ial F€rson.6l i3, in anywav,
concemed o. int€rGt€d in tho above resdlurion €xc€pt to the enent of then r.sp€ctiv€
holdlns(.) in the company.

By Order ol lhe Board

lor Urkarsh small finance a6nk Linibd
6 ^tl /
'^h '^r}-if

analle (r shanUilya
CompanYs€crehry


