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(First Motion) 

(Under Sections 230 to 232 of the Companies Act, 2013 and the Companies 
(Compromise, Arrangements and Amalgamations) Rules, 2016) and other 
applicable rules made thereunder) 

IN THE MATTER OF SCHEME OF AMALGAMATION OF: 

UTKARSH COREINVEST LIMITED 
having its registered office at: 
S-24/1-2, 4th Floor, Mahavir Nagar Orderly Bazar, 
Near Mahavir Mandir, Varanasi, Uttar Pradesh-221002 

... Applicant No. 1 / Transferor Company 

with 

UTKARSH SMALL FINANCE BANK LIMITED 
having its registered office at: 
Utkarsh Tower, NH-31 (Airport Road), 
Sehmalpur, Kazi Sarai, Harhua, 
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... Applicant No. 2 / Transferee Company 
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ORDER 

1. This is a joint First Motion Application filed by Applicant Companies 

for sanction of the proposed Scheme of Amalgamation involving 

merger of UTKARSH COREINVEST LIMITED (hereinafter 

referred to as 'Applicant No. I / Transferor Company') with 

UTKARSH SMALL FINANCE BANK LIMITED (hereinafter 

referred to as 'Applicant No. 2 / Transferee Company) and their 

respective shareholders under Sections 230 & 232 of the Companies 

Act, 2013 (the 'Act') read with Rule 3 of Companies (Compromises, 

Arrangements, and Amalgamations) Rules, 2016 ( the 'Rules') and 

other applicable provisions of the Act for the time being in force, 

seeking sanction of the Scheme of Amalgamation (hereinafter referred 

to as the 'Scheme'). 

2. The Applicant Companies have prayed for the following reliefs: 

i. Convening, holding and conducting the meeting of the equity 

shareholders of the Applicant No. I/Transferor Company and 

Applicant No. 2/Transferee Company through video 

conferencing ("VC") as per the MCA Circulars without the 

physical presence of the equity shareholders, to consider and, if 

thought fit, approve, with or without modification, the Scheme, 

at such time, date and venue as this Hon'ble Tribunal may deem 

fit; and direct/ allow voting by the equity shareholders through 

remote e-voting and e-voting during VC convened meeting; 

CA (CAA) NO. 37/ALD/2025 (First Motion) -Sd-
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ii. Dispensation with the requirement to hold and convene the 

meeting of the secured creditors of the Applicant No. 

I/Transferor Company and Applicant No. 2/Transferee 

Company, as the Applicant No. I/Transferor Company and 

Applicant No. 2/Transferee Company do not have any secured 

creditors; 

iii. Dispensation with the requirement to hold and convene the 

meeting of the unsecured creditors of the Applicant No. 

I/Transferor Company and Applicant No.2/Transferee Company, 

as well as the requirement for issuance and publication of notices 

of such meetings in the newspapers, or in the alternative, the 

issuance of directions for convening such meetings; and 

iv. Dispensation with the requirement to hold and convene the 

meetings of the debenture holders of the Applicant No.2 / 

Transferee Company. 

3. The Applicant No.I/Transferor Company, is a public unlisted company 

primarily engaged in the business of investing in group companies 

through shares, bonds, loans, and other securities, while also providing 

guarantees and financial support. It is the promoter of the Applicant 

No.2/Transferee Company, holding 42.67% of its paid-up share capital. 

4. The Applicant No. 2/Transferee Company is a listed small finance bank 

registered with the Reserve Bank of India. It provides a wide range of 

banking and financial services, including retail banking with a focus on 

micro-finance, lending to small businesses & MSMEs, loans for 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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commercial vehicle and commercial equipment, housing loans, loans to 

small corporates and financial institutions. 

5. It is submitted that the registered office of both the Applicant 

Companies are situated in the State of Uttar Pradesh and hence are 

under the territorial jurisdiction of this Bench. 

6. The rationale and the benefits of the Scheme are, inter alia, as follows: 

a. The Scheme will result in compliance with the RBI mandated 

dilution requirements (under the SFB Guidelines and the RBI 

Acquisition Directions) in the most efficient manner. 

b. The Scheme will create value for stakeholders including respective 

shareholders, and employees as it will lead to simplification of 

group structure, thereby resulting in reduction of multiplicity of 

legal and regulatory compliances and optimal utilisation of 

common resources. 

c. The Transferor Company currently carries on financial activity in 

the nature of investments in bank deposits or other permissible 

securities (including shares of the Transferee Company) and 

derives its value primarily from its investment in the Transferee 

Company. 

CA (CAA) NO. 37/ALD/2025 (First Motion) ~ 
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d. Pursuant to the amalgamation, shareholders of the Transferor 

Company will receive shares of a listed company in lieu of their 

holdings in the Transferor Company. 

7. It is stated that the Board of Directors of the Applicant Companies in 

their respective meetings held on 20.09.2024 considered and 

unanimously approved the proposed Scheme of Amalgamation subject 

to sanctioning of the same by this Tribunal. The copies of the Board 

Resolutions of the Applicant Companies are attacheJ as Annexure: 14 

and 15 respectively, with the application. 

8. The appointed date of the Scheme for the purpose of the Amalgamation 

shall be 01.04.2025 as mentioned in Clause 1.4 in Part-I of Scheme of 

Amalgamation which is attached as Annexure: 1 of the application. 

9. It is stated that the Applicant No. 1 / Transferor Company has filed its 

Audited Financial Statements as of 31.03.2025 and 30.09.2025 attached 

as Annexure 6 and 7 respectively. 

10. It is stated that the Applicant No. 2 / Transferee Company has filed its 

Audited Financial Statements as of 31.03.2025 and Unaudited 

provisional financial statements as of 30.09.2025 attached as Annexure 

10 and 11 respectively. 

11. It is further submitted that in pursuance of the proviso to Section 230(7) 

and Section 232(3) of the Act, the Applicant Companies have filed 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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certificate dated 20.09.2024, issued by their respective Statutory 

Auditors certifying that the Scheme is in compliance with the 

Accounting Standards under Section 133 of the Act and the same are 

attached as Annexure 16 with the application. 

12. It is further stated that BSE and NSE, have issued no objection letters 

dated 04.07.2025 and 07.07.2025 respectively, copies of which are 

Annexure 19 and 20 with the Application. It is further submitted that 

the directions contained in the above letters have been complied to the 

extent applicable and the Applicants will continue to comply with the 

same. 

13. In Para 36 of the Application, the Applicants have listed the authorities 

to whom notice of this Application may be directed to be served. As 

regards notice to SEBI, it is submitted that in the No Objections Letters 

received from stock exchanges, it is stated that "the company is not 

required to send notice for representation as mandated under section 

230(5) of the Companies Act, 2013 to SERI again for its comments/ 

observations/ representations. " Hence, no further notice under section 

230(5) is required to be served on SEBI. 

14. It is submitted that the Transferor Company and the Transferee 

Company are registered with the RBI as a NBFC-CIC and a small 

finance bank, respectively. Accordingly, the Applicants have obtained 

CA (CAA) NO. 37/ALD/2025 (FirstMotion) 
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a no-objection from RBI through letter dated 02.01.2025 in relation to 

the Scheme of Amalgamation. A copy of the no-objection letter 

received .from RBI is annexed with the Application as Annexure 21. 

Further, it is submitted that apart from statutory authorities, since 

Applicant No. 2 is an NBFC, therefore RBI would be the relevant 

Sectoral Regulator. 

15. It is further submitted that a joint valuation Report, dated 20.09.2024, 

for the proposed Scheme of Amalgamation, has been issued by RBSA 

Valuation Advisors LLP, Registered Valuer Entity, registered with the 

Insolvency and Bankruptcy Board of India (IBBI) vide Registration 

No. IBBI/RV-E/05/2019/110. A copy of the said Valuation Report is 

annexed herewith as Annexure 1 7. The Share Exchange Ratio, as 

recommended and incorporated in the Scheme, is set out below: 

• 699 (Six Hundred Ninety-Nine) equity shares of USFBL of INR 10/­

each fully paid up for every 100 (One Hundred) equity shares of UCL 

of INR 10/- each fully paid up. 

16. It is submitted that the Scheme (Annexure 1) also takes care of the 

interest of the employees of the Applicant Companies by virtue of 

Clause 11 of Part-II of the Scheme. 

17. As per para no. 67-70 and para no. 74 of the application it is submitted 

that there are no proceedings pending under Sections 210 to 220 and 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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223 to 229 of the Companies Act, 2013, further it is also submitted that 

no petition under Sections 241 and 242 of the Companies Act, 2013 has 

been filed against the Applicant Companies and there are no pending 

investigation proceedings against the Applicants. 

18. It is deposed by the Applicants that the Scheme of Amalgamation shall 

be subject to such approvals, consents and permissions as may be 

required from the statutory and regulatory authorities, including: (a) the 

Central Government through the office of the Regional Director, 

Northern Region, Ministry of Corporate Affairs, New Delhi; (b) the 

Registrar of Companies, Ministry of Corporate Affairs, Uttar Pradesh; 

( c) Official Liquidator, Uttar Pradesh; ( d) Reserve Bank of India; ( e) 

National Stock Exchange of India Limited; (f) BSE Limited 

( collectively called "Stock Exchanges"); and (g) the Income Tax 

Authorities. 

19. The Applicant Companies have furnished the following documents: 

i. Proposed Scheme of Amalgamation (Annexure 1 of the 

application). 

ii. Certificate of Incorporation along with Memorandum and 

Articles of Association of the Applicant Transferor Company 

and the Transferee Company (Annexure 2, 3 and Annexure 4, 5 

respectively of the application). 

CA (CAA) NO. 37/ALD/2025 (FirsJ-Motion) -Sd-
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iii. Certificates on status of Shareholders, Secured and Unsecured 

creditors of Transferor Company (Annexure 8 and 9 of the 

application). 

iv. Certificates on status of Shareholders, Secured and Unsecured 

creditors of Transferor Company (Annexure 12 and 13 of the 

application). 

v. Certificates of Statutory Auditors to the effect that the 

Accounting treatment proposed in the Scheme is in conformity 

with Section 133 of the Companies Act, 2013. (Annexure 12 of 

the application). 

vi. Audited financial statements of the Applicant No. I / Transferor 

Company as of 31.03.2025 and 30.09.2025. (Annexure 6 and 7 

of the application). 

vii. Audited financial statements of the Applicant No.2 / Transferee 

Company as of 31.03.2025 and Unaudited provisional financial 

statements as of 30.09.2025. (Annexure 10 and 11 of the 

application). 

viii. Consent Affidavits of the Unsecured Creditors of the Applicant 

No. 1 / Transferor Company. (Annexure SA-1 of the Affidavit 

filed vide filing no. 0902109016732025/1. 

ix. Joint Valuation Report (Annexure 17 of the application). 

20. The Applicant Companies have furnished the details of the Equity 

Shareholders, Secured Creditors and Unsecured Creditors as follows: 

CA (CAA) NO. 37/ALD/2025 (First Motion) -Sd-
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Applicant No.1/Transferor Company: 

Particulars Total No. Dispensation/Meeting 

Equity Shareholders 4,578 Meeting to be convened 

Secured Creditors Nil Dispensation sought 

Un-secured Creditors 2 Dispensation sought 

Applicant No. 2/Transferee Company: 

Particulars Total No. Dispensation/Meeting 

Equity Shareholders 2,73,115 Meeting to be convened 

Secured Creditors Nil Dispensation sought 

Un-secured Creditors 1292 Though dispensation was 

initially sought, it was 

submitted during the hearing 

on 15.01.2026 that a meeting 

of the unsecured creditors be 

also convened, as recorded in 

paragraph 4 of the order dated 

15.01.2026. 

Non-Convertible 889 

Debenture Holders 
Dispensation sought 

Directions: 

21. We have considered the submissions made by the Ld. Counsel, and 

perused the documents filed with the instant Application. We are of the 

view that the dispensation of the meetings prayed fer by the Applicant 

CA (CAA) NO. 37/ALD/2025 (FirstM~tion) 
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Companies deserves to be allowed. We accordingly give the following 

directions: 

I. In relation to the Applicant No. 1 / Transferor Company: 

a. The meeting of the Equity Shareholders of Applicant Transferor 

Company be convened as prayed for through video conferencing 

with facility of remote e-voting on Saturday, 28th March 2026 at 

10:30 A.M, subject to notice of the meeting being issued. The 

voting/approval would be in terms of provisions of Section I 03 of 

the Companies Act, 2013; 

b. Since, the Transferor Company does not l .. ave any Secured 

Creditor, the requirement for convening a meeting of Secured 

Creditors does not arise; 

c. The meeting of the Un-secured Creditors of the Applicant 

Transferor Company is hereby dispensed with, keeping in view 

that 100% in value of the Un-secured Creditors have furnished 

their consent affidavits. 

II. In relation to Applicant No. 2 / Transferee Company: 

a. The meeting of the Equity Shareholders of Applicant Transferee 

Company be convened as prayed for through video conferencing 

with facility of remote e-voting on Saturday, 28th March 2026 at 

12:30 P.M., subject to notice of the meeting being issued. The 

voting/approval would be in terms of provisions of Section 103 of 

the Companies Act, 2013; 

b. Since, the Applicant Transferee Company does not have any 

Secured Creditor, the requirement for convening meeting of 

Secured Creditors does not arise. 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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c. The meeting of the Un-secured Creditors of the Applicant 

Transferee Company be convened as prayed for and recorded in 

para no. 4 of order dated 15.01.2026, through video conferencing 

with facility of remote e-voting on Saturday, 28 th March 2026 at 

03:30 P.M, subject to notice of the meeting being issued. The 

voting/approval would be in terms of provisions of Section 230( 6) 

of the Companies Act, 2013. 

d. The meeting of the Non-Convertible Debenture Holders is hereby 

dispensed with, keeping in view that the Transferee Company has 

889 debenture holders, constituting 100% of the total debenture 

holders and representing INR 5,00,00,00,000/- (Indian Rupees 

Five Hundred Crore only) of the total outstanding value of the 

non-convertible debentures issued by the Transferee Company. 

Accordingly, as 100% in value of the debenture holders have 

accorded their consent to the Scheme of Amalgamation through 

affidavits filed by the Debenture Trustees, the requirement of 

convening their meeting stands dispensed with. 

III. In case the required quorum as noted above for +"!J.e meetings is not 

present at the commencement of the meeting, the meeting shall be 

adjourned by 30 minutes and thereafter persons present and voting 

shall be deemed to constitute the quorum. 

IV. All the aforesaid meetings shall be held through video conferencing 

and voting shall be conducted through electronic means. Remote e­

voting facility shall be provided to the Equity Shareholders/ 

Unsecured Creditors of the Applicants 1 and 2. 

V. The conduct of the meetings through video conferencing shall be 

governed by the operating procedure prescribed under Companies 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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Act and the Rules, Secretarial Standard on General Meetings issued 

by the Institute of Company Secretaries of India, Circulars issued 

by the Ministry of Corporate Affairs, Government of India, and by 

the SEBI and other applicable provisions. 

VI. Since the Meetings are being held through Video Conferencing the 

shareholders, and unsecured creditors will not be entitled to appoint 

proxies to participate in the meetings on their behalf. 

VII. Dr. Santosh Kumari, Advocate (Mobile No. 9814435192, Email id: 

sk.kumar7916@gmail.com), 1s appointed as the common 

Chairperson for the meetings to be called under this order. An 

amount of t2,00,000/- (Rupees Two Lakhs Only) be paid for his 

services as the Chairperson. The Chairperson shall have all other 

powers under the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 read with the other applicable rules 

and provisions in relation to conduct of the meetings, including for 

deciding procedural questions that may arise at the meeting( s) or at 

any adjournment thereof, or any other matter relating to the 

meetings, including an amendment to the Scheme of 

Amalgamation, if any, proposed by any persons. 

VIII. Mr. Anant Prakash, Advocate (Mobile No. 8960999016, E-mail id: 

anantprakash.adv@gmail.com), is appointed as the common 

Alternate Chairperson for the meetings to be called under this 

order. An amount oft 1,50,000/- (Rupees One Lakh Fifty Thousand 

Only) be paid for his services as the Alternate Chairperson. 

IX. Mr. Sumit Agrawal, CA, (Mobile No. 9415348986, E-mail id: 

agrsumit@yahoo.co.in), is appointed as the common Scrutinizer for 

the above meetings to be called under this order. An amount of 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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~1,00,000/- (Rupees One Lakh only) be paid for his services as the 

Scrutinizer. 

X. The fee of the Chairperson, Alternate Chairperson, Scrutinizer and 

other out-of-pocket expenses for them shall be borne by the 

Applicant Companies. 

XI. It is further directed that individual notices of the said meetings 

shall be sent by the Applicant Companies to all the Equity 

Shareholders and Unsecured Creditors, as the case may be, through 

registered post or speed post or through courier or e-mail, 30 days 

in advance before the scheduled date of the meetings, indicating the 

day, date and time as aforesaid, together with a copy of the Scheme, 

copy of the explanatory statement with Share Entitlement Ratio as 

discussed in para 14 of this order required to be sent under the 

Companies Act, 2013 and the applicable Rules and any other 

documents as may be prescribed under the Act shall also be duly 

sent with the notice. 

XII. It is further directed that along with the notices, Applicant 

Companies shall also send, statements explaining the effect of the 

Scheme on the creditors, key managerial personnel, promoters and 

non-promoter members, etc. along with the effect of the Scheme of 

Amalgamation on any material interests of the Directors of the 

Companies, if any, as provided under sub-section (3) of Section 

230 of the Act. 

XIII. It is also directed that the Un-Audited Financial Statements 

(Provisional) of the Applicant Companies not older than 6 months' 

from the date of the meetings be also circulated for the aforesaid 

meeting(s) in terms of Section 232 (2) (e) of the Act. 

-Sd-
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XIV. That the Applicant Companies shall publish an advertisement with 

a gap of at least 30 clear days before the aforesaid meetings, 

indicating the day, date and the time of the meetings as aforesaid, to 

be published in "Financial Express" (English) and "Jansatta" 

(Hindi). The publication shall indicate the time within which copies 

of the Scheme of Amalgamation shall be made available to the 

concerned persons, free of charge from the registered office of the 

Applicant Companies. The publication shall also indicate that the 

explanatory statement required to be furnished pursuant to Sections 

230 & 232 read with Section 102 of the Companies Act, 2013 can 

be obtained free of charge at the registered office of the Applicant 

Companies in accordance with second proviso to sub-section (3) of 

Section 230 and Rule 7 of the Companies (CAA) Rules, 2016. The 

Applicant Companies shall also publish the notice of the meetings 

on its website, if any. 

XV. It shall be the responsibility of the Applicant Companies to ensure 

that the notices are sent under the signature and supervision of the 

Chairperson and the Applicant Companies shall file their affidavits 

in the Tribunal at least 7 days before the date fixed for the 

meetings. 

XVI. Voting is allowed on the proposed Scheme through remote e-voting 

process in compliance with the guidelines issued by the Ministry of 

Corporate Affairs in this regard. 

XVII. The Chairperson shall be responsible to report the result of the 

meetings to the Tribunal in Form No. CAA-4, as per Rule 14 of the 

Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016 within 7 (seven) working days of the conclusion of the 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
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meetings. The Chairperson would be fully assisted by the 

authorized representative/Company Secretary of the Applicant 

Companies and the Scrutinizer, who will assist the 

Chairperson/ Alternate Chairperson in preparing and finalizing the 

reports. 

XVIII. The Applicant Companies in compliance of sub-section (5) of 

Section 230 of the Act and Rule 8 of Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 send notices in 

Form No. CAA-3 along with copy of the Scheme, Explanatory 

Statement and the disclosures mentioned in Rule 6 of the "Rules" to 

(a) The Central Government through the office of the Regional 

Director, B-2 Wing, 2nd Floor, Pt. Deendayal Antyodaya Bhawan, 

2nd Floor, C.G.O. Complex, New Delhi - 110003; (b) The Registrar 

of Companies, Kanpur, Uttar Pradesh, Ministry of Corporate 

Affairs, 37/17, Westcott Building, The Mall, Kanpur-208001, Uttar 

Pradesh and Email ID - roc.kanpur@mca.gov.in; (c) The Official 

Liquidator, Allahabad, Ministry of Corporate Affairs, 9th Floor, 

Sangam Place, Civil Lines, Allahabad-211001 and email ID­

ol.allahabad@mca.gov.in (d) National Stock Exchange of India 

Limited Exchange Plaza, C-1, Block G, Bandra-Kurla Complex, 

Bandra (East), Mumbai - 400 051, India; (e) Bombay Stock 

Exchange Limited Floor 25, P.J. Towers, Dalal Street, Mumbai-

400001; (g) Reserve Bank of India and (h) the Income Tax 

Department, in the respective circle/ward where these Companies 

are assessed or through the nodal office by mentioning the PAN 

number of the Applicant Companies, if any, 11aving email id -

lucknow.pccit@incometax.gov.in; stating that report on the same, if 

any, shall be sent to this Tribunal within a period of 30 days from 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
IN THE NATIONAL COMPANY LAW TRIBUNAL-
ALLAHABAD BENCH, PRAYAGRAJ - i>. 
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the date of receipt of such notice and copy of such report shall be 

simultaneously sent to the applicant companies, failing which it 

shall be presumed that they have no objection to the proposed 

Scheme. 

XIX. The Applicant Companies shall furnish a copy cf the Scheme free 

of charge within one day of any requisition for the Scheme made by 

any Creditor entitled to attend the meetings as aforesaid. 

XX. The Authorized Representative of the Applicant Companies shall 

furnish affidavits of service of notice of meetings and publication 

of advertisements and compliance of all directions contained herein 

at least a week before the proposed meetings. 

XXI. All the aforesaid directions are to be complied with strictly in 

accordance with the applicable laws including forms and formats 

contained in the Rules as well as the provisions of the Companies 

Act, 2013 by the Applicant Companies. 

XXII. The Company Petition for confirmation of the Scheme is to be filed 

within the time period prescribed under the provisions of the Act 

and corresponding rules made there under. The appropriate prayer 

would also be made in the second motion petition for publication in 

newspaper. 

22. The Second Motion petition shall be filed within 7 jays from the date 

of submission of report by Chairperson in accordance with the 

provisions of rule 16 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016. 

CA (CAA) NO. 37/ALD/2025 (First Motion) 
IN THE NATIONAL COMPANY LAW TRIBUNAL 
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23. With the aforesaid directions, this First Motion Application bearing CA 

(CAA) No.37/ALD/2025 is disposed of. A copy of this order be 

supplied to the learned counsel for the Applicant Companies who in 

tum shall supply a copy of the same to the Chairperson, Co­

Chairperson and the Scrutinizer immediately. 

-Sd-
(Ashish Verma) 

Member (Technical) 

Dated: 11.02.2026 

CA (CAA) NO. 37/ALD/2025 (First Motion) ~ 

IN THE NATIONAL COMPANY LAW TRIBUNAL ... 

ALLAHABAD BENCH, PRAYAGRAJ • ~ <" :A 

-Sd­
(Praveen Gupta) 
Member (Judicial) 
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BEFORE THE NATIONAL COMP ANY LAW TRIBUNAL 
BENCH AT ALLAHABAD 

ANNEXlJRE - 3 

COMPANY PETITION (CAA) No ......... ./ALD/2026 
SECOND MOTION 

[Under Sections 230-232 of Companies Act, 2013 and Rule 15(1) of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016] 

CONNECTED WITH 
COMPANY APPLICATION (CAA) No. 37/ALD/2025 

FIRST MOTION 
[Under Sections 230-232 of the Companies Act, 2013] 

IN THE MATTER OF: 

Petition for Sanction of the Scheme of Amalgamation between Utkarsh 
Coreinvest Limited and Utkarsh Small Finance Bank Limited and their 

r~spective Shareholders ("Scheme"). 

IN THE MATTER OF: 

UTKARSH COREINVEST LIMITED 

AND 

UTKARSH SMALL FINANCE BANK LIMITED 

AND IN THE MATTER OF: 

SCHEME OF AMALGAMATION BETWEEN THE PETITIONER 
COMPANIES AND THEIR RESPECTIVE SHAREHOLDERS 

1. Utkarsh Coreinvest Limited 
...... . ....... Petitioner Company 1/ Transferor Company 

2. Utkarsh Small Finance Bank Limited 
Varanasi, Uttar Pradesh - 221005 . 

. . . . . . . . . . . . . Petitioner Company 2/ Transferee Company 

., 
r-, 

/ 

/\ 

·~.. ilPSI ; 
..... 

~......,. 
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Utkarsh Corelnvest Limited 
(Formerly Utkarsh Micro Finance Limited) 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS 
OF UTKARSH COREINVEST LIMITED IN THEIR MEETING HELD ON FRIDAY, 
SEPTEMBER 20, 2024, AT 10:30 AM AT INITIATED FROM AND CONDUCTED AT UTKARSH 
SMALL FINANCE BANK REGISTERED OFFICE: UTKARSH TOWER, NH - 31 (AIRPORT 
ROAD), SEHMALPUR, KAZI SARAI, HARHUA, V ARANAS!, UTTAR PRADESH, PIN - 221105 

TO CONSIDER AND APPROVE THE SCHEME OF AMALGAMATION OF UTKARSH 
COREINVEST LIMITED (UCL) WITH UTKARSH SMALL FINANCE BANK LIMITED 
(USFBL) AND TBEJR RESPECTIVE SHAREHOLDERS 

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if 
any of the Companies Act, 2013 (including any statutory m0dification or re-enactment or amendment 
thereof) read with the Companies (Com promises, Arrangements and Amalganiations) Rules, 2016, and any 
amendment thereunder and enabling clauses of the m emorandum of as~ociation and articles of association 
of UCL and subject to the receipt of the requisite approva1s, sanctions, consents observations and no 
objection letters from: (i) the shareholder~ and creditors (if any) of UCL (ii) the Reserve Bank of India, 
(iii) the stock exehanges, and (ii) the National Company Law Tribunal (tbeNCLT), or such other competent 
authority as may beapplicab!e, the scheme _of amalgamation (the Scn eme) as per the draft submitted to the 
board of directors (Board) and initialed by the chairman of the meetrng for the purpose of providing for 
the merger and transfer of the entire amalgamated undertaking of UCL with USFBL (as further described 
in the Scheme) as per the terms and conditions mentioned in the Scheme be and is hereby approved. 

RESOLVED FURTHER THAT that the Scheme is proposed to take effect from the Appointed Date (i.e., 
01 April 2025) or such other date as determined by the Board of UCL and USFBL to comply with the 
approvals/directions from the regulatory and statutory authorities or such other date as the NCLT may 
direct. 

RESOLVED FURTHER THAT the valuati0n rep0rt dated September 20, 2024 issued by RBSA 
V a1uarion Advisors LLP, a registered valuer, providing the share exchange ratio based on valuation of UCL 
and USFBL (Valuation Report) as placed before the Board be and js hereby taken on record. 

RESOLVED FURTHER THAT the faim~ss opinion dated September 20, 2024 issued by DAM Capital 
Advisors Limited, a SEBI Registered Category J Merchant Banker on the share exchange ratio (Fairness 
Opinion) as placed before the Board be and is hereby taken on record. 

RESOLVED FURTHER THAT the draft of report of the Board in terms of Section 232(2)(c) of the 
Companies Act, 2013 s ecoJJ)filending,i.qe draft Scheme-, taking into consideration, inter-alia, the Valuation 
Report, and the Fairness Opinion is not detr.imenta1 to the interests of any of the stakeholders, as placed 
before the Board, be and is liereby accepted and approved and that the same be signed on behalf of the 
Board by any one of the Directors of UCL. 

RESOLVED FURTHER THAT the Mr. Suman Saurabh, Managing Director & CEO, Mr. Harshit 
Agrawal Chief Financial Officer, and Mr. Neeraj Kumar Tiwari, Company Secretary be and are hereby 
everally authorised for the purpose of approving changes, if any, in the said Scheme. 

RESOLVED FURTHER THAT Mr. Suman Saurabh, Managing Director & CEO, Mr. Harshit Agrawal, 
Chief Financial Officer, and Mr. Neeraj Kumar Tiwari, Company Secretary be and are hereby severally 
authorised to take : II _necessary steps, i: luding but not limited to: ~

1 
~~cf 

• Jfr;7>1N'il(o TRU~ SC0P-

Utkarsh Corelnvest Limited 

Registered and Corporate Office: S-24/ 1-2, Fourth Floo;; Mahavir Nagar, Orderly Bazar, Near Mahavir Mandir, Varanasi - 221002 (U.P) India 

GIN: U65191UP1990PLC045609 I Website: www.utkarshcoreinvest.com 
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(a) make modifications, amendments, revisions, edits and all other actions as may be required to 
finalize the Scheme; 

(b) file necessary applications with the Central/State Govemment(s), or any body, authority or agency 
and to obtain sanction or approval to any provisions of the Scheme or for giving effect thereto; 

(c) file applications with the NCLT or such other competent authority for directions to hold or to 
dispense the holding of meetings of the shareholders and/or creditors and/or such other classes as 
may be concerned with the said Scheme and where necessary to take steps to convene and hold 
uch meetings as per the directions of the NCLT to give effect to the Scheme; 

(d) file petitions for confirmation of the Scheme with the NCLT or such other competent authority and 
accept such oth r conditions and modifications as may be prescribed by the NCLT or other such 
competent authority while according their confirmation to the said Scheme· 

(e) file affidavits, petitions, pleadings, applications or any other proceedings incidental or deemed 
nece sary or useful in connection with the above proceedings and to appoint or engage any counsel, 
registered valuer chartered accountant, advocate, legal advisors attorney, representatives and any 
other persons in connection with the proposed Scheme; 

(f) take all steps as may be required, including without limitation for obtaining the necessary reports 
and certificates from the staMory auditor of UCL and/or the independent accountants in relation 
to the s~heme; 

(g) take all steps as may be required, including without limitation for obtaining approvals and/or 
consents of the shareholders, creditors banks, financial institutions, and other regulatory authorities 
or entities or agencies as may be applicable from time to time in that regard; 

(h) settle any question or difficulty that may arise and give any directions necessary with regard to the 
implementation of the above Scheme, and to give effect to the above resolution; 

(i) make any alterations/changes to the Scheme as may be expedient or necessary which does not 
materially change the substance of the Scheme, paiticularly for satisfying the requirements or 
conditions imposed by the Central/State Government or the CLI bench of competent jurisdiction 
or any other authority; 

(j) to suspend, withdraw or revive the Scheme from time to time as may be specified by any statutory 
authority or as may be suo moto decided by the Board in its absolute discretion; 

(k) to take aIJ steps nece sary or incidental and considered appropriate with regard to the above 
applications or petitions and implementation of the orders passed thereon and generally for putting 
through the Scheme and completing the same; 

(1) to sign all applications, petitions, documents orto issue public advertisement and notices relating 
to the Scheme or delegate such authority to another person by a valid Power of Attorney; 

(m) to do all further acts, deeds, matters and things as may be considered necessary, proper or expedient 
to give effect to the Scheme and for matters connected therewith or incidental thereto; and 

(n) to take all such actions and teps in the above matter, as may be required from time to time to give 
effect to the above resol.utions including resolving the difficulties, if any, as and when arises. 

RESOLVED FURTHER THAT Mr. Suman Saurabh, Managing Director & CEO, Mr. Harshit Agrawal, 
Chief Financial Officer, and Mr. Neeraj Kumar Tiwari, Company Secretary be and are hereby severally 
authorised to sign any copy of this resoJution as a certified true copy thereof and furnish the same to 
whomsoever .concerned." 

CERTIFIED TRUE COPY 

UTKARSH COREINVEST LIMITED 
~ ,~ ~•t,0q'l,1' 

Neeraj Kumar Tiwari 
Company Secretary 
ICSI M. No. 12101 



Utkarsh Small Finance Bank 
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF 
UTKARSH SMALL FINANCE BANK LIMITED, HELD ON FRIDAY, SEPTEMBER 20, 2024, 
STARTED AT 03.00 PM AT UTKARSH TOWER, NH - 31 {AIRPORT ROAD), SEHMALPUR, 
KAZI SARAI, HARHUA, VARANASI 

To take on record the reports from the Registered Valuer including the share swap ratio 
and the fairness opinion from the Merchant Banker, reports from Audit Committee & the 
Committee of Independent Directors in relation to the proposed Scheme, the certificate 
issued by the statutory auditors in relation to the proposed scheme of amalgamation 
and approval of the Scheme of amalgamation of Utkarsh Corelnvest Limited ("UCL"/ 
"Transferor Company") with Utkarsh Small Finance Bank Limited ("USFBL" / "the Bank"/ 
"Transferee Company") ("Scheme"), Draft of application to be submitted to the Reserve 
Bank of India ("RBI") and Draft of applications to be submitted to the National Stock 
Exchange of India Limited ("NSE") and BSE Limited ("BSE") (collectively referred to as 
"Stock Exchanges") 

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable 
provisions, if any, of the Companies Act, 2013 (including any statutory modification or re­
enactment or amendment thereof) read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, regulations issued by the Securities and 
Exchange Board of India (SEBI) and any am1:!ndment thereunder and enabling clauses of 
the memorandum of association and articles of association of USFBL and subject to the 
receipt of the requisite approvals, sanctions, consents, observations and no objection 
letters from: (i) the shareholders and creditors (if any) of USFBL; (ii) the Reserve Bank of 
India (RBI), (iii) the stock exchanges, and (iv) the National Company Law Tribunal (the 
NCLT), or such other competent authority as may be applicable, the scheme of 
amalgamation (the Scheme} as per the draft submitted to the board of directors (Board), 
and initialed by the Company Secretary of USFBL for the purpose of providing for the 
merger and transfer of the entire amalgamated undertaking of UCL with USFBL (as further 
described in the Scheme) as per the terms and conditions mentioned in the Scheme be 
and is hereby approved. 

RESOLVED FURTHER THAT the Scheme is proposed to take effect from the Appointed 
Date (i.e., 1 April 2025) or such other date as determined by the Board of USFBL and UCL 
to comply w ith the approvals/directions from the regulatory and statutory authorities or 
such other date as the NCLT may direct. 

RESOLVED FURTHER THAT the valuation report dated September 20, 2024 issued by 
RBSA Valuation Advisors LLP, a reg istered valuer, providing the share exchange ratio 
based on valuation of UCL and USFBL (Va luation Report) as placed before the Board be 
and is hereby taken on record. 

RESOLVED FURTHER THAT the fairness opinion dated September 20, 2024 issued by 
DAM Capital Advisors Limited, a SEBI Registered Category I Merchant Banker on the 
share exchange ratio (Fairness Opinion) as placed before the Board be and is hereby 
taken on record. 

TRUE COPY 
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Utkarsh Small Finance Bank 

RESOLVED FURTHER THAT the certificate dated September 20, 2024 from Deloitte 
Haskins & Sells, Chartered Accountants & Kirtane & Pandit LLP, Chartered Accountants, 
the Statutory Auditors of USFBL certifying that: (a) the Transferee Company is capable 
of payment of interest/ repayment of principal debt amounts, and (b) the accounting 
treatment provided in the Scheme is in conformity with the applicable accounting 
standards and regulations under the Companies Act, 2013 and as specified by the sector 
regulator, i.e., the RBI (Statutory Auditors Certificate) as placed before the Board be and 
is hereby taken on record. 

RESOLVED FURTHER THAT report of committee of independent directors dated 
September 20, 2024 recommending the draft Scheme, taking into consideration, inter 
alia, the Valuation Report, the Fairness Opinion and confirming that the Scheme is not 
detrimental to the interest of the shareholders as placed before the Board be and is hereby 
taken on record. 

RESOLVED FURTHER THAT the report of the audit committee dated September 20, 2024 
recommending the draft scheme, taking into consideration, inter alia, the Valuation 
Report, the Fairness Opinion, and the Statutory Auditors Certificate as placed before the 
Board be and is hereby taken on record. 

RESOLVED FURTHER THAT the draft of report of the Board in terms of Section 232(2)(c) 
of the Companies Act, 2013 and applicable regulations of the SEBI, recommending the 
draft Scheme, taking into consideration, inter-alia, the Valuation Report, the Fairness 
Opinion, the Statutory Auditors Certificate, and the aforesaid report of committee of 
independent directors and report of the audit committee, is not detrimental to the 
interests of any of the stakeholders (including, the depositors and the holders of the non­
convertible debentures), as placed before the Board, be and is hereby accepted and 
approved and that the same be signed on behalf of the Board by any one of the Directors 
of USFBL. 

RESOLVED FURTHER THAT USFBL hereby chooses National Stock Exchange of India 
Limited as the ~esignated stock exchange for the purpose of coordinating with SEBI in 
connection with the aforesaid Scheme. 

RESOLVED FURTHER THAT the draft application for seeking approval of and certification 
from the RBI for the proposed Scheme under the applicable law, as placed before the 

• Board be and is hereby taken on record and approved for filing. 

RESOLVED FURTHER THAT the draft application for seeking approval of National Stock 
Exchange of India Limited for the proposed Scheme under the applicable regulations 
issued by SEBI as placed before the Board be and is hereby taken on record and approved 
for filing. 

RESOLVED FURTHER THAT the draft application for seeking approval of BSE Limited for 
the proposed Scheme under the applicable regulations issued by SEBI as placed before~~~--
the Board be and is hereby taken on record and approved for filing. ((~fr,• ?~\\ 

I • :i I 
RESOLVED FURTHER THAT the Managing Director & CEO, the Chief Financial Officer, i6·a~~ -. f -i 
Company Secretary & Compliance Officer, or the Chief Compliance Officer of USFBL, b~:_~~ L. t'r:fi/1 
and are hereby severally authorised for the purpose of approving changes, if any, in the ~= 
said Scheme. 
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Utkarsh Small Finance Bank 

RESOLVED FURTHER THAT the Managing Director & CEO, the Chief Financial Officer, the 
Company Secretary & Compliance Officer, or the Chief Compliance Officer of USFBL, be 
and are hereby severally authorised to take all necessary steps, including but not limited 
to: , 

(a) make modifications, amendments, revisions, edits and all other actions r:1s may be 
required to finalize the Scheme; 

(b) file necessary applications with the Central/State Government(s), regulators, or any 
body, authority or agency and to obtain sanction or approval to any provisions of the 
Scheme or for giving effect thereto; 

(c) file applications with the NCLT or such other competent authority for directions to 
hold or to dispense the holding of meetings of the shareholders and/or creditors 
and/or such other classes as may be concerned with the said Scheme and where 
necessary to take steps to convene and hold such meetings as per the directions of 
the NCL T to give effect to the Scheme; 

(d) file petitions for confirmation of the Scheme with the NCLT or such other competent 
authority and accept such other conditions and modifications as may be prescribed 
by the NCLT or other such competent authority whi le according their confirmation to 
the said Scheme; 

(el file affidavits, petitions, pleadings, applications or any other proceedings incidental or 
deemed necessary or useful in connection with the above proceedings and to appoint 
or engage any counsel, registered valuer, chartered accountant, advocate, legal 
advisors, attorney, representatives and any other persons in connection with the 
proposed Scheme; 

(f) take all steps as may be required, including without limitation for obtaining the 
necessary reports and certificates from the statutory auditor of USFBL and/or the 
independent accountants in relation to the Scheme; 

(g) take all steps as may be required, including without limitation for obtaining approvals 
anq/or consents of the shareholders, creditors, banks, financial institutions, and other 
regulatory authorities or entities or agencies as may be applicable from time to time 
in that regard; 

(h) settle any question or difficulty that may arise and give any directions necessary with 
regard to the implementation of the above Scheme, and to give effect to the above 
resolution; 

(i) make any alterations/changes to the Scheme as may be expedient or necessary which 
does not materially change the substance of the Scheme, particularly for satisfying 
the requirements or conditions imposed by the Central/State Government or 
the NCL T bench of competent jurisdiction or any other authority; 

(j) $Uspend, withdraw or revive the Scheme from time to time as may be specified by 
any statutory authority or as may be suo moto decided by the Board in its absolute 
discretion; 

(k) take all steps necessary or incidental and considered appropriate with regard to the 
above applications or petitions and implementation of the orders passed thereon and 
generally for putting through the Scheme and completing the same; 

(I) sign all applications, petitions, documents, or to issue public advertisement and 
notices relating to the Scheme or delegate such authority to another person by a valid 
power of attorney; 

(m)do all further acts, deeds, matters and things as may be considered necessary, proper 
or expedient to give effect to the Scheme and for matters connected therew~1t ~ u4=-~'-'-
incidental thereto; and ,;~~/' ()'~! 
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Utkarsh Small Finance Bank 

(n) take all such,actions and steps in the above matter, as may be required from time to 
time to give 'eftect to the above resolutions including resolving the difficulties, if any, 
as and when arises. 

RESOLVED FURTH-~RT~AJ the Managing Director & CEO, the Chief Financial Officer, the 
Company Secretary & Comp11ance Officer, or the Chief Compliance Officer of USFBL. be 
and are hereby severally authorised to sign any copy of this resolution as a certified true 
copy thereof and furnish the same to whomsoever concerned." 

F/Jor Utkarsh Sma~I Finance Bank Limited 

~ ~g 
Muthiah Ganapath.,.-----r 
Company Secretary & Compliance Officer 

Date: September 24, 2024 
Place: Mumbai 



BEFORE THE NATIONAL COMP ANY LAW TRIBUNAL 
BENCH AT ALLAHABAD 

ANNEXURE - h. 

COMP ANY PETITION (CAA) No ......... ./ALD/2026 
SECOND MOTION 

[Under Sections 230-232 of Companies Act, 2013 and Rule 15(1) of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016] 

CONNECTED WITH 
COMPANY APPLICATION (CAA) No. 37/ALD/2025 

FIRST MOTION 
[Under Sections 230-232 of the Companies Act, 2013] 

IN THE MATTER OF: 

Petition for Sanction of the Scheme of Amalgamation between Utkarsh 
Corelnvest Limited and Utkarsh Small Finance Bank Limited and their 

respective Shareholders ("Scheme"). 

IN THE MATTER OF: 

UTKARSH COREINVEST LIMITED 

AND 

UTKARSH SMALL FINANCE BANK LIMITED 

AND IN THE MATTER OF: 

SCHEJ\1E OF AMALGAMATION BETWEEN THE PETITIONER 
COMPANIES AND THEIR RESPECTIVE SHAREHOLDERS 

1. Utkarsh Coreinvest Limited 
.............. Petitioner Company 1/ Transferor Company 

2. Utkarsh Small Finance Bank Limited 
Varanasi, Uttar Pradesh - 221005 . 

. . . . . . . . . . . . . Petitioner Company 2/ Transferee Company 

' - -
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Updated till June 29, 2024 
RBI Regn. No. C-07-00781 

CIN No. U65191UP1990PLC045609 

MEMORANDUM AND ARTICLES 
OF 

ASSOCIATION 

UTKARSH COREINVEST LIMITED 

Registered and Corporate Office: S-24/1-2, Fourth Floor, Mahavir Nagar, Orderly Bazar, 
Near Mahavir Mandir, Varanasi - 221002 (U.P.) India Website :www.utkarshcoreinvest.com 
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Certificate of Incorporation Consequent upon conversion to Public Limited Company 

~~ 

GOVERNMENT OF INDIA 
1\-ilNISTRY OF CORPORATE AFFAIRS 

Registrar of companies, Kanpur 

10/499-B,Allenganj., Khalasi line .. Kanpur, Uttar Pradesh, India, 208002 

Corporate Identity Number: U65191UP1990PLC045609 

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company 

INTifE MATIER OF UTKARSH MICRO FINANCE PRIVATE LIMITED 

I hereby certify that UTKARSH MICRO FI NANCE PRIVATE LIMITED which was originally incorpc -:ited on Fifteenth day of May 
One thousand nine hundred ninety under the Companies Act, 2013 as SHAE PATHRAKALI FINANCE COMPANY LTD. and upon 
an intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of 
Central Government signified in writing having been accorded thereto by the RoC - Kanpur vide SAN G05933403 dated 
24.06.2016 the name of the said company is this day changed to UTKARSH MICRO FINANCE LIMITED. 

Given under my hand at Kanpur this Twenty fourth day of June Two thousand sixteen. 

Mailing Address as per record available in Registrar of Companies office: 

UTKARSH MICRO FINANCE LIMITED 

S-2/639-56, VARUNA VIHAR COLONY .. J.P. MEHTA ROAD, Cant!., 
VARANASI, Utmr Pradesh, India, 221002 

1 -
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Ruvit Kumar 

Deputy Registrar of Companies 

Registrar of Companies 

RoC-Kanpur 



~~ 
GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

Office of the Registrar of Colllpanies 

Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001 

Certificate of Incorporation pursuant to change of name 

[Pursuant to rule 29 of th.e Companies (Incorporation) Rules, 2014] 

Corporate Identification Number (CIN): U6519 IUP 1990PLC045609 

I hereby certify that the name of the company has been changed from UTKARSH MICRO FINANCE LIMITED lo 
UTKARSH COREINVEST LIMITED with effect from the dare of this certificate and that the company is limited by 
shares. 

Company was originally incorporated with the name Shree Patharkali Finance Company Private Limited. 

Given under my hand at Kanpur this Eleventh day of October two thousand eighteen. 

Mailing Address as per record available in Registrar of Companies office: 

UTKARSH CO REINVEST LIMITED 

MINIS!'R'r ~­
FC0Rl'ORAT8:::;,--....,.. 

-~10 -

Prem Chand 

Registrar of Companies 

RoC- Kanpur 

S-2/639-56, VARUNA VIHAR COLONY,, J.P. MEHTA ROAD, Cantt., V ARANAS!, U,:ar Pradesh, 
India, 221002 
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MEMORANDUM OF ASSOCIATION OF 
UTKARSH COREINVEST LIMITED 

1. The name of the Company is UTKARSH COREINVEST LIMITED. 
11. The Registered office of the Company will be situated in the State of tJttar Pradesh. 
111. The objects to be pursued by the Company on its incorporation are 

A. THE MAIN OBJECTS 

1. To carry on the business, whether in India or outside, of making investment in 
group Companies in the form of Shares, bonds debentures, debt, loan or securities 
and providing guarantees, other form of collateral, or other contingent liabilities on 
behalf of or for the benefit of any group Companies. 

2. To carry on financial activity, whether in India or outside in the nature of investment 
in bank deposits, Money Market instruments (Including money market mutual 
funds and liquid mutual funds), government securities, and to carry on such other 
activities as may be permitted and prescribed by the relevant statutory authorities 
for core investment Companies from time to time. 

B. THE OBJECTS INCIDENTAL TO THE ATTAINMENT OF ABOVE MAIN OBJECTS 

1. To carry on the business or businesses of a holding and investment company, and 
to buy, underwrite and to invest in and acquire and hold shares, stocks, debentures, 
debenture stock, bonds, obligation or securities of companies or body corporate 
or any other entities whether in India or elsewhere either singly or jointly with any 
other person(s), body corporate or any other entity carrying out or proposing to 
carry out any activity whether in India or elsewhere ln any t·;1anner including but 
not limited to the following: 

2. To acquire any such shares, stocks, debenture, debenture stock, bonds, obligation 
or securities by orig inal subscription, exchange or otherwise and to subscribe for 
the same either conditionally or otherwise, to guarantee the subscription thereof 
issued or guaranteed by any government, state, public body, or authority, firm, 
body corporate or any other entity or persons in India or elsewhere. 

3. To purchase or acquire, hold, trade and further to dispose of any right, stake or 
controlling interest in the shares, stocks, debentures, debenture stock, bonds, 
obligation or securities of companies or either singly or jointly with any other 
person(s), body corporate carrying out or proposing to carry out any activity in 
India or in any other part of the world. 

4. To invest and deal with the moneys of the Company not immediately required in 
such manner as may from time to time be determined and to hold or otherwise 
deal with any investment made. 

5. To facilitate and encourage the creation, issue or conversion of debentures, 
debenture stock, bonds, obligation, shares, stocks, and securities, and to act as 
trustees in connection with any such securities, and to take part in the conversion 
of business concerns and undertakings into companies. 

6. To give any guarantee in relation to the payment of any debentures, debenture 
stock, bonds. obligation or securities. 

7. To subscribe for, conditionally or unconditionally, to underwrite issue on 
commission or otherwise take, hold, deal in, and convert stocks, shares and 
securities, of all kinds, or into any arrangement for sharing profits, union of interest, 
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reciprocal concession or co-operation with any person, or organize companies, 
syndicates, of all kinds, for the purpose of acquiring and undertaking any property 
and liabilities of this company, or of any other company or of advancing, directly 
or indirectly, the objtct thereof, or for any other purpose whh . ..:h this company may 
think expedient. 

8. To lend and advance money and assets of all kinds or give credit on any terms or 
mode and with or without security to any individual, firm, body corporate or any 
other entity ( including without prejudice to the generality of the foregoing any 
holding company, subsidiary or fellow subsidiary of , or any other company 
whether or not associated in any way with, the company), to enter into guarantees, 
contracts of indemnity and surety ship of all kinds, to receive money on deposits 
or loan upon any terms, and to secure or guarantee in any manner and upon any 
terms the payment of any sum of money or the performance of any obligation by 
any person, firm or company (including without prejudice to the generality of the 
foregoing any holding company, subsidiary or fellow subsidiary of , or any other 
company associated in any way with, the company ) 

9. To borrow and raise money in any manner for the purpose of any business of the 
company or of any company in which the company is interested and to secure the 
repayment of any money borrowed, raised or owing by mortgage, charge, 
standard security, lien or other security upon the whole or any part of the 
Company's property or assets (whether present or future). 

10. To transact or carry on all kinds of agency business, and in particular in relation to 
the investment of money, the sale of property and the collection and receipt of 
money. 

11. To Purchase or otherwise acquire, and to sell, exchange, surrender, lease, 
mortgage, charge, convert, turn to account, dispose of and deal with property and 
rights of all kinds, and in particular, mortgages, debentures, produce, concessions, 
options, contracts, patents, licenses, stocks, shares, bonds, policies, book debts, 
business concerns, and undertakings and claims, privileges, and chooses in action 
of all kinds. 

12. To amalgamate, merge, enter into any arrangement for sharing of profits, 
amalgamation, union of interest, reciprocal concession or cooperation with any 
company or companies or body corporate having objects altogether or in part 
similar to those of this Company, for the purpose of acquiring any business, 
undertaking, property or liabilities of such person, company or body corporate, or 
to sell, exchange, lease, under lease, surrender, abandon, amalgamate, sub- divide, 
mortgage or otherwise deal with either absolutely, conditionally, or for any limited 
interest, all or any part of the undertaking, property rights or privileges of the 
Company, as a going concern or otherwise, for advancing directly or indirectly the 
objects thereof for any other purpose which this Company may think expedient, 
with any public body, corporation, company, society, or association, or to any 
person or persons, for such consideration as the Company may think fit, and in 
particular for any stock, shares (whether wholly or partly paid), debentures, 
debenture stock, securities or property of any other Company." 

C. OTHER OBJECTS 

1. To carry on the business of dealers in any industrial goods on retail or wholesale basis 
or on contract. 

2. To carry on the business of cold storage and stocking of goods in them for commercial 
purpose. 
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3. To act as technicians, advisers and consultants for companies and others engaged in 
the manufacture and Marketing of engineering products of all kinds. 

4. To act as technical advisers, engineers and contractors on matters pertaining to 
procuring testing processing erection commission, in maintenance and servicing of 
plants, equipment, machineries and projects or industries engaged in the manufacture 
of engineering products. 

5. To manufacture. purchase and sell all kinds of engineering goods fabricated and 
machined. 

6. To carry on the business of manufacture, purchase and sale of paper and paper 
products. 

7. To carry on the business of dealers is card-board boxes, containers, tins and others 
packing materials. 

8. To manufacture, purchase and sell electrical goods of all kinds. 
9. To carry on the business of electronic engineers and to manufacture electronic goods 

and appliances. 
10. To carry on the business of manufacturing purchasing selling and / or otherwise 

dealing in household articles and utensils. 
11 . To manufacture, purchase and sell air-conditioners, air-coolers and other cooling 

appliances. 
12. To manufacture purchase and sell piping, tanks and structural for power stations, oil 

refineries, plastic industries, fertilizer plants other industries. 
13. To engage in the manufacture, purchase and sale of automobiles and automobile 

spares and plying of stage carriers, Lorries, vans, cars and other vehicles. 
14. To carry on either alone or with any person or company the business of sub­

contracting consultancy/servicing of equipment relating to plastics and other product 
either in collaboration in India or abroad: that may seem to the company capable of 
being conveniently carried on. 

15. To manufacture purchase and sell all kinds of match boxes and match raw materials. 

1v. The liability of members is limited. 

v. The Authorized Share Capital of the Company is ~1,00,00,00,000 (Rupees hundred 
Crore) of equity share of ~10/-each The Capital shall be subject to be increased or 
reduced in accordance with the regulation of the company and legislative provisions 
for the time being in force in this behalf and with power to divide the shares in the 
company for the time being in to Equity Share Capital and to attach thereto respectively 
and preferential qualified or special rights, privileges or conditions and further to vary, 
modify or abrog.ate any such rights, privileges or conditions in ~uch manner as may 
for the time being be provided by regulations of the Company . 
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We the several persons, whose name and address are subscribed, are desirous of 
being formed into a company in pursuance of the Memorandum of Association and 
we respectively agree to take to the numbers of shares in the capital of the company 
set opposite our respective names: 

Both the Signatories and witnesses are at Sattur at the times of signing the 
Memorandum of Association. 

Name, Address, description and Number of Equity 
Witness 

occupation of subscribes shares 

1. S: Manoharan 100 S. Sathasivam 
S/o P. Somasundaram S/o S.S. Sankaralingam 
28 Bypass Road Sattur 94/5 Main Road, Kovilpatti 
Occupation: Business 627 701 

Occupation: Charted 
Accountants 

2. S. Jeyaseelan 
S/o P. Somasundaram 100 
34C, Vakil Stree, Kovilpatti 
Occupation : Business 

Place: Sattur 
Dated: The 25th day of April 1990 . 

. ..., 

12 

TRUECQpy 



ARTICLES OF ASSOCIATION OF 
UTKARSH COREINVEST LIMITED 

TABLE F 

1. The Regulations contained in Table F of Schedule I to the Companies Act, 2013 apply 
to this Company in so far as they are applicable to private companies except to extent 
excluded or modified by the following Articles: 

DEFINITIONS 

1.1 In these Articles, any term defined in any article or section or sub-section of these 
Articles shall have the meaning ascribed to it therein, and in addition, the following 
words shall have the definitions as set out hereunder: 

ABF shall mean Aavishkaar Bharat Fund, (represented by its trustee Aavishkaar 
Venture Trustees Private Limited), an alternative investment fund registered with the 
Securities and Exchange Board of India and having its registered office at 13th B, 6th 

Floor, Techniplex II, IT Park, Off Veer Savarkar Flyover, Goregaon (West), Mumbai -
400062, Maharashtra (hereinafter referred to as "ABF'' and such tern shall be deemed 
to mean and include its Affiliates); 

ADEESH PATNI TRUST, (represented by the Trustees Arihant Patni, Gajendra Kumar Patni & 
Shruti Patni), having its registered office at 310-316, Raheja Chambers, Fr~e Press Journal Marg, 
Nariman Point, Mumbai 400021, India (hereinafter referred to as "APT" and such term shall be 
deemed to mean and include its Affiliates); 

Accession Instrument means a deed of adherence with applicable amendments (if 
any) to the Shareholders Agreement that are in agreed form and substance between 
the parties to the Shareholders Agreement; 

Accounts means the audited financial statements of the Company. For purposes of 
this definition, the term 'financial statement' means the balance sheet, income 
statement and statement of cash flows; 

Accounting Standards means Indian Generally Accepted Accounting Principles (I­
GAAP) or Indian Accounting Standards (Ind-AS), as applicable to the Company, as 
promulgated by the Institute of Chartered Accountants of India, together with its 
pronouncements thereon from time to time, and applied on a consistent basis; 

Act means the (Indian) Companies Act, 1956, to the extent not repealed and the 
(Indian) Companies Act, 2013, to the extent notified, and all amendments or statutory 
modifications thereto or re-enactment thereof, except where otherwise expressly 
provided; 

Additional ROFR Acceptance letter has the meaning set forth in Article 16(e); 

Additional Securities has the meaning set forth in Article 14(b); 

Adjustment Event means any share split, bonus issue, stock dividend, rights issue, 
recapitalization or recombination affecting Share Equivalents and any other 
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transaction having the effect of any of the foregoing; 

Affiliate means with respect to: (i) any Person, any Person directly or indirectly 
Controlling, Controlled by or under common Control with, that Person; and (ii) a 
Person being a natural person, shall include Relatives of such Person and without 
any prejudice to the foregoing, in relation to an Investor shall also include any fund, 
collective investment scheme, trust partnership (including any co-investment 
partnership), special purpose vehicle or other vehicle which has common partners, 
investment manager, settler, investment committees or trustee; 

For the purpose of this definition, "control" means the power to direct the 
management or policies of a Person, directly or indirectly, whether through the 
ownership of shares or other securities, by contract or otherwise; provided that, in 
any event, the direct or indirect ownership of twenty-six percent (26%) or more of the 
voting share capital of a Person is deemed to constitute control of that Person, and 
"controlling" and "controlled" have corresponding meanings; 

AGIMDC II shall mean Aavishkaar Goodwell India Microfinance Development 
Company II Limited, a company incorporated under the laws of the Republic of 
Mauritius and having its registered office at 6th floor, Tower A, 1 Cyber City, Ebene, 
Republic of Mauritius (hereinafter referred to as "AGIMDC II" and such term shall be 
deemed to mean and include its Affiliates); 

AML/CFT means anti-money laundering and combating the financing of terrorism; 

Alternate Director has the meaning set forth in Article 27; 

Applicable Law means all applicable statutes, laws, ordinances, rules and 
regulations, including but not limited to, any license, permit or other governmental 
Authorization, orders, decisions, injunctions, judgments, awards of any Authority, in 
each case as in effect from time to time; 

Applicable S&E Law means all applicable statutes, laws, ordinances, rules and 
regulations of the Country, including, without limitation, all Authorizations setting 
standards concerning environmental, social, labor, health and safety or security risks 
of the type contemplated by the Performance Standard II or imposing liability for the 
breach thereof; 

Appointed Bankers has the meaning set forth in Article 19 (b)(i)(A); 

Approval Letter means the letter dated November 25, 2016 issued by the RBI 
granting final licence no. MUM: 125 approval to the Company to set up an SFB and 
any amendments thereto; 

Articles mean these Articles of Association of the Company; 

Auditors mean the independent, external auditors of the Company; 

Authority means any national, supranational, regional or local government or 
governmental, statutory, regulatory, administrative, fiscal, judicial, or government­
owned body, department, commission, authority, tribunal, agency or entity, or 
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central bank (or any Person whether or not government owned and howsoever 
constituted or called, that exercises the functions of a central bank); 

Authorization means any consent, registration, filing, agreement, notarization, 
certificate, license, approval, permit, authority or exemption from, by or with any 
Authority, whether given by express action or deemed given by failure to act within 
any specified time period and all corporate, creditors' and shareholders' approvals or 
consents; 

Authorized Representative means, in relation to the Company, any individual who is 
duly authorized by the Company to act on its behalf and whose name and a specimen 
of whose signature appear on the Certificate of Incumbency and Authority most 
recently delivered by the Company; 

AVMS means Aavishkaar Venture Management Services Private Limited, a 
company incorporated under the Companies Act, 1956 and having its registered office 
at Premises No. 138 (Ill), 6th Floor, Techniplex II, Opp. Hotel AK. Plaza, Veer Savarkar 
Flyover, S. V. Road, Gurgaon (West), Mumbai - 400062, Maharashtra (hereinafter 
referred to as "AVMS" and such term shall be deemed to mean and include its 
Affiliates); 

Board of Directors or Board means the Board of Directors of the Company nominated 
and elected from time to time in accordance with these Articles; 

British International Investment PLC (formerly CDC Group PLC), a public limited 
company organized and existing under the laws of England and having its registered 
office at 123 Victoria Street, London, SW1 E 6DE, United Kingdom (hereinafter 
referred to as "BIi" and such term shall be deemed to mean and include its Affiliates); 

Business Day means a day other than Saturday or Sunday when banks in (i) New 
York, USA; (ii) London, United Kingdom; (iii) Norway; (iv} Mauri•:us; and (v) Mumbai 
and Varanasi, India are open for business; 

Business Plan means the business plan of the Company and any revised business 
plan; 

Buyer has the meaning set forth in Article 17(a); 

CAO means the Compliance Advisor Ombudsman, the independent accountability 
mechanism for IFC that responds to environmental and social concerns of affected 
communities and aims to enhance outcomes; 

CAO's Role means the role of the CAO, which is: 

a) to respond to complaints by Persons who have been or are likely to be negatively 
affected by the social or environmental impacts of IFC projects; and 

b) to oversee audits of IFC's social and environmental performance, particularly in 
relation to sensitive projects, and to ensure compliance with IFC's social and 
environmental policies, guidelines, procedures and systems; 
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CIC has the meaning set forth in Recital {A}; 

Chairperson means the Chairperson of the Board of Directors elected or appointed 
from time to time; 

Charter means the Memorandum of Association and the Articles of Association of 
the Company; 

Client means any borrower, investee or other Person financed directly or indirectly 
by the Relevant Financing Operations; 

Client Operations means any operations or activities of the Clients (or with respect 
to any Client, the operations and activities of that Client) financed directly or indirectly 
by the Relevant Financing Operations; 

Coercive Practice has the meaning set forth in Annex II; 

Collusive Practice has the meaning set forth in Annex II; 

Company means Utkarsh Corelnvest Limited (formerly known as Utkarsh Micro 
Finance Limited), a non-banking financial company organized and existing under the 
Companies Act, 1956 and having its registered office at S-24/1 -2, Fourth Floor, 
Mahavir Nagar, Orderly Bazar, Near Mahavir Mandir, Varanasi-221002, Uttar Pradesh, 
India (formerly at S-2/639-56, Varuna Vihar Colony, J. P. Mehta P:Jad, Cantt., Varanasi 
-221002, India) (hereinafter referred to as the "Company"); 

Company Documents means: 

a) the Charter; 
b) the certificate of incorporation of the Company; 

and 
c) the license/registration certificate issued by the Reserve Bank of India to the 

Company endorsed on May 03, 2018 allowing the Company to operate as an 
NBFC-CIC; 

Competitor means any: (i) Small Finance Bank other than the SFB Entity; (ii) Non­
Banking Financial Company - Micro Finance Institution: (iii) Non-Banking Financial 
Company - Core Investment Company; and (iv) promoter entity of a Small Finance 
Bank; 

Controlled means the right to appoint a majority of the directors or to control the 
management or policy decisions of such entity including by virtue of shareholding or 
management rights or shareholders agreements or voting agreements; 

Corrupt Practic-,; has th·a meaning set forth in Annex II; 

Country means the Republic of India; 

Development Impact has the meaning set forth in Article 38(f) ; 

Director means an individual who is a member of the Board of the Company 
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nominated and elected from time to time in accordance with these Articles; 

Distribution means: (a) the transfer of cash or other property without consideration, 
whether by way of dividend or otherwise; or (b) the purchase or redemption of 
shares of the Company or Share Equivalents for cash or property, other than any 
repurchase of shares of the Company or Share Equivalents issued to or held by 
employees, officers, directors or consultants of the Company or its Subsidiaries (if 
any) pursuant to an employee stock plan upon termination of their employment at a 
price not higher than their market value; 

Dollars or $ or US$ means the lawful currency of the United States of 
America; 

Drag Along Notice has the meaning set forth in Article 19(c) (i) (C); 

Drag Along Purchaser has the meaning set forth in Article 19(c) (i) {C); 

Drag Along Right has the meaning set forth in Article 19(c) (i) (B); 

Drag Along Shares has the meaning set forth in Article 19(c) (i) {C); 

Dragged Shareholders has the meaning set forth in Article 19{c) (i) (B); 

Dragging Shareholders has the meaning set forth in Article 19(c) (i) (B); 

Dragging Shareholders' Shares has the meaning set forth in 19(c) (i) (B); 

Effective Date means the date of execution of the Shareholders Agreement; 

Equity Share means an equity share in the Company with a par value of Rupees Ten 
(INR 10) each; 

ESOP has the meaning set forth in Article 38; 

ESOP Plan 2010 has the meaning set forth in Article 38; 

Exclusion List means the list of prohibited activities as agreed between the parties 
to the Shareholders Ag;·eement; 

Exercise Period has the meaning set forth in Article 17 (c); 

Existing Agreements shall mean the existing agreements between the Company and 
the Investors in relation to the investment by the Investors into the Company as 
detailed in Annex I; 

Existing Investor Valuation has the meaning set forth in Article 15; 

Faering means Faering Capital India Evolving Fund II (represented by its trustee 
Faering Capital Trustee Company Private Limited, acting through its investment 
manager Faering Capital Advisors LLP) a SEBI registered Category II Alternative 
Investment Fund organized and existing under the laws of India and having its 
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registered office at Office No. 1004, Ceejay House, Plot F, Dr. Annie Besant Road, 
Worli, Mumbai, Maharashtra, India -400018 (formerly at 95, Maker Chambers 111, 223, 
Nariman Point, Mumbai - 400 021, India) (hereinafter referred to as "Faering" and 
such term shall be deemed to mean and include its Affiliates); 

Faering Ill means Faering Capital India Evolving Fund Ill, acting through its 
investment manager Faering Capital Advisors LLP), an alternative investment fund 
registered with the Securities and Exchange Board of India and having its registered 
office at Office No. 1004, Ceejay House, Plot F, Dr. Annie Besant Road, Worli, Mumbai, 
Maharashtra, India - 400018 (formerly at 95, Maker Chamber~ Ill, Nariman Point, 
Mumbai - 400021) (hereinafter referred to as "Faering Ill" and such term shall be 
deemed to mean and include its Affiliates); 

FDI Policy means the Foreign Direct Investment Policy issued by Department of 
Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of 
India; 

Financial Year means the accounting year of fhe Company commencing each year 
on April 1 and ending on the following March 31 or such other period as the Company 
from time to time designates as its financial year; 

Fraudulent Practice has the meaning set forth in Annex II; 

Fully Diluted Basis means with respect to any calculation of the number of 
outstanding Equity Shares of the Company, calculated as if all Share Equivalents 
outstanding ,on the date of calculation have been exercised or exchanged for or 
converted into Equity Shares; 

General Meeting means either an Extraordinary General Meeting of the Company's 
shareholders or the Annual General Meeting of the Company's shareholders; 

Group Company or Group Companies means with respect to the Company, any 
Person that is construed as a group company of the Company within the meaning of 
the applicable regulations of the RBI with respect to NBFC-CICs. • 

HDFC Ergo means HDFC Ergo General Insurance Company limited, a non-life 
insurance company organised and existing under the laws of India and having its 
registered office-at 1s_t Floor, HDFC House, 165-166 Backbay Reclamation, H. T. Parekh 
Marg, Churchgate, Mumbai - 400 020 (hereinafter referred to as "HDFC Ergo" and 
such term shall be deemed to mean and include its Affiliates); 

HDFC Life means HDFC life Insurance Company Limited a life insurance company 
organised and existing under the laws of India and having its registered office at 13th 
Floor, Lodha Excelus, Apollo Mills Compound, N M Joshi Marg, Mahalaxmi, Mumbai 
- 400 011 (hereinafter referred to as "HDFC Life" and such term shall be deemed to 
mean and include its Affiliates); 

Hero shall mean Hero Enterprise Partner Ventures, a partnership firm, organized and 
existing under the laws of India and having its office at 264, Okhla Industrial Estate, 
Phase 3, New Delhi-110020, represented by its relevant partners (hereinafter referred 
to as "Hero" and such term shall be deemed to mean and include its Affiliates); 
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HREYANSH PATNI TRUST, (represented by the Trustees Apoorva Patni & Ashok 
Kumar Patni) having its registered office at S. No. 1A, F-1, Irani Market Compound, 
Yerawada, Pune 411006, India (hereinafter referred to as "HPT" and such term shall 
be deemed to mean and include its Affiliates); 

ICICI Pru shall mean ICICI Prudential Life Insurance Company Limited, a life 
insurance company organized and existing under the laws of India and having its 
registered office at ICICI Prulife Towers, 1089, Appasaheb Marathe Marg, 
Prabhadevi, Mumbai - 400 025, India (hereinafter referred to as "ICICI Pru"); 

IFC means International Finance Corporation, an international organization 
established by Articles of Agreement among its member countries including the 
Republic of India ("IFC"); 

Investor Additional Shares has the meaning set forth in Article 15; 

Investor Observer has the. meaning set forth in Article 25; 

Investor Securities shall mean, with respect to each Investor, the aggregate Equity 
Shares and/or:Share Equivalents held by such Investor from time to time; 

Investor means: Any Shareholder who (along with its Affiliates) holds/ owns at least 
one point seven-five percent (1 .75%) or more shares on a Fully Diluted Basis 
(excluding: (i) any employee stock options granted by the Company; and (ii) any 
Shares issued by the Company pursuant to an exercise of Such employee stock 
options) shall be included and categorized as an 'Investor'. 

Investor Super Majority has the meaning set forth in Article 32; 

Investor Super Majority Matters has the meaning set forth in Article 32; 

Issue Notice has the meaning set forth in Article 14(b); 

Key Sponsors means collectively Mr. Govind Singh and Mrs. Revati Govind and "Key 
Sponsor" shall mean either of them severally; 

Lien means any mortgage, pledge, charge, assignment, hypothecation, s_ecurity 
interest, title retention, preferential right, option {including call commitment), trust 
arrangement, right of set- off, counterclaim or banker's lien, privilege or priority of 
any kind having the effect of security, any designation of loss payees or beneficiaries 
or any similar arrangement under or with respect to any insurance policy or any 
preference of one creditor over another arising by operation of law; 

Liquidation Event means (i) any liquidation, winding up or bankruptcy, 
reorganization, composition with creditors or other analogous insolvency proceeding 
of the Company or its Subsidiaries, if any, whether voluntary or involuntary, or any 
petition presented or resolution passed for any such event or for the appointment of 
an insolvency practitioner; (ii) any acquisition of the Company by means of merger, 
(iii) any sale or transfer of all or substantially all of the assets or businesses of the 
Company and its Subsidiaries; 
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Liquidity Transfer Shares has the meaning set forth in Section Article 9; 

Listing means the admission of the Equity Shares of the Company to listing on any 
Relevant Market; 

Lok shall mean Lok Capital Growth Fund, (represented by its trustee Lok Advisory 
Services Private Limited), an alternative investment fund registered with the Securities 
and Exchange Board of India and having its registered office at CoWrks Worli, PS56, 
3rd Floor, Birla Centurion, Century Mills Compound, Pandurang Budhkar Marg, Worli, 
Mumbai 400030 (hereinafter referred to as "Lok" and such term shall be deemed to 
mean and include its Affiliates); 

Material Adverse Effect means a material adverse effect on: 
a) the Company, its assets or properties; 
b) the Company's business prospects or financial condition; 
c) the implementat ion .Jf the Business Plan or the carrying o, i of the Company's 

business or operations; or 
d) the ability of the Company and/or the Sponsors to comply with their obligations 

under these Articles, or under any other Transaction Document to which it is a 
party or the Charter; 

Merging Period shall have the meaning set forth in Articles 38 (i); 

Minimum Shareholding means Equity Shares and/or Share Equivalents in the 
aggregate representing at least nine point nine five percent (9.95%) of all existing 
Equity Shares and Share Equivalents on a Fully Diluted Basis, provided however, that 
in the event the shareholding percentage of an Investor (along with its Affiliates) falls 
below the aforementioned nine point nine five percent (9.95%) of all existing Equity 
Shares and Share Equivalents on a Fully Diluted Basis due to a dilution pursuant to, 
(i) issuance of Equity Shares and/or Share Equivalents under an ESOP scheme; the 
"Minimum Shareholding" for such Investor shall stand revised to the diluted 
shareholding percentage of such Investor; 

Minimum Shareholding Matters has the meaning set forth in Article 32 (e); 

New ESOP Plan has the meaning set forth in Article 38; 

New Investment Valuation has the meaning set forth in Article 15; 

New Securities has the meaning set forth in Article 14(a): 

NMI means NMI Frontier Fund KS, a limited partnership organized and existing under 
the laws of Norway legally represented by NMI AS, a limited liability company 
organizec;:I and existing under the laws of Norway, in its capacity as general partner of 
NMI Frontier Fund KS, each having its principal office at Rosenkrantz' Gate 22, 0160, 
Oslo, Norway (hereinafter referred to as "NMI" and such term shall be deemed to 
mean and include its Affiliates); 

Nominee Director has the meaning set forth in Article 25 (b); 
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Non-Resident means a "Person Resident Outside India" or a "Non-Resident Entity" 
as defined under the FOi Policy; 

Notification Date has the meaning set forth in Article 14(b); 

Obstructive Practice has the meaning set forth in Annex II; 

Offering means any primary or secondary public or private offering of shares of the 
Company and/or Share Equivalents; 

Offer for Sale Securities has the meaning set forth in Article 19; 

Offer Notice has the meaning set forth in Article 16(b); 

Offer Period has the meaning set forth in Article 16{c); 

Offer Price has the meaning set forth in Article 16(b)(iii); 

Offer Securities has the meaning set forth in Article 16(a) ; 

Original Director has the meaning set forth in Article 27; 

Other Shareholders shall mean the Shareholders other than the Investors and the 
Sponsors; 

Owned means in relation to an entity, having beneficial ownership of more than fifty 
percent (50%) capital of such entity; 

Overriding Articles means Article 3, Articles 5 - 22 (both inclusive), Articles 25 - 43 
{both inclusive) and Articles 45 -48 (both inclusive), Annex I and Annex II; 

Performance Standard II means IFC's Performance Standard II on Labour and 
Working Conditions, dated 1 January 2012, a copy of which is available at 
http://www.ifc.org/wps/wcm/connect/topics_ext_content/ifc_external_corporate_sit 
e/ifc+sustainability/our+approach/risk+management/performance+standards/perf 
ormance+standards+-+2012; 

Person means any individual, corporation, company, partnership, firm, voluntary 
association, joint venture, trust, unincorporated organization, Authority or any other 
entity whether 2cting in an individual, fiduciary or other capacity; 

Pro-rata Share means, with respect to any Shareholder, the total number of issued 
and outstanding shares of the Company and Share Equivalents held by the relevant 
Shareholder, expressed as a percentage of the total number of shares of the 
Company and Share Equivalents then issued and outstanding, calculated on a Fully­
Diluted Basis; 

Prospective Buyer has the meaning set forth in Article 16 (a); 

Purchaser has the meaning set forth in Section 19(c)(ii)(A); 
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RBI means the Reserve Bank of India; 

RBL means RBL BANK LIMITED, a banking company organized and existing under 
the laws of India and having its registered office at 1st Lane, Shahupuri, Kolhapur -
416 001, India (hereinafter referred to as "RBL" and such term shall be deemed to 
mean and include its Affiliates); 

Related Party means any Person: (a) that holds a material interest in the Company or 
any Subsidiary; (b) in which the Company or any Subsidiary holds a material interest; 
(c) that is otherwise an Affiliate of the Company; (d) who serves (or has with in the 
past twelve (1 2) months served} as a director, officer or employee of the Company; 
(e) would be defined as a 'related party' within the meaning of the Act; or (f) who is 
a member of the famiJy of any individual included in any of the foregoing. For the 
purpose of this definition, "material interest" shall mean a direct or indirect ownership 
of shares representing at least five percent (5%) of the outstanding-voting power or 
equity of the relevant entity; 

Relative shall have the same meaning as ascribed to it in the Act; 

Relevant Financing Operations means all of the existing and future financing 
operations of the Company and its Subsidiaries; 

Relevant Market means the Bombay Stock Exchange, the Natioi1al Stock Exchange, 
or any other reputable and internationally recognized automated quotation system(s) 
or stock exchange(s) acceptable to the Investor Super Majority in their discretion; 

Resident means a "Person Resident in India" or a "Resident Indian Citizen" as defined 
under the FOi Policy; 

ROFR Acceptance Letter has the meaning set forth in Article l6(c); 

RPM means RESPONSABILITY PARTICIPATIONS MAURITIUS, a company 
incorporated under the laws of the Republic of Mauritius and having its office c/o IQEQ 
Corporate Services (Mauritius) Ltd., 33, Edith Cavell Street, Port-Louis, Mauritius 
(formerly at c/o CIM Corporate Services Ltd., Les Cascades Building, Edith Cavell 
Street, Port Louis, Mauritius) (hereinafter referred to as "RPM" and such term shall be 
deemed to mean and include its Affiliates); 

S&E Management System means the Company's social and environmental 
management system, as implemented and in effect at all times, appropriate to the 
size and nature of the business and satisfactory to the Investors which is designed to 
(1) ensure a systematic approach to compliance with S&E Requirements, (2) monitor 
progress against the Social & Environmental Action Plan, (3) provide a mechanism to 
assess social environmental risks and impacts and address those risks and impacts, 
in respect of the Relevant Financing Operations on an ongoing basis (4) monitors and 
reports on progress regarding social and environmental manage'ment and (5), to the 
extent possible, involve stakeholders; 

S&E Officer means a senior officer of the Company, reasonably acceptable to the 
Investors, to be responsible for implementation, administration and oversight of the 
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S&E Management System and the Social and Environmental Action Plan; 

S&E Performance Report means the S&E Performance Report, in form and substance 
satisfactory to the Investors, evaluating the social and environmental performance of 
the Clients of the Company during the previous Financial Year, describing in 
reasonable detail: (a) implementation and operation ,of the S&E Management 
System; and (b) the environmental and social performance of the Clients, in an 
agreed form; 

S&E Requirements means the social and environmental obligations to be undertaken 
by the Company to ensure compliance with the (a) Exclusion List; (b) Applicable S&E 
laws; (c) working conditions and labour rights; (d) the SMART campaign Client 
Protection Principles; and (e) ~ny other requi rements establ ished by the S&E 
Management System; 

Sanctionable Practice means any Corrupt Practice, Fraudulent Practice, Coercive 
Practice, Collusive Practice, or Obstructive Practice, as those tern1s are defined herein 
and interpreted in accordance with the Anti-Corruption Guidelines attached to these 
Articles as Annex II; 

Selling Shareholder has the meaning set forth in Article 17(a); 

SFB has the meaning set forth in Recital (A); 

SFB Entity means Utkarsh Small Finance Bank Limited, a Subsidiary of the Company 
set up in accordance with the Approval Letter and the SFB Guidelines to undertake 
the business of an SFB; 

SFB Guidelines means the "Guidelines for Licensing of Small Finance Banks in the 
Private Sector" dated November 27, 2014, issued by RBI; 

SFB Investor has the meaning set forth in Articles 19.b; 

SFB Listing has the meaning set forth in Articles 19.b; 

SFB Listing Period shall have the meaning set forth in Articles 19.b; 

Share Equivale-nts means preference shares, bonds, loans, warrants, debentures, 
options or other similar instruments or securities which are convertible into or 
exercisable or exchangeable for, or which carry a rig ht to subscribe for or purchase, 
Equity Shares (or any other Share Equivalents) or any instrument or certificate 
representing a beneficial ownership interest in the Equity Shares, including global 
depositary receipts or American depositary receipts; 

Shareholders means collectively, the Investors, the Sponsors, the Other 
Shareholders and any other shareholder of the Company, holding Equity Shares or 
Share Equivalents of the Company; 

Shareholders Agreement means the shareholders agreement dated March 01, 2021 
entered into between the Investors, the Sponsors, certain shareholders listed in the 
agreement and any other . shareholder of the Company that is a party to the 
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Shareholders Agreement or agrees to become a party to the Shareholders 
Agreement pursuant to an Accession Instrument; 

Shell Bank means a bank incorporated in a jurisdiction in which it has no physical 
presence and which is not an Affiliate of a regulated bank or a regulated financial 
group; 

Shriram means Shriram Life Insurance Company Limited, a life insurance company, 
organized and existing under the laws of India and having its registered office at 
Ramky Seleniun-1, Plot No. 31 & 32, Besides Andhra Bailk Trair.,ng Centre, Financial 
District, Gachibowli Hyderabad-500032 (hereinafter referred to as "Shriram" and such 
term shall be deemed to mean and include its Affiliates); 

SIDBI means Small Industries Development Bank of India, a financial institution 
established under the Small Industries Development Bank of India Act, 1989 (39 of 
1989), having its Head Office at SIDBI Tower, 15, Ashok Marg, Lucknow - 226 001 and 
a Branch Office at 3rd Floor, Anant Complex, D-64/132K, Sigra, Varanasi - 221010, 
Uttar Pradesh (hereinafter referred to as "SIDBI" and such term shall be deemed to 
mean and include its Affiliates); and 

Social and Environmental Action Plan means the plan in the agreed form, setting 
out the specific measures, modifications and enhancements to be undertaken by the 
Company in respect of the S&E Management System; 

Social Performance has the meaning set forth in Article 38 (e)(i)(A); 

SP Standards Report shall mean the SP Standards Report in the format set out in 
Schedule 12 to the Shareholders Agreement; 

Sponsor or Sponsors means Key Sponsors and the Trust; . . 

Sponsor Lock-in Shares has the meaning set forth in Article 9; 

Subscription Notice has the meaning set forth in Article 14 (b); 

Subsidiary means with respect to the Company, any Person that is construed as a 
subsidiary of the Company within the meaning of the Act; 

'-­
Sweat Equity Shares has the meaning set forth in Recital (E); 

SONAKSHI PATNI TRUST, (represented by the Trustees Arihant Patni, Gajendra 
Kumar Patni & Shruti Patni) having its registered office at 310-316, Raheja Chambers, 
Free Press Journal Marg, Nariman Point, Mumbai 400021, India (hereinafter referred 
to as "SPT" and such term shall be deemed to mean and include its Affiliates); 

TMF means TRIODOS SICAV II - TRIODOS MICROFINANCE FUND (formerly 
SUSTAINABILITY -FINANCE-REAL ECONOMIES SICAV-SIF) a Triodes Investment 
Management acts as investment manager of the fund and existing under the laws of 
Luxembourg, with registered number B 192.267, having its registered office at 11-13, 
Boulevard De La Foire, L- 1528 Luxembourg, Grand Duchy of Luxembourg, 
(hereinafter referred to EIS "TMF" and such term shall be deemed to mean and include 
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its Affiliates). 

VARDHAMAN PATNI TRUST (represented by the Trustees Apc:>rva Patni & Ashok 
Kumar Patni) having its registered office at S. No. 1A, F-1, Irani Market Compound, 
Yerawada, Pune 411006, India (hereinafter referred to as "VPT" and such term shall be 
deemed to mean and include its Affiliates); 

Tag Notice has the meaning set forth in Article 17(c); 

Tagged Shares has the meaning set forth in Article 17(c); 

Third Party Buyer has the meaning set forth in Article 19(c)(i)(B); 

Third Party Sale has the meaning set forth in Articles 19(c)(ii)(A); 

Third Party Sale Investment Bank has the meaning set forth in Articles 19(c)(ii)(A); 

Third Party Sale Notice has the meaning set forth in Articles 19 19(c)(ii)(A); 

Third Party Sale Offer has the meaning set forth in Articles 19 19(c)(ii)(A); 

Third Party Sale Offer Notice has the meaning set forth in Articles 19 (c)(ii)(B); 

Third Party Salo Intimation Notice has the meaning set forth in Article 19(c)(ii)(D); 

Transaction Documents shall mean the Shareholders Agreement and the Existing 
Agreements; 

Transfer means to transfer, sell, convey, assign, pledge, hypothecate, create a 
security interest in or Lien on, place in trust (voting or otherwise), transfer by 
operation of law or in any other way subject to any encumbrance or dispose of, 
whether or not voluntarily, and "Transferring" and "Transferred" have corresponding 
meanings; 

Transfer Notice has the meaning set forth in Article 17(c); 

Trust means the RAAG Family Private Trust registered with the Indian Trust Act, 1882 
having its registered office at IL&FS Financial Centre, G Block, Plot C-22, Sandra Kurla 
Complex, Sandra (East), Mumbai -400 051=and established by the Key Sponsors and 
whose beneficiaries shall be their two (2) major children, Mr. Ankur Singh and Mr. 
Achin Singh and managed by its trustees Vistra (ITCL) India Limited, a company 
registered under the Companies Act, 1956, having its registered office at The IL&FS 
Financial Centre, G Block, Plot C-22, Sandra Kurla Complex, Sandra (East), Mumbai -
400 051 and the Key Sponsors; 

Unpurchased Securities has the meaning set forth in Article 14(d); 
and 

Working Conditions and Labour Rights means: 

a) ILO Convention No. 29 (Forced Labour) and ILO Convention No. 105 (Abolition 
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of Forced Labour; 

b) ILO Convention No. 138 (Minimum Age) and ILO Convention No. 182 (Worst 
Forms of Child Labour 

c) ILO Equal Remuneration Convention (No. 100) and the ILO Discrimination 
(Employment and Occupation) Convention (No. 111); 

d) ILO Convention No. 87 (Freedom of Association and Right to Organise) and ILO 
Convention No. 98 (Right to Organise and Collective Bargaining); 

e) The provision of reasonable working conditions including a safe and healthy 
work environment, working hours that are not excessive in accordance with ILO 
Convention No. 1 (Hours of Work (Industry)) and clearly documented terms of 
employment, respecting any collective bargaining agreements that are in place 
or (where these do not exist or do not address working conditions) or conditions 
established, by collective agreement or otherwise, for v-.ork in the trade or 
industry concerned in the area where the work is carried out; 

f) The provision of an appropriate grievance mechanism in accordance with IFC 
Performance Standard 2 that is available to all workers and where appropriate 
other stakeholders, and which includes grievances brought by those affected by 
the Company's operations. 
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RECITALS 

(A) The Company is currently registered with the Reserve Bank of India ("RBI") as a 
Non-Banking Finance Company - Core Investment Company ("NBFC-CIC") 
(formerly registered as NBFC-MFI) and is engaged in the business of making 
investment in Group Companies, carrying out financials activities as specified in its 
memorandum of assqciation and to carry out such other activities as may be 
permitted and prescribed by the relevant statutory authorities for CICs from time to 
time. Pursuant to the Approval Letter (as defined belov,)J granted by the RBI, the 
Company h.is set up Utkarsh Small Finance Bank LimitcJ ("SFB Entity") to 
undertake the business of a small finance bank ("SFB"). 

(8) The Sponsors (defined above) as of the date of this articles hold approximately 
three point zero five per cent (3.05%) of the issued and outstanding shares of the 
Company on a Fully Diluted Basis. 

(C) In accordance with Section 108(4) of the Banking Regulation Act, 1949, a person 
shall be disqualified from being a Managing Director, if she or he has 'substantial 
interest' in any other company or firm. Further, Section 5 (ne) of the Banking 
Regulation Act, 1949 defines 'substantial interest' as holding of a beneficial interest 
by an individual or her/his spouse or minor child, whether singly or taken together, 
in the shares thereof, the amount paid up on which exceeds INR 500,000 (Indian 
Rupees Five Hundred Thousand) or 10% {ten per cent) of the paid-up capital of the 
company, whichever is less. 

(D) Further, the RBI vide its letter no. DBR.Appt.No.85 11129,44.0 10/20 J 6-17 dated 
January 20, 2017 advised that Mr. Govind Singh's shareholding in the Company be 
disinvested within a period of 01 (one) year from the date of approval, i.e., January 
20, 2017, to be in compliance with Section 108(4) read with Section 5 (ne) of the 
Banking Regulation Act, 1949. 

(E) Accordingly, to be in compliance with Section 108(4) read with Section 5 (ne) of 
the Banking Regulation Act, 1949, (i) the Key Sponsors transferred 26,95,940 
(Twenty Six Lakh Ninety Five Thousand Nine Hundred and Forty) Equity Shares i.e. 
26,61,250 (Twenty Six Lakh Sixty One Thousand Two Hundred and Fifty) shares 
held by Mr. Govind Singh and 34,690 (Thirty Four Thousand Six Hundred Ninety) 
shares held by Ms. Revati Govind) to the Trust (as defined belov,)J; and (ii) in respect 
of the 4,89,558 (Four Lakh Eighty Nine Thousand Five Hundred and Fifty Eight) 
sweat Equity Shares of the Company ("Sweat Equity Shares") held by Mr. Govind 
Singh (which was subject to a statutory lock-in until January 28, 2019 as per Rule 8 
of the Companies (Share Capital and Debenture) Rules, 2014), Mr. Govind Singh 
transferred 4,89,058 (Four Lakh Eighty Nine Thousand and Fifty Eight) Sweat Equity 
Shares to the Trust (as defined belov,)J and retained, 500 (Five Hundred) Sweat 
Equity Shares. The SFB Entity vide its letter Ref: USFB/ LTR/ COMP/ 2018-19/200 
dated January 28, 2019 advised the RBI of Mr. Govind Singh having: (i) transferred 
4,89,058 (Four Lakh Eighty Nine Thousand and Fifty Eight) Sweat Equity Shares to 
the Trust (as defined belov,)J; and (ii) retained 500 (Five Hundred) Sweat Equity 
Shares. 
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INTERPRETATION 

1.2 In these Articles, unless ~he context otherwise requires: 

a. Headings are for convenience only and do not affect the interpretation of these 
Articles; 

b. Words importing the singular include the plural and vice versa; 

c. a reference to an Article, Schedule, Recital, is a reference to that Article or Schedule 
or Recital to, these Articles; 

d. a reference to a document in the "agreed form" is a reference to a document 
approved and for the purposes of identification initialled by or on behalf of the parties 
thereto; 

e. a reference to a document includes an amendment or supplement to, or replacement 
or novation of, that document but disregarding any amendment, supplement, 
replacement or novation made in breach of these Articles; 

f. general words in these Articles shall not be given a restrictive meaning by reason of 
their being preceded or followed by words indicating a particular class of acts, 
matters or things or by examples falling within the general words; 

g. a reference to a party to any document includes that party's successors, heirs and 
permitted assigns, as appropriate; 

h. reference to statutory provisions shall be construed as meaning and including 
references also to any amendment or re-enactment (whether before or after the 
Effective Date) for the time being in force and to all statutory instruments or orders 
made pursuant to such statutory provisions; 

i. the words "directly or indirectly" mean directly, or indirectly through one or more 
intermediary persons or through contractual or other legal arrangements, and "direct 
or indirect" have the correlative meanings; 

j. in these Articles, references to a number or percentage of "Equity Shares" and "Share 
Equivalents", shall be such number or percentage of Equity Shares" and "Share 
Equivalents", as would be held at the relevant time taking into account all Adjustment 
Events occurring prior to such time; and 

if, in calculating a price or an amount, the relevant variables for such calculation are 
expressed in different currencies then all such variables for the purposes of such 
calculation shall be in Rupees; 

k. notwithstanding anything in this Articles, in relation to any ensuring or procuring 
obligation on the Sponsors under this Articles with respect to the Company, such 
obligation shall, at all times, remain qualified to the extent of each Sponsor's 
respective shareholding and/or voting rights in the Company and/or as otherwise 
possible or permissible under Applicable Law; and 
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I. For the purpose of calculating the shareholding / shareholding percentage of any of 
the Investors under this Article, the shareholding of the concerned Investor and its 
Affiliates shall be aggregated. 

PUBLIC COMPANY 

2. The Company is a public limited company within the meaning of Section 2(71) of 
the Companies Act, 2013 and accordingly is not a private company. 

CAPITAL 

3. The share capital of the Company shall be such amounts and be divided into such 
shares as may from time to time, be provided in [Clause V of the Memorandum of 
Association] with power to increase or reduce the capital in accordance with the 
Company's regulations and legislative provisions for the time being in force in that 
behalf with the powers to divide the share capital, whether original or increased or 
decreased into sever1I classes and attach thereto respect: 1ely such ordinary, 
preferential or special rights and conditions in such a manner as may for the time 
being be provided by the regulations of the Company and allowed by Applicable 
Laws. 

SHARES 

4. Subject to these Articles, and after obtaining the sanction of the Company in a 
general meeting by special resolution, the Equity Shares and/or Share Equivalents 
in the capital of the Company shall be allotted or otherwise disposed of by the 
Board of Directors to such persons (whether already members or not or to 
employees under a scheme of employees' stock option) in such proportion and on 
such terms and conditions and either at premium or at par or against payment in 
cash or kind. 

FURTHER ISSUE AND TRANSFER OF SHARES 

5. Transfer. No Shareholder Shall Transfer or attempt to Transfer any Equity Shares/ 
Share Equivalents or any right, title or interest therein or thereto, except as 
expressly permitted by the provisions of Articles 7 to 22. Any Transfer or attempt 
to Transfer Equity Shares/ Share Equivalents in violation of the preceding sentence 
shall be null and void ab initio, and the Company shaii not and the Shareholders 
shall ensure that the Company shall not register any such Transfer. 

6. Transfer Procedure. No Transfer may be made pursuant to these Articles unless (a) 
the transferee has executed an Accession Instrument (except if such Transfer is 
pursuant to a Listing); (b) the Transfer complies in all respects with the other 
applicable provisions of these Articles; and (c) the Transfer complies in all respects 
with Applicable Law. 

7. Avoidance of Restrictions. The Transfer restrictions in these Articles shall not be 
capable of be;ng avoided by the holding of Equity Shares/Share Equivalents 
indirectly through a company or other entity that can itself be sold in order to 
dispose of an interest in Equity Shares/Share Equivalents free of such restrictions. 
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8. Depositories. In the event the Equity Shares/Share Equivalents of the Company are 
dematerialized, the Company, the Sponsors and the Investors shall issue 
appropriate instructions to the depository not to Transfer the Equity Shares/Share 
Equivalents of any Shareholder except in accordance with these Articles. The 
Company shall cause the Shareholders to direct their respective depository 
participants not to accept any instruction slip or delivery slip or other authorization 
for Transfer contrary to the terms of these Articles. 

9. Sponsors Share Retention: 

Sponsors' Share Retention Obligation : The Sponsors shall not, without the prior 
written consent of each of the Investors holding such Equity Shares or Share 
Equivalents that represent at least the Minimum Shareholding, directly or indirectly 
at any time, Transfer in the aggregate more than twenty five per cent (25%) of the 
Equity Shares and/or Share Equivalents held by the Sponsors on the Effective Date 
Notwithstanding anything to the contrary contained in this Agreement, the Sponsor 
shall continue to be the beneficial owner of two third (213rd) of the Equity Shares 
and/or Share Equivalents held by the Sponsors on the Effective Date, until the 
obligations of the Company under Articles 19 (a) and Articles 19 (c) are fulfilled by 
the Company to the reasonable satisfaction of the Investors as of the Effective Date 
("Sponsor Lock-In Shares") 

It is hereby clarified that "Sponsor Lock-In Shares" shall include, and the 
restrictions set forth herein shall also apply to any additional Equity Shares and/or 
Share Equivalents subscribed to by the Sponsors, after the Effective Date and until 
the date of the relevant Transfer, and such additional Equity Shares/Share 
Equivalents shall be taken into account while computing the twenty-five percent 
(25%) and two third (213rd

) threshold set forth herein. Nothing stated in this Article 
9 shall restrict the Transfer of Equity Shares/Share Equivalents from (a) Mrs. Revati 
Govind to Mr. Govind Singh and/ or (b) from the Key Sponsors to the Trust solely 
to comply with the shareholding restriction applicable to the Key Sponsors. Under 
Section 108(4) read Vl,'ith Section 5(ne) of the Banking Regulation Act, 1949, and 
so long as the beneficiaries of the Trust continue to be Mr. Achin Singh and Mr. 
Ankur Singh, i.e. the two (2) major children of the Key Sponsors. It is hereby 
clarified that subject to the restriction of two third (213rd) threshold set out herein, 
in the event the Sponsors are transferring in aggregate up to three lakhs (3,00,000) 
Equity Shares and/or Share Equivalents held by them in a single or multiple 
tranches, such transfer shall not be subject to any transfer restrictions including 
but not limited to the provisions set forth in Article 16 and Article 17 ("Liquidity 
Transfer Shares"), It is hereby further clarified that any transfer of Equity 
Shares/Share Equivalents whether (a) within the permitted threshold of twenty five 
percent (25%) and two third (213rd

) of Equity Shares and/or Share Equivalents and 
subject to the carve-outs in relation to the Liquidity Transfer Shares or (b) in excess 
thereof {with the consent of the relevant Investors) shall be subject to the 
provisions set forth in Article 16 and Article 17. For avoidance of doubt, it is hereby 
clarified that to calculate the aforesaid threshold of 25%, and two third (213rd

), the 
balance of the Liquidity Transfer Shares as of the Effective Date {i.e. one lakh 
( 1,00,000) Equity Shares and/or Share Equivalents) will be included. It is further 
clarified that notwithstanding anything contained in these Articles, the Sponsors 
shall not be entitled to Transfer any of the Equity Shares or Share Equivalents held 
by them to a Competitor. 
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10. Other Shareholders: Subject to the consent of the Board, the Other Shareholders 
shall be permitted to Transfer their respective shareholding in the Company at any 
point of time with the exception of Transfers to any Competitc'" and to the Persons 
identified under Article 11 below, and that the aforesaid restrictions set out in 
Article 9 above shall not be applicable to them. 

11 . Restricted Transfers: In addition to th e other restrictions set forth herein, for as 
long as any of the Investors is a shareholder in the Company or holds Share 
Equiva lents in the Company, none of the Sponsors or the Other Shareholders, 
shall Transfer any Equity Shares/ Share Equivalents to any of the individuals or 
entities named on {a) lists promulgated by the United Nations Security Council or 
its committees pursuant to resolutions issued under Chapter VII of the United 
Nations Charter; or (b) World Bank List ing of Ineligible Firms {see 
www.worldbank.org/debarr); or (c) the European Union; and/or (d) Her Majesty's 
Treasury of the United Kingdom. The restrict ions set forth in th is Article 11 shall 
not apply in the case of sales of Equity Shares or Share Equivalents on any 
Relevant Market by any of the Other Shareholders after the consummation of a 
Listing. Further, any Transfer of Equity Shares/ Share Equivalents held by the 
Sponsors or the Other Shareholders shall be subject to compliance with 
Applicable Law or prior approval of the RBI, if required. 

12. Free Transferability of Invest or Securities. 

a) Except as set forth in Article 19, the Investor Securi.ies shall be freely 
transferable and tradableof subject to compliance with Applicable Law or prior 
approval of the RBI, if required under Applicable Law. The Company shall 
provide all reasonable cooperation to the Investors to facilitate a transfer of the 
Investor Securities and in case an Investor proposes to Transfer such number 
of Investor Securities which constitute more than two point five percent (2.5%) 
of the share capital of the Company on a Fully Diluted Basis, the Company shall 
permit the transferee to conduct a legal and financial due diligence on the 
Company for such Transfer provided that all fees, costs and expenses for such 
due diligence shall be borne entirely by the relevant Investor or the transferee 
and the Company, and/or the Sponsors, shall have no liability in this regard. It 
is however clarified that notwithstanding anything contained in this Article, 
Investors shall not have the right to Transfer any Shares or Share Equivalents 
held by them to any Competitor prior to the completion of the Listing or expiry 
of merging Period, whichever is earlier. 

b) None of the Investors shall at any time be required to pledge any/all of the 
Investor Securities as and by way of security for any indebtedness of the 
Company or provide any guarantee or other support to any third party, 
including, without limitation, the lenders of the Company. 

c) In the event that any Investor proposes to transfer any of its portion of the 
Investor Securities, such Investor shall cause the proposed transferee to 
execute an Accession Instrument and the Company and the Sponsors shall at 
the request of such Investor be required to promptly countersign such 
Accession Instrument presented to it by the proposed transferee. For the 
avoidance of doubt, the rights under this Article 12 (c) are in addition to the 
rights of such Investor under Article 12(a) hereinabove and shall in no event 
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whatsoever be construed as impacting or diluting in any manner their rights to 
freely transfer their Investor Securities, provided however, that no such 
Accession Instrument shall be required to be executed after the Equity Shares 
are listed in a Relevant Market pursuant to a Listing. 

13. Preemptive Right. 

a) If the Company proposes to issue any New Securities (as defined below), each 
Investor (as long as it is a Shareholder) shall have the right to purchase its Pro­
rata Share of such New Securities in the manner set out in this Article 14. "New 
Securities" shall mean any Equity Shares or any Share Equivalents, including 
already existing Equity Shares of the Company; provided, that the term "New 
Securities" does not include (i) Equity Shares (or options to purchase Equity 
Shares) issued or issuable to officers, directors and employees of, or 
consultants to, the Company pursuant to an employee stock plan that has been 
approved by the Board, of Directors; (ii) any Equity Shares issued or issuable 
upon the conversion of any Share Equivalent issued and outstanding to any 
Shareholder as on the Effective Date; (iii) any Equity Shares or any other 
security issued or issuable upon the splitting of the Equity Shares and/or Shar·e 
Equivalents, subdivision or consolidation of any Equity Shares and/or Share 
Equivalents or declaration of any dividend in the form of Equity Shares and/or 
Share Equivalents (subject to Applicable Law); It is hereby clarified that each 
Investor shall have the right to purchase its Pro-rata Share of New Securities 
under this Article 14, either by itself or through any of its Affiliates provided that, 
such Affiliate is not a Competitor and is in the same line of business as that of 
the relevant Investor. 

b) If the Company proposes to issue New Securities, it shall give each Investor 
written notice of its intention, describing the New Securities, their price, and 
their general terms of issuance, and specifying each Investor's Pro-rata Share 
of such issuance (the "Issue Notice"). Each Investor shall have thirty (30) days 
after any such notice is delivered (the "Notification Date") to give the Company 
written notice that it agrees to purchase part or all of its Pro-rata share of the 
New Securities for the price and on the terms specified in the Issue Notice (the 
"Subscription Notice"). The concerned Investor may also notify the Company 
in the Subscription Notice that it is willing to buy a specified number of the New 
Securities in excess of its Pro-rata Share of such issuance (" Additional 
Securities") for the price and on the terms specified in the Issue Notice. 

c) For the avoidance of doubt, the Company shall not issue any New Securities 
until after the Notification Date. 

d) If any of the Investors has indicated that it is willing to buy Additional Securities, 
the Company shall give such Investor written notice of the total number of New 
Securities not taken up by other Shareholders of the Company ("Unpurchased 
Securities") within five (5) days of the expiry of the thirty (30) day period 
referred to in Article 14(b). Such notice shall specify the particulars of the 
payment process for the New Securities to be purchased by such lnvestor(s) 
pursuant to the Subscription Notice. 

e) On the tenth (10th) Business Day after expiry of the thirty (30) day period 

32 

TRLIE COPY 



referred to in Article 14(b): 

(i) each Investor that exercises its preemptive right as provided in this Article 
14 shall subscribe for the number of its Pro-rata Shares specified in the 
Subscription Notice; 

(ii) if any Investor has indicated that it is willing to buy Additional Securities, 
such Investor shall also subscribe for the lower of the number of Additional 
Securities and the number of Unpurchased Securities; 

(iii) the lnvestor(s) exercising its/their preemptive right as provided in this 
Article 14 shall pay the relevant consideration to the Company; 

(iv) the Company shall register in its share registry and in the name of the 
concerned lnvestor(s) the number of New Securities for which such 
lnvestor(s) has/have subscribed; and 

(v) the Company shall issue new certificates to the concerned lnvestor(s) 
representing the number of New Securities for which such lnvestor(s) 
has/have subscribed. 

f) The rights of the Investors to subscribe to their Pro-rata Share of New Securities 
or to Unpurchased Securities under this Article 14 shall be subject to the 
Company, after such subscription, continuing to be in compliance with the 
ownership and control requirements under Applicable Law prevailing at such 
time, provided that nothing herein shall be construed as obliging an Investor to 
dilute the percentage of shareholding held by such Investor in the Company 
immediately prior to issuance of the New Securities. 

g) Notwithstanding the timelines set out in this Article 14 for exercise of rights of 
the Investors, such timelines will be extended by the tim~ required to obtain 
regulatory approval for such exercise of rights of Investors under this Article 14. 
Further, the Company agrees and undertakes to promptly provide all necessary 
assistance and co-operation, including making any applications (if required} in 
a form and manner satisfactory to the Investors, for obtaining any regulatory 
approvals in relation to exercise of the rights of the Investors under this Article. 

14. Anti-Dilution Mechanism 

Subject to Applicable Law, if, at any time upon completion of subscription by the 
Investors to the Investor Securities, the Company proposes to issue any New 
Securities of the Company, (other than pursuant to the New ESOP Plan,to any 
Person(s), other than to the Sponsors}, at a valuation of the Company ("New 
Investment Valuation") which is less than the valuation on the basis of which each 
Investor had subscribed to their respective Investor Securities ("Existing Investor 
Valuation"), and which has an effect of diluting the equity interests of any Investor, 
each such Investor will be entitled to an anti-dilution protection in order to ensure 
that the investment by such Investor is reckoned at a revised valuation determined 
based on a broad based weighted average mechanism between the Existing 
Investor Valuation (for such Investor) and the New Investment Valuation. 
Accordingly, ln such event, such Investor shall be entitled t~ additional Equity 
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Shares/Share Equivalents from the Company at the lowest price permissible under 
Applicable Law per Equity Share/Share Equivalent. 

In order to faciiitate the anti-dilution protection provided to the lnvestor(s) pursuant 
to this Article 15, the Company shall be required to issue a requisite amount of 
Equity Shares and/or Share Equivalents to such lnvestor(s) ("Investor Additional 
Shares") provided however that if the issuance of the Investor Additional Shares to 
such lnvestor(s) is not permitted under Applicable Law, then the Company shall, 
take any and all steps and actions to compensate such lnvestor{s) so as to achieve 
the same result (other than cash) for such lnvestor(s) had they been issued the 
Investor Additional Shares. 

It is clarified as follows: 

(i) the rights of the Investors under this Article 15 shall continue to remain in 
force until the lnvestor(s) is a Shareholder; 

(ii) the issuance of any Investor Additional Shares under this Article 15 shall not 
be treated as an issuance of "New Securities" for the purposes of Article 14 
(a); and 

(iii) upon issuance of the Investor Additional Shares, the shareholding of all other 
Shareholders would be proportionately diluted. 

15. Right of First Refusal 

a) Subject to the restrictions contained in Article 9 and 11, if any Sponsor proposes 
to Transfer any Equity Shares and/or Share Equivalents held by such Sponsor 
("Offer Securities") to any Person, not being a Shareholder ("Prospective 
Buyer"), and such transfer not being a transfer permitted under Article 5, 
Sponsor shall first offer such Offer Securities to the Investors in proportion to 
their inter-se holding of Equity Shares and Share Equivalents on a Fully Diluted 
Basis and the Investors shall have the right but not the obligation to acquire 
such Offer Securities, in whole on the same terms and conditions as offered by 
such Sponsor to the Prospective Buyer, provided however that, the Investors 
agree to reduce the number of Offer Securities sought to be purchased under 
this Article 16 on a pro-rata basis inter-se amongst themselves in order to 
ensure that shareholding pursuant to exercise of such right of the Investors to 
acquire the Offer Securities is in compliance with Applicable Law or prior 
approval of the RBI, if applicable. 

b) Such Sponsor shall provide the Investors with a written notice of the intention 
to transfer the Offer Securities specifying the following details ("Offer Notice"): 

(i) the idantity of the Prospective Buyer; 

(ii) the number of Offer Securities proposed to be transferred; 

(iii) the price per Offer Security offered, not being higher than the fair market 
value of the Equity Shares of the Company as determined by an 
independent chartered accountant ("Offer Price"); and 
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(iv) other material terms and conditions of the offer from the Prospective Buyer. 

c) Each Investor may within 30 (Thirty) Business Days of receipt of the Offer Notice 
("Offer Period") revert with a firm letter of acceptance stating the number Offer 
Securities which such Investor is desirous of purchasing ("ROFR Acceptance 
Letter"). Such Investor shall also provide a copy of its ROFR Acceptance Letter 
to the other Investors. 

d) If any Investor declines to accept the offer in whole or in part as set out in the 
Offer Notice or fails to respond to the Offer Notice within the Offer Period, 
written notice of the same shall be communicated by such offering Sponsor to 
the other Investors within 15 (Fifteen) Business Days of the expiry of the Offer 
Period. 

e) Thereafter, the other Investors shall be entitled to exercise the right of first 
refusal as contained in this Article 16 is respect of such Off Jr Securities offered 
but not accepted by the non-participating Investor proportionate to the 
participating Investors' inter se holding. Notice of such exercise shall be 
communicated in writing to the offering Sponsor within 30 (Thirty) Business 
Days of the expiry of the Offer Period ("Additional ROFR Acceptance Letter") 

f) Upon expiry of the notice period as specified in Article 16(e), the offering 
Sponsor may then proceed with the Transfer of such of the Offer Securities as 
are specified in the- ROFR Acceptance Letter and/or Additional ROFR 
Acceptance Letter, as the case may be, to the participating Investors, at the 
Offer Price and such other material terms and conditions as specified in the 
Offer Notice, such Transfer to be completed within 30 (Thirty) Business Days of 
the expiry of the notice period specified in Article 16(e) and the remaining Offer 
Securities to the Prospective Buyer only upon the terms and conditions 
contained in the Offer Notice subject however to Article 17 (Tag Along Right). 

g) Notwithstanding the timelines set out in this Article 16 for exercise of rights of 
the Investors, such timelines will be extended by the time required to obtain 
regulatory approval for such exercise of rights of Investors under this Article 16. 
Further, the Company agrees and undertakes to promptly provide all necessary 
assistance and co-operation, including making any applications (if required) in 
a form and manner satisfactory to the Investors, for obtaining any regulatory 
approvals in relation to exercise of the rights of the Investors under this 
Agreement. 

16. Tag-Along Rights 

a) Subject to the requirements of Article 9 and Article 16 and in compliance with 
Applicable Law or prior approval from RBI, if applicable, if any Sponsor (each, 
a "Selling Shareholder"), during the term of the Shareholders Agreement, 
proposes to Transfer any Equity Shares and/or Share Equivalents which it 
owns, directly or indirectly (such transfer not being a transfer permitted under 
Article 5), to the Prospective Buyer including, without limitation, to any Other 
Shareholder (each a "Buyer"), each Investor shall have the right but not the 
obligation to participate in such Transfer in accordance with this Article 17. For -. 
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the avoidance of doubt, the Selling Shareholder(s) may only propose to 
Transfer such Equity Shares and/ or Share Equivalents hereunder if, after giving 
effect to the proposed Transfer, the Sponsors shall still be in compliance with 
the requirements of Article 9 (or if each of the Investors has provided a written 
waiver in respect of Article 9). It is hereby clarified that for the purposes of this 
Article 17, Prospective Buyer shall not include any Competitor and no transfer 
may be made to such Competitors. 

b) Each Selling Shareholder which owns Equity Shares and/or Share Equivalents 
indirectly though one or more holding companies agrees ti.at it will ensure that 
any disposal of any indirect interest in the Company is consummated as a 
Transfer of the Equity Shares and/or Share Equivalents, and not by a sale of any 
shares or share equivalents of any such holding company, so as to ensure that 
each of the Investors will be able to exercise its rights under this Article 17 
and/or under Article 16 above. 

c) The Selling Shareholders shall promptly, but in any case not later than forty-five 
(45) days prior to the proposed date of closing of any Transfer described in 
Article 17{a), give notice (the "Transfer Notice") to each Investor. The Transfer 
Notice shall describe in reasonable detail the proposed Transfer, including but 
not limited to the number and type of Equity Shares and/or Share Equivalents 
to be Transferred, the consideration to be paid by the proposed Buyer, other 
material terms and conditions proposed by the Buyer in respect of the Transfer, 
and the name and address of the proposed Buyer, accompanied, if available, 
by a draft share purchase agreement or other information reasonably requested 
by any Investor that chooses to exercise its Tag-Along Rights as provided in 
this Article 17. Each Investor shall have the right to participate in the proposed 
Transfer by giving notice to the Selling Shareholders (a "Tag Notice") within a 
period of thirty (30) days from such Investor's receipt of the Transfer Notice (the 
"Exercise Period"} of the number of Equity Shares and/or Share Equivalents it 
wishes to Transfe·r (the "Tagged Shares"), subje·ct to Article 17(d). For the 
avoidance of doubt, such Investor shall not be obligated to pay any fees or deal 
expenses of the Selling Shareholder(s) or of any other Person in connection 
with the exercise of its rights under this Article 17. 

d} Subject to the next sentence of this Article 17(d) and Article 17(g), the maximum 
number of Tagged Shares shall be the number (and if this is not a whole 
number, such number rounded to the nearest whole number) obtained by 
multiplying the number of the Equity Shares and/or Share Equivalents on a Fully 
Diluted Basis to be Transferred by the Selling Shareholders by a fraction: (i) the 
numerator of which shall be the number of Equity Shares and/or Share 
Equivalents on a Fully Diluted Basis held by the Investor exercising its Tag­
Along Right (as of the date of the Tag Notice); and (ii) the denominator of which 
shall be the aggregate number of Equity Shares and/or Share Equivalents on a 
Fully Diluted Basis held by all the Selling Shareholders and such Investor (as of 
the date of the Tag Notice). lfthe proposed Transfer by the Selling Shareholders 
would result (ignoring the effect of any reduction in the number of Equity Shares 
and/or Share Equivalents to be Transferred pursuant to Article 17(g)) in: 

(i) a change in the direct or indirect ownership of fifty percent (50%) or more 
of the voting .share capital of the Company, each lnve~tor shall be entitled 
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to Transfer as Tagged Shares all of the Equity Shares and Share 
Equivalents held by it; 

(ii) the balance Share Equivalents held collectively by the Investors account 
for less than five percent (5%) of Equity Shares and Share Equivalents then 
outstanding on a Fully Diluted Basis (excluding the number of Tagged 
Shares Previously Transferred by any of the Investors as per the 
computation or multiplication in this Article 17(d)), each of such Investors 
shall be entitled to Transfer all of the balance Share Equivalents held by 
it/them. 

If all the Investors wish to Transfer all the Equity Shares and/or Share Equivalents 
held by them in accordance with (i) or (ii) above, and the Buyer refuses to purchase 
all the Equity Shares and/or Share Equivalents that the Investors propose to 
Transfer pursuant to this Article 17(d), the number of Equity Shares and/or Share 
Equivalents that each Investor is entitled to Transfer to the Buyer shall be reduced 
in proportion of their inter-se shareholding (on a Fully Diluted Basis) in the 
Company. 

e) Any Transfer by each of the Investors in accordance with this Article 17 shall be 
made on substantially the same terms and conditions as described in the 
Transfer Notice. However, the concerned lnvestor(s) shall not be required to 
make any representation or warranty to the Buyer, other than as to good title to 
the Tagged Shares, absence of Liens with respect to \ne Tagged Shares, 
customary representations and warranties concerning such Investor's power 
and authority to undertake the proposed Transfer, and the validity and 
enforceability of such Investor's obligations in connection with the proposed 
Transfer. 

f) For the avoidance of doubt, each Investor's rights under this Article 17 to 
Transfer the Tagged Shares shall apply regardless of whether the Tagged 
Shares are of the same class or type of shares of the Company or Share 
Equivalents which the Selling Shareholder(s) propose to Transfer, provided 
that, to the extent such a difference in class or type exists, the consideration 
payable to such Investor for the Tagged Shares s~all be calculated as if all 
shares of the Company and Share Equivalents held by the applicable Selling 
Shareholders and the Investor exercising its Tag-Along Rights, which will be 
subject to a Transfer under this Article 17 (assuming such Investor exercises its 
tag-along rights in full) had been converted into Equity Shares on the date 
immediately prior to the date of the Tag Notice (to the extent not already in the 
form of Equity Shares) at the conversion price which would be applicable on 
such date had such conversion occurred on such date. 

g) The Selling Shareholders shall have a period of thirty (30) days from the 
expiration of the Exercise Period to Transfer to the Buyer the Equity Shares 
and/or Share Equivalents originally proposed to be Transferred (less the 
number of Tagged Shares, if any), upon the terms and conditions (including 
consideration for the Transfer) specified in the Transfer Notice. The Selling 
Shareholders shall give the concerned Investor at least ten (10) Business Days 
notice of the proposed date of the Transfer and such Investor Shall Transfer the 
Tagged Shares to the Buyer at the same time upon the terms and conditions 
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(including consideration for the Transfer) specified in the Transfer Notice. If the 
Selling Shareholders do not complete the Transfer within such period, any 
proposed subsequent Transfer by them of some or all of the Equity Shares 
and/or Share Equivalents originally proposed to be transferred shall again be 
subject to the provisions of this Article 17. 

h) The Selling Shareholders shall not Transfer any of their Equity Shares or Share 
Equivalents to the Buyer unless, at the same time, the Buyer purchases all of 
the Tagged Shares from the Investor exercising its Tag along Right upon the 
terms and conditions (including consideration for the Transfer) specified in the 
Transfer Notice. 

i) In the event the Transfer of the Selling Shareholder's Equity Shares and/or 
Share Equivalents and the Tagged Shares of all or some of the Investors, to the 
Buyer requires approval from the RBI and such approval is not granted in 
respect of such Selling Shareholder's Equity Shares and/or Share Equivalents 
or all or some of the Tagged Shares, the Selling Shareholders shall not be 
permitted to Tran$fer their Equity Shares or Share Equivalents to the Buyer. 

17. Exit of the Investors 

a) Subject to the terms and conditions of these Articles, in the event of a capital 
expansion by the Company, as long as the Company is able to ensure that a 
capital adequacy ratio of fifteen percent (15%) of the SFB Entity will be met as 
per the approved business plan of the SFB Entity for a period of three (3) years 
following such capital expansion by the Company, upon any of the lnvestor(s) 
choosing to exercise this right, the Company shall endeavor on a best effort 
basis, that up to thirty three percent (33%) of the investment proposed to be 
made by an Incoming Investor (as hereinafter defined) is utilized to provide an 
exit to relevant lnvestor(s). The price available to the relevant lnvestor(s) for the 
relevant Investor Securities upon exercise of such exit option would be the 
same as the price at which the balance sixty seven (67%) contribution is being 
committed to the Company by the respective incoming Investor. 
Notwithstanding anything contained above, it is hereby agreed and understood 
that once it is agreed to provide an exit to the relevant lnvestor(s) in the manner 
set out in this Article 18 (a}, the available amount of investment by an incoming 
Investor, shall (to the extent mandated under Applicable Law) be first utilized to 
meetthe capital adequacy ratio of fifteen percent (15%) of the SFB Entity as per 
the approved business plan of the SFB Entity for a period of three (3) years 
following such investment by an Incoming Investor and the remaining amount 
after such utilization shall be available to provide an exit to the relevant Investor 
through a direct purchase by the incoming Investor, in a manner acceptable to 
the Investors and in accordance with Applicable Law. The term "Incoming 
Investor" shall, for the purposes of this Article 18, means and include any 
Person who invests in Equity Shares or Share Equivalents on or after the 
September 27, 201§. but shall exclude each of the Investors. In the event that 
the number of the lnvestor(s) desiring to transfer any part of their respective 
shareholding pursuant to such proposed acquisition of ·shares by the new 
round's investor is more than one (1 }, then the transfer of shares shall be in 
proportion to the inter se shareholding of such selling lnvestor(s) in the 
Company. It is hereby clarified that any exit provided to the Investor pursuant 
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to this Article shall be subject to approval from the RBI (to the extent such 
approval is required) in terms of the Approval Letter or under the SFB 
Guidelines or under any other Applicable Law. Provided however, that nothing 
contained in this Article 18 shall apply in case of any Securities issued under 
Article 13 above. 

b) Listing Rights 

(i) If a Listing is proposed by the Company (and approved in accordance with 
the terms hereof), the Company, -shall: (A) ensure t; ,at all shares of the 
Company are included in the Listing such that, subject to Applicable Law, 
Investor Securities will be freely tradable by each corresponding Investor 
immediately following the Listing; and (8) keep each Investor fully informed 
of all material activities undertaken in connection with the Listing. 

(ii) Right to Offer Shares for Sale. If the Company proposes to undertake an 
Offering (including any Offering which is being offered as part of a Listing 
or after a Listing (whether by way of an offer to the public or a private 
placement)), it shall give prompt notice to each Investor of its intention to 
do so, specifying the material terms of such Offering. Within thirty (30) days 
after receipt of that notice, each Investor may deliver a notice to the 
Company requiring it to include in such Offering such of its Equity Shares, 
subject to Article 18(b)(i)(A) below, (including upon conversion of any 
Share Equivalents held by it) as such Investor may specify. 

(iii) Costs. Each Investor shall be responsible for their respective out-of-pocket 
expenses incurred by them in connection with any Listing or Offering and 
if any Investor participates in an Offering, then such Investor shall be 
responsible for the expenses incurred or to be incurred by the Company in 
relation to such Listing and Offering (which shall be pro rata to the 
participation of such Investor in the Listing and Offering). 

(iv) Indemnification . To the extent permitted by Applicable Law, the Company 
shall indemnify and hold harmless each Investor, and each of its respective 
officers, directors, employees and consultants, and legal advisers, from 
and against any loss, claim or liability (and any actions, proceedings or 
settlements in respect thereof) arising out of or based on: (A) any untrue 
statement of a material fact contained in any prospectus, offering circular, 
or other offering document relating to any Listing or Offering; (B) any failure 
to state therein a material fact necessary to make the statements therein 
not misleading; and (C) any violation of Applicable Law (including but not 
limited to, securities laws and exchange requirements applicable to any 
Listing or Offering); provided, that the Company shall not be liable under 
this Article 18 to the extent that any such loss, claim or liability is directly 
based on any written statement furnished by any of the Investors to the 
Company expressly for inclusion in the relevant offering document. 

(v) Investors Not to be Deemed Promoters. None of the Investors shall be 
deemed to be a promoter of the Company for the purpose of any 
Listing/Offering and none of the Equity Shares and Share Equivalents held 
by any of thP. Investors shall be subject to f)ny sta+utory or regulatory 
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moratorium imposed in connection with such Listing/Offering, and no 
declaration or statement shall be made that may result in any of the 
Investors beir,g deemed a promoter, either directly ot indirectly, in filings 
with any Authority, offer documents or otherwise, with a view to ensuring 
that restrictions under Applicable Law to promoters do not apply to the 
Investors, each of which is a financial investor in and not the promoter of 
the Company. For the avoidance of doubt, it is clarified that each of the 
Investors shall be subject to any regulatory restrictions as may be 
applicable to them under Applicable Law. The Company shall at its own 
cost make any and all applications to statutory and regulatory Authorities 
that may be required to obtain any necessary Authorization or exemption 
in this regard. 

18. Other Investor Exits. 

a) Secondary Sale 

Subject to the terms and conditions of this Article, the Company, at any time after 
September 30, 2018 and prior to the completion of Listing or September 30, 2023 
(whichever is earlier shall, if so required by the lnvestor(s}, facilitate an exit to such 
lnvestor(s) by procuring a purchaser for the Equity Shares/Share Equivalents held 
by such lnvestor(s), at a price and on terms and conditions, acceptable to the 
relevant lnve~tor(s) exercising such a right, provided that in thP- event the Company 
is unable to provide an exit to the aforementioned lnvestors,·such Investors shall 
be entitled to exercise their rights for SFB Listing during the Listing Period in 
accordance with Article 19(b} below. 

b) SFB Listing. 

(i} Subject to Applicable Law and approval of the RBI and other Authorities (to 
the extent such approval is required}, the Company shall, make best efforts 
to complete the listing of the equity share of the SFB Entity on a Relevant 
Market ("SFB Listing"} by September 30, 2023 or by any such date permitted 
by RBI ("SFB Listing Period") Provided that: 

(A) Mode of IPO. The Investor Super Majority, and the Company shall 
in good faith consider proposing to the SFB Entity and approving a 
fresh issuance of equity shares/share equivalents or an offer for 
sale of existing equity shares/shares equivalents of the SFB Entity 
including, if so permitted by the SFB Entity, in consultation with the 
investment bankers and underwriters appointed by the SFB Entity 
("Appointed Bankers"). In the event of a SFB Listing, subject to 
advice from the Appointed Bankers, (if available), the Company 
shall ensure that, of the total number of et;uity shares/ share 
equivalents offered in the SFB Listing, at least thirty three percent 
(33%) of such Equity Shares/ Share Equivalents are offered through 
a process of offer for sale ("Offer For Sale Securities"), and, to the 
extent any Investor holds any equity shares/share equivalents of 
the SFB Entity ("SFB lnvestor"),each such Investor will have a right 
to sell up to its pro-rata share therein. Within twenty one (21) days 
of the meeting of the Board deciding to proceed with a SFB Listing, 
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each of the SFB Investors shall send a written notice to the 
Company, and the SFB Entity which written notice shall provide the 
irrevocable intention of the SFB Investor to participate in the SFB 
Listing through the offer for sale process; the number of equity 
shares/ share equivalents of the SFB Entity proposed to be 
tendered by the SFB Investor (being no greater than its pro-rata, 
share) together with their respective Affiliates. In the event that any 
Investor decides not to tender in an SFB Listing to the full extent of 
its pro-rata entitlement, the other SFB Investors shall have the right 
to tender in an offer for sale such number of additional equity 
shares/ share equivalents of the SFB Entity on a pro-rata basis inter­
se. The Company shall ensure the SFB Entity includes all such 
equity shares/ share equivalents of the SFB lnvestor(s) together 
with their Affiliates in the SFB Listing. 

(B) f .dvisor$ to IPO. The Company shall ensure that the SFB Entity takes 
all such steps, and extend all such cooperation to the lead managers, 
underwriters and others as may be required for the purpose of 
expeditiously making and completing the SFB Listing including (i) 
preparing and signing the relevant offer documents; (ii) conducting 
road shows with adequate participation of senior management; (iii) 
entering into appropriate and necessary agreements; (iv) providing 
all necessary information and documents necessary to prepare the 
offer documents, including all disclosures, warranties etc.; (v) filing 
with appropriate regulatory authorities; and (vi) obtaining any 
necessary regulatory or other approvals in relation to the SFB Listing. 
Each SFB Investor shall be responsible for their respective expenses 
incurred in relation to the SFB Listing and, if any SFB Investor 
participates in an offer for sale in the SFB Listing, then such SFB 
Investor shall be responsible for the expenses incurred or to be 
incurred by the Company in relation to the SFB Listing (which shall 
be pro ratato the participation of such SFB Investor in the SFB Listing 
through the offer for sale). 

c) Exit Post SFB List ing Period and Merging Period 

In the event of (i) the Company not having achieved isting .,>rior to the expiry of 
the Merging Period; (ii) a failure of the Company to provide the Investors an exit 
in accordance with Article 19(a) and (iii) a fa ilure of the Company to complete the 
SFB Listing (as contemplated in Articles 19(b)) and undertaking the a--merger of 
the Company with the SFB Entity (as contemplated in Article 19(b) within six (6) 
months of expiry of the Merging Period), the Investor Super Majority shall have 
the right to elect any one ( 1) or a combination of the following options to exit the 
Company (which decision shall be binding on all the Investors, Sponsors and the 
Company. 

(i) Third Party Buyer and Drag Along. 

(A) Third Party Buyer. The Investor Super Majority shall be entitled, in 
one (1) or more tranches, to find a suitable third party (including a 
Competitor) for the purchase of all or some of the respective 
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Investor Securities at a price acceptable to the Investor Super 
Majority and each Investor who voted in favour of such a sale shall 
be entitled to sell its respective Investor Securities to the said 
identified third party. For the purposes of this Article 19(c), (A) IFC's 
prior consent shall not be required; (8) IFC shall not be entitled to 
vote in relation to the Drag Along Right; (C) the shareholding of IFC 
on a Fully Diluted Basis shall not be counted towards calculating 
the Investor Super Majority; and (D) IFC shall not be subject to the 
Drag Along Right and shall not be entitled to eyercise its rights set 
out in Article 17 in relation to any sale of the Drag Along Shares (as 
defined be/oWJ by the Sponsors. Any Transfer of Investor 
Securities in accordance with this Article 19(c){i) shall be in 
compliance with Applicable Law or subject to prior approval of the 
RBI, if applicable. 

(B) Drag Along Right. In the event that the Investor Super Majority 
exercises this right and wishes to sell all or a part of the Investor 
Securities held by such Investor Super Majority to a third party 
buyer as set forth under {i) above ("Third Party Buyer"), such 
Investor Super Majority along with other Investors who voted in 
favour of such a sale and drag (the "Dragging Shareholders", as on 
the date of determination) shall, have the right to drag along ("Drag 
Along Right") all other Shareholders-(other than IFC) ("Dragged 
Shareholders"} which shall also include any Person(s} that have 
executed a Deed of Adherence pursuant to purchase of any Equity 
Shares and/ or Share Equivalents of the Dragged Shareholders) in a 
proposed sale of the Investor Securities held by the Dragging 
Shareholders ("Dragging Shareholders' Shares") to transfer all or 
some of the Equity Shares and/or Share Equivalents held by them 
at the time of such offer to the Third Party Buyvr on the same price 
It is hereby clarified that the exercise of the Drag Along Right and 
any Transfer of the Equity Shares/Share Equivalents held by the 
Dragged Shareholders pursuant to such Drag Along Right shall be 
in compliance with Applicable Law or subject to prior approval of 
the RBI, if required. 

(C} Procedure. The Dragging Shareholders shall provide a drag along 
notice ("Drag Along Notice") to the Dragged Shareholders, 
requiring the Dragged Shareholders to sell such number of Equity 
Shares/Share Equivalents held by them in the Company as may be 
required by the Dragging Shareholders ("Drag Along Shares"} to the 
Third Party Buyer ("Drag Along Purchaser") on the terms and the 
price per Equity Share/Share Equivalent negotiated or determined 
by the Investor Super Majority. Provided however that the sale of 
the Dragging Shareholders' Shares and the Drag Along Shares shall 
occur in a manner so as to ensure that {A} first, all the Dragging 
Shareholders' Shares shall be Transferred to the Drag Along 
Purchaser, (8) second, up to all the Equity Shares/Share Equivalents 
held by other Investors (other than IFC} shall be Transferred to the 
Drag Along Purchaser; and (C) last, up to all the Equity Shares/Share 
Equivalents (as directed by the Dragging Shareholders) held by the 
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other Shareholders, (other than IFC) and any employees holding 
shares under the employee stock option plan. 1t is hereby clarified 
that if a Drag Along Purchaser does not seek to acquire the sum total 
of (a) the Dragging Shareholders' Shares; and (b) the Equity 
Shares/Share Equivalents held by other Investors (other than IFC), 
the Dragging Shareholders shall be entitled to determine the 
number of Equity Shares/Share Equivalents (belonging to the other 
Investors) that they require. 

(D) Transfer of Shares. Subject to Article 19(c)(i)(A}, Article 19(c)(i)(B) 
and Article 19(c)(i)(C), the Drag Along Notice shall specify (a) the 
proposed valuation of the Company and the offer price for each 
Drag along Share; (b) any terms agreed upon or executed between 
the Dragging Shareholder and the Drag along Purchaser including 
any non-cash consideration; and (c) the proposed date for the 
closing of the Transfer of the Drag along Shares from the Dragged 
Shareholders to the Drag along Purchaser. A Drag along Notice shall 
be revocable by the Dragging Shareholders by written notice to the 
Dragged Shareholders at any time before the completion of the 
aforesaid Transfer, and any such revocation shall not prohibit the 
Dragging Shareholders from exercising a Drag along Right at any 
time in future. The Transfer of the Drag along Shares of the Dragged 
ShareLolders shall take place simultaneously ✓11ith the Transfer of 
the Dragging Shareholders' Shares in the Company and payment 
for the Drag along Shares shall be made simultaneously with the 
Transfer of the Drag along Shares from the Dragged Shareholders 
to the Drag along Purchaser. The Dragged Shareholders shall, when 
called upon prior to the closing of the Transfer of the Drag Along 
Shares from the Dragged Shareholders to the Drag Along 
Purchaser, deliver the share certificates in respect of the Drag Along 
Shares, to the Company along with the duly executed share transfer 
forms in favor of the Drag Along Purchaser and if the Drag Along 
Shares are in dematerialized form, shall issue appropriate 
instruction's to their depository participant to give effect to the 
Transfer in accordance with this Article 19(c)(i). 

(E) Co-operation. The Company and each of the Dragged Shareholders 
shall take all necessary and desirable actions in connection with the 
consummation of the sale pursuant to the exercise of the Drag 
Along Right by the Dragging Shareholders, including without 
limitation, the timely execution and delivery of such agreements and 
instruments and other actions reasonably necessary to co-operate 
with the Drag Along Purchaser to provide such access and 
information as may be requested by the Drag Along Purchaser. 

(F) Employee Shares. The options or Equity Shares held by the 
Sponsors or employees which were issued pursuant to an 
employee stock option plan or transferred to any Sponsors or 
employees of the Company from an employee welfare trust shall 
not be excluded from the applicability of the Drag along Right as 
contemplated under this Article 19(c)(i). 
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(ii) Third Party Sale 

(A} The Investor Super Majority shall, subject to the provisions of the 
Act, the SFB Guidelines and the Approval Letter, have the right to 
require the Company to make best efforts to provide an exit to the 
Investors by undertaking a transaction that enables the Investors to 
fully dispose of the Investor Securities to any third party in 
accordance with the terms hereof and provisions of Applicable Law. 
("Third Party Sale Notice") upon receipt of the Third Party Sale 
Notice, the Company shall promptly, and in any event not later than 
thirty (30) days, identify and appoint an investment banking firm of 
repute and recognised standing, acceptable to the Investors ("Third 
Party Sale Investment Bank") to: (i} determine the value of the 
Investor Securities (which determination shall be made not later than 
fifteen (15} Business Days from the date of app.;;intment of the Third 
Party Sale Investment Bank}, and (ii) make best efforts to: (a} identify 
a potential purchaser or group of purchasers ("Purchaser"); and (b) 
procure a valid, binding and written offer ("Third Party Sale Offer"} 
from the Purchaser in respect of all of the Investor Securities ("Third 
Party Sale"), provided that the appointment of the Third Party Sale 
Investment Bank shall be subject to the Investors agreeing on the 
fees with the Third Party Sale Investment Bank, which shall be 
payable by the Investors participating in the Third Party Sale. 

(8) Upon receipt of the Third Party Sale Offer, the Company shall deliver 
a Notice,·to each of the Investors setting out the details of the Third 
Party Sale Offer including: (i) the exact nature of the transaction 
proposed; (ii) identity of the Purchaser; (iii) time required to close; 
and, (iv) such other terms of the Third Party Sale such as offer price, 
payment mechanism, percentage of shareholding intended to be 
acquired etc., as the Investor might request ("Third Party Sale Offer 
Notice"). 

(C) Notwithstanding anything contained herein, it is clarified that the 
Third Party Sale Offer shall comply with the following terms and 
conditions: (i) the offer shall be for all; and not less than all, of the 
Securities held by the Investors; (ii) the agreed price/ consideration 
for all the Securities held by the Investors shall be paid to the 
lnvestor(s) solely and fully in cash (without any deferment); and (iii) 
the Investor not being required to provide any representations, 
warranties or indemnities except for any representations, warranties 
or indemnities with respect to their due authorization and title of the 
Investor Securities. 

(D) Within (thirty} 30 Business Days from receipt of the Third Party Sale 
Offer Notice, each Investor shall provide the Company, with a written 
notice which shall provide the irrevocable intention of such 
lnvestor(s) to participate in the Third Party Sale and the number of 
Equity Shares/Share Equivalents proposed to be tendered by the 
Investor (being up to its relevant Investor Securities) together with 
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their respective Affiliates ("Third Party Sale Intimation Notice"). 

(E) The Company shall render all assistance necessary and take all 
necessary steps to expeditiously complete the sale of Investor 
Securities pursuant to the Third Party Sale within (ninety) 90 days 
from the expiry of the Third Party Sa le Intimation Notice period, 
failing which the obligation of the participating Investor, pursuant to 
the Third Party Sale Intimation Notice shall lapse and the provisions 
of Section 19(c)(ii) shall again become applicabi.;;, provided that if the 
Third Party Sale does not consummate within the stipulated time 
period on account of an Investor's act, omission or failure to procure 
any necessary consent or Authorization as may be required by such 
Investor to consummate the Third Party Sale, then the Third Party 
Sale Intimation Notice as well as such Investor's rights under Section 
19(c)(ii) shall lapse. 

(F) The Company shall obtain all consents and Authorizations and 
provide representations, warranties, covenants and indemnities 
(including with respect to the Business) as may be agreed by the 
Company with the Purchaser. All costs and expenses incurred in 
relation to a Third Party Sale shall be borne entirely by the Investors 
participating in the Third Party Sale. 

(iii) Listing 

Subject to approval of the RBI (to the extent such approval is required); 
the Investor Super Majority shall have the right to require the Company to 
undertake a Listing, by sending a written notice to the Company. Upon the 
issuance of such notice by the Investor Super Majority, the Company and 
the Sponsors shall make best efforts to eftect a Listing within six (6) 
months of the date of issuance of the said notice, provided however that 
the Company shall seek the prior written consent of the Investor Super 
Majority in respect of all the terms and conditions of such Listing. The 
provisions of Article 19(b)(i)(A) and (B) shall apply mutatis mutandis to the 
Listing to be undertaken pursuant to this Article 19(c)(iii). 

19. Liquidation Preference 

(a) Subject to Applicable Law and until Listing, in the event of an occurrence of 
any Liquidation Event, the total proceeds from such Liquidation Event 
remaining after discharging or making provision for discharging the 
liabilities of the Company as required under Applicable Law, shall be 
distributed: 

(i) First to the Investors, Shareholders which have been allotted Equity 
Shares pursuant to ESOP Plan 2010 and the Other Shareholders 
(other than the Shareholders which have been allotted Equity Shares 
pursuant to grant of employee stock options of the Company 
excluding the ESOP Plan 2010) in proportion to their inter se Pro- rata 
Share of the shareholding in the Company, c~lculated on a Fully 
Diluted Basis, an amount which would result in the Investors 
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receiving an aggregate amount equivalent to one hundred percent 
:1 00%) of the per Equity Share/ Share Eq..iivalems consideration paid 
by such Investors, Shareholders which have been allotted Equity 
Shares pursuant to ESOP Plan 2010 and Other Shareholders (other 
than the Shareholders which have been allotted Equity Shares 
pursuant to grant of employee stock options of the Company 
excluding the ESOP Plan 2010) respectively, plus all declared but 
unpaid dividends; 

(ii) Second, to the Shareholders which have been allotted Equity Shares 
pursuant to grant of employee stock options of the Company 
(excluding the ESOP Plan 2010) and Sponsors of the Company in 
proportion to thei r inter se Pro-rata Share of the shareholding in the 
Company, ca lculated on a Fully Di luted Basis, an amount equal to the 
face va lue of such Equity Share on a per Equity Share basis; and 

(iii) To the extent that there are assets of the Company available for 
distribution after payment of the li.quidation preference amount to the 
Investors and the amounts to the Sponsors, Shareholders which 
have been allotted Equity Shares pursuant to ESOP Plan 2010 and 
the Other Shareholders pursuantto Article 20(a)(i) and Article 20(a)(ii) 
above, all Shareholders will share pro rata, on a Fully Diluted Basis, 
in the distribution of such remaining assets of the Company. 

SHARE CERTIFICATES 

20. The certificates of shares shall be issued in accordance with the provisions of the 
Companies (Share Capital and Debentures) Rules, 2014. 

21. A certificate may be renewed or a duplicate of a certificate may be issued if such 
certificate: - is proved to have been lost or destroyed, or defaced. 

(i) having been defaced or mutilated or torn, is surrendered to the Company, or 
(ii) has no further space on the back thereof for endorsement of transfer. 

The manner of issue or renewal of a certificate or issue of a duplicate thereof, the 
form of a certificate (original or renewed) or of a duplicate thereof, the particulars 
to be entered in the Register of Members or in the Register of renewed or duplicate 
certificates, the form of such Registers, the fee on payment of which, the terms and 
conditions, if any, including terms and conditions as to evidence and indemnity 
and the payment of out-of-pocket expenses incurred by the Company in 
investigating evidence, on which a certificate may be renewed or a duplicate 
thereof may be issu'3d, shall be such as prescribed by thr Companies (Share 
Capital and Debentures) Rules, 2014 or any other Rules in substitution or 
modification thereof. 

CORPORATE GOVERNANCE 

22. Authority of the Board 

The Company will have a board of directors (the "Board") and the powers of the 
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Board will be those laid down by the Act, as supplemented by these Articles. 
Subject to the provisions of these Articles, and the Act, the business and affairs of 
the Company shall be managed, supervised, operated and controlled by or under 
the direction and control of the Board and the Board shall have, and is hereby 
granted, the full and complete power, authority and discretion for, on behalf of and 
in the name of the Company, to direct the performance of all contracts and other 
undertakings that it may in its sole discretion deem necessary or advisable to carry 
out any and all of the objectives of the Company. 

23. Number of Directors 

The maximum number of Directors on the Board shall be 10 (Ten}. 

24. Board Composition 

a} At all timbs when the Equity Shares and the Share Equivalents held by any 
Investor (along with its Affiliates) is equal to at least the Minimum Shareholding, 
such Investor shall have the right to nominate one ( 1) Director. 

b) The Directors appointed by the relevant Investors pursuant to this Article 25, 
are collectively referred to as "Nominee Directors" and individually as 
"Nominee Director'', and in each such case the Shareholders (which are Parties} 
shall, in accordance with Article 46, ensure that such nominee is promptly 
appointed as a Director. If the Nominee Directors are required at any time to 
retire by rotation under Applicable Law, the Shareholders (which are Parties} 
shall ensure that such retiring Nominee Director(s) is/are re-appointed at the 
general meeting in which such Director(s) is/are required to retire and further, 
the Shareholders shall exercise their votes accordingly, in order to ensure such 
re-appointment. Each Nominee Director shall be a non-executive director and 
shall not in any manner whatsoever be responsible for the day- to-day 
management of the Company and/or be liable for any failure by the Company 
to comply with any Applicable Law. For the avoidance of doubt, it is hereby 
clarified that (i) none of the Nominee Directors shall be construed as an "officer 
in default" (under the Act) or an "occupier" (of the Company's premises) under 
Applicable Law. The Nominee Directors shall not be required to hold any 
qualification Equity Shares or Share Equivalents. To the eYtent required under 
Applicable Law, the Board shall at ,311 times be constituted in a manner such that 
the Company is Owned and Controlled by Residents and/or Indian companies 
which are Owned and Contro ll ed by Residents. Accordingly, it is agreed that 
the number of Directors nominated by Non-Resident or Persons that are Owned 
or Controlled by Non-Residents shall always constitute less than fifty percent 
(50%) of the total number of Directors on the Board. 

c) Subject to Article 25(b) above, the Board shall be composed of (i} two (2) 
Directorsb (ii) at least two (2} designated independent Directors; and (iii} such 
number of Nominee Directors appointed by the relevant Investors (together 
with their Affiliates) pursuant to Article 25(a) above. 

d) One of the independent directors nominated pursuant to Article 25(c), as agreed 
by a majority of the Directors, shall be the Chairperson of each Board Meeting. 
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e) The Board has constituted the following committees whose members shall all 
be Directors: (i) the audit committee; (ii) the nomination and remuneration 
committee; (iii) the corporate social responsibility committee; and (iv) the share 
allotment committee. Each Nominee Director shall, at the option of relevant 
Investor, be a member of any committee or sub~committees of the Board (as 
existing from time to time). Each Investor (excluding IFC) shall, so long as the 
Equity Shares and/or Share Equivalents held by such Investor (along with its 
Affiliates) represent, in the aggregate, at least four point nine five percent 
(4.95%) oi all existing Equity Shares and Share Equivalem.s on a Fully Diluted 
Basis, at its own discretion have the right to appoint an observer each (each 
being referred to as an "Investor Observer") from time to time to attend all 
meetings of the Board and the committees and sub-committees thereof (as 
existing as of September 27, 2016, or at any time in the future), as a permanent 
invitee. The Investor Observers may or may not be the Nominee Directors 
appointed by the relevant Investors and shall not be entitled to a separate vote 
at any such meetings, however, the Investor Observers shall have the right to 
review all documentation, financial information and other information that is 
presented to the board committees or sub-committees of the Company. Any 
financial audit of the Company must be in compliance with the Accounting 
Standards and approved by the audit committee. Minutes of the committee 
meetings and documents presented at such committee meetings, shall be 
presented at each Board meeting. For avoidance of doubt it is clarified that IFC 
does not retain the right to appoint an Investor Observer. It is clarified that in 
the event the shareholding percentage of an Investor (along with its Affiliates) 
falls below the aforementioned four point nine five percent (4.95%) of all 
existing Equity Shares and Share Equivalents on a Fully Diluted Basis due to a 
dilution pursuant to, (i) any issuance of Equity Shares and/or Share Equivalents 
under an ESOP scheme; the aggregate shareholding required for appointing 
the Investor Observer under this Article for such Investor shall stand revised to 
the diluted shareholding percentage of such Investor. 

f) Each Nominee Director shall be entitled to examine the books, accounts and 
records of the Company and shall have free access, at all reasonable times and 
with prior reasonable written notice, to any and all properties and facilities of 
the Company. The Company shall provide such information relating to the 
business affairs and financial position of the Company, as the relevant Nominee 
Director may reasonably require. Each Nominee Director may provide such 
information to the respective Investor appointing such Nominee Director and 
their respective Affiliates and its representatives (including legal, financial and 
professional advisors and bankers). • 

25. Removal/Resignation of Directors 

The relevant Investors may at any time require the removal of their respective 
Nominee Directors and each Investor shall be entitled to nominate another person 
as its respective Nominee Director in place of any Nominee Director so removed. 
In the event of the resignation, retirement or vacation of office of any such Nominee 
Director, the concerned Investor shall be entitled, subject to Article 25, to nominate 
another Person as its.. Nominee Director in place of such 
resigned/retired/terminated Nominee Director and Share~olders (which are 
Parties) shall, ensure, to the fullest extent of all rights and powers available to them, 
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that such nominee is promptly appointed as a Director. 

26. Alternate Director 

Each Director (the "Original Director"} may appoint an alternate Director (the 
"Alternate Director") to act for her/ him during her/ his absence in accordance with 
the provisions of the Act. The act of an Alternate Director acting for the Original 
Director will be deemed to be the act of the Original Director. Upon appointment of 
the Alternate Director, the Company shall ensure compliance with provisions of the 
Act, including filing necessary forms with the relevant registrar of companies. The 
Alternate Director shall be entitled to receive notice of a meeting of the Board or 
committee thereof, along with all relevant papers in connection therewith and to 
attend and vote thereat in place of the Original Director and generally to perform all 
function of the Original Director in her/ his absence. 

27. Procedures of the Board 

a) Subject to Applicable Law, the Board shall meet at least once every quarter of 
each Financial Year and at least 4 (four) times every Financial Year, subject to 
an annual schedule and confirmation of the date of the next Board meeting at 
the previous Board meeting in such a manner that not more than one hundred 
and twenty days shall intervene between two consecutive meetings. 

b) Written notice of each meeting of the Board shall be given to all the Directors 
and their alternates, if any. Written notice of each meeting of a committee of 
the Board shall be given to all Directors on that committee and their alternates, 
if any. Written notice of a meeting under this Article 28(b) shall be sent to the 
address notified from time to time by the Directors and their alternates, if any, 
at least twenty-one (21} days in advance of such meeting; provided that where, 
exceptionally, the Board or a committee of the Board is required to make a 
decision in circumstances in which the foregoing notice requirements cannot 
be observed, a meeting of the Board or a committee of the Board may be 
convened at shorter notice in accordance with the provisions of the Act and 
with consent of a majority of the Directors on the Board or on such committee, 
including each of the Nominee Directors, if appointed (in the case of a meeting 
of a committee, if each such Nominee Director has been appointed to such 
committee). Provided further that none of the matters listed at Article 32, may 
be discussed or decided upon by the Board at any meeting unless, the same 
has already been approved in accordance with Article 32, which decision shall 
be binding on the Board. 

c) An agenda setting out in detail the items of business proposed to be transacted 
at a meeting of the Board together with necessary informotion and supporting 
documents shall be circulated to each of the Directors and their alternates, if 
any. An agenda setting out in detail the items of business proposed to be 
transacted at a meeting of a committee of the Board together with necessary 
information and supporting documents shall be circulated to each of the 
Directors on that committee and their alternates, if any. The agenda, 
information and documents shall be circulated at least twenty-one (21) days 
prior to the date of the relevant meeting; provided that where, exceptionally, 
the Board or a committee of the Board is required to make a decision in 
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circumstances in which the foregoing notice requirements cannot be observed, 
such requirement to circulate agenda information and documents may be 
waived subject to Applicable Law and with the consent of a majority of the 
Directors on the Board or on such committee, including each of the Nominee 
Directors, if appointed (in the case of a meeting of a committee, if each such 
Nominee Director has been appointed to such committee). Unless waived in 
writing by each Nominee Director (that has been appointed) and another 
Director, any item not included in the agenda of a meeting shall not be 
considered or voted upon at that meeting of the Board. Provided that 
notwithstanding anything stated herein, none of the matters listed at Article 32, 
may be discussed or decided upon by the S-oard at any meeting unless, the 
same has already been approved in accordance with Article 32, which decision 
shall be binding on the Board. 

d) The Company expressly undertakes that, subject to Applicable Law, no 
Nominee :)irector shall be liable for any default o t failure of the Company in 
complying with the provisions of any Applicable Law, including but not limited 
to, defaults under the Act, taxation and labour laws of India, un less otherwise 
finally held by a competent court in India. Subject to the provisions of Section 
197 of the Act, the Company shall indemnify and hold harmless to the 
maximum extent permitted by Applicable Law, each Nominee Director from 
and against any and all threatened pending or completed actions, suits, claims 
or proceedings and any and all costs, damages, judgments, amounts paid in 
settlement and expenses or liabilities which such Director may directly or 
indirectly incur, suffer, and/or bear due to the failure of the Company to comply 
with any cf the provisions of any Applicable Law, or this Article 28(d) or that are 
in any way related to, his or her activities or his or her position as a Director. 

e) The reasonable costs incurred by each Director who is not an employee of the 
Company in attending a meeting of the Board or a committee or a General 
Meeting (including the reasonable costs of domestic travel and attendance of 
each Nominee Director) shall be reimbursed by the Company, at such rates as 
determined by the Board in accordance with Applicable Law. 

28. Quorum at Board Meetings 

< 

a) Subject to Applicable Law, the quorum for a meeting of the Board, duly 
convened and held, shall be a majority of the Directors then in office. The 
quorum for a meeting of a committee of the Board, duly convened and held, 
shall be a majority of the Directors on that committee, provided however that 
for any meetings of the Board or a Board committee, the agenda in respect of 
which includes any of the matters listed at Article 32, the same shall only be 
taken up if already approved in accordance with Article 32 below, which 
decision that be binding on the Board or such Board Committee. 

b) In the absence of a valid quorum at a meeting of the Board or a committee of 
the Board, duly convened, the meeting shall be adjourned to the same time and 
place not earlier than ten (10) days but no later than twenty-one (21) days 
thereafter (unless a shorter time period is specifically approved by the Board), 
as the Chairperson (or, if applicable, the Chairperson of the committee) may 
determine. The quorum requirements as set out in Article 29(a) shall also be 
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applicable at such adjourned meeting. At any adjourned meeting of the Board, 
the Directors present shall, subject to their constituting a valid quorum under 
the Act, constitute a valid quorum even if any/all of the Nominee Directors that 
have been appointed are not physically present at such adjourned meeting of 
the Board. Provided that: 

(i) written notice of the adjournment was given to each Nominee 
Director at her / his usual address for service of notices of Board 
meetinos not less than three (3) Business Days l-'.1fore the date of the 
adjourned Board meeting; and 

(ii) no matters may be considered at the adjourned Board meeting that 
were not specifically set out on the agenda for the adjourned Board 
meeting. 

For the avoidance of doubt, it is clarified that none of the matters listed at 
Article 32, may be discussed or decided upon by the Board at any such 
adjourned meeting unless, the same has already approved in accordance 
with Article 32, which decision shall be binding on the Board. 

c) If permitted by Applicable Law, any Director shall be entitled to participate in a 
meeting of the Board or a committee of the Board of which fte-ef she or he is a 
member, at which she or he sl=te is not physically present, by telephone or video 
conference or similar electronic means and the Chairperson of such meeting 
shall ensure that such Director's observations are duly recorded in the minutes 
of such meeting. 

d) At any Board meeting, each Director may exercise one vote. Subject to Articles 
29(a) and 29(b) above, all decisions of the Board shall be taken by majority vote 
of the Directors present or duly represented at 'the me~ting. In case of an 
equality of votes, the Chairperson of the Board shall not have a second or 
casting vote. 

29. Resolution by Circulation or Written Consent 

Subject to Applicable Law, the Board may take decisions through resolution by 
circulation or written consent. No resolution shall be deemed to have been duly 
passed by the Board or a committee of the Board by circulation or written consent, 
unless the resolution has been circulated in draft form, together with the 
information required to make a fully-informed, good faith dec:sion with respect to 
such resolution and appropriate documents required to evidence passage of such 
resolution, if any, to all Directors or to all Directors on the relevant committee at 
their usual address, and has been unanimously approved in writing by such of 
them as are entitled to vote on the resolution. For the avoidance of doubt, it is 
clarified that none of the matters listed at Article 32, may be decided upon by the 
Board through resolution by circulation or written consent unless the same has 
already approved in accordance with Article 32, which decision shall be binding on 
the Board. 

30. General Meetings 
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a) Not less than twenty one (21) days' prior written notice of all General Meetings 
shall be given to the Shareholders at their respective addresses notified by 
them to me Company in writing provided that where, exceptionally, the 
Shareholders are required to make a decision in circumstances in which the 
foregoing notice requirements cannot be observed, a General Meeting may be 
convened at shorter notice with the consent of each Investor, provided that, 
consent (either in writing or by electronic mode) of at least ninety five percent 
(95%) of the Shareholders entitled to vote at such meeting has been duly 
obtained. 

b) Every notice of a General Meeting under Article 31 (a) above, shall specify the 
place, date and hour of the meeting and shall contain an agenda and 
accompanying materials with a state:ment of the business to be transacted 
thereof and where any such business consists of special business, as defined 
under the Act, there shall be annexed to the notice an explanatory statement in 
accordance with Section 102 of the Act. No business shall be transacted at any 
General Meeting duly convened and held other than that specified in the notice 
without the prior consent of all Shareholders. 

c) The Board shall provide the Company's previous Financial Year's audited 
financial statements to all the Shareholders at least twenty-one (21) days before 
the General Meeting that is held to approve and adopt such audited financial 
statements. 

d) The quorum for a General Meeting shall be as per the provisions of the Act, 
provided however that for any General Meeting, the agenda in respect of which 
includes any of the matters listed at Article 32, the quorum of the General 
Meeting will include duly authorized representatives of lnvestor(s) that, together 
with their respective Affiliates, in the aggregate hold at least sixty percent (60%) 
of all Equity Shares or Share Equivalents on a Fully Diluted Basis held by all the 
Investors at such time; or duly authorized representatives of all lnvestor(s) 
holding at least the Minimum Shareholding as applicable (the "Investor Super 
Majority Representation"), provided further that the requirement of the Investor 
Super Majority Representation under this Article shall not apply if, for an 
Investor Super Majority Matter, the prior written approval of the Investor Super 
Majority has already been obtained. 

e) In the absence of a valid quorum at a General Meeting, duly convened and held, 
the meeting shall be adjourned to the same ti_me and place not earlier than ten 
(10) days but no later than twenty-one (21) days thereafter as the Chairperson 
may determine, subject to notice requirements specified under Applicable Law. 
If at the adjourned meeting also a quorum is not present within half an hour from 
the time appointed for holding the meeting, the Shareholders present at such 
adjournec meeting being not less than two in number, shad constitute quorum. 
For the avoidance of doubt, it is clarified that none of the matters listed at Article 
32, may be discussed or decided upon by the Shareholders at such adjourned 
meeting unless Investor Super Majority Representation is present at such 
adjourned General Meeting, provided that the requirement of the Investor Super 
Majority Representation under this Section shall not apply if, for an Investor 
Super Majority Matter, the prior written approval of the Investor Super Majority 
has already been obtained. 
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f) Subject to Article 31 (d) above, any resolution, which under the provisions of 
the Act or the Articles is permitted or is required to be done or passed by the 
Company in a General Meeting shall be sufficiently so done if passed by 
ordinary resolution, as defined under Section 114(1) of the Act, unless either 
the Act or the Articles specifically require such act to be done or resolution 
passed by a special resolution as defined under Section 114(2) of the Act. 

g) Notwithstanding anything to the contrary contained in these Articles, whether 
prior to the conversion of the Share Equivalents held by the Investors, if any, 
or after such conversion, all Shareholders shall have equal voting rights. It is 
clarified that one ( 1) Equity Share shall be entitled to one vote. 

h) The provisions of this Article 31 shall apply, mutatis mutandis, to meetings of 
any class of Shareholders. 

31. Investor Consent Rights 

a) Investor Super Majority Consent Requirement. 

i. Subject to any additional requirements imposed by the Act and 
notwithstanding anything additional contained in these Articles, no 
action shall be taken by the Company in relation to itself or in relation to 
any Subsidiary, at any General Meeting or at any Board meeting or 
committee thereof or by resolution by circulation or otherwise in any 
manner, with respect to any of the matters set out in Article 32.(b) (the 
"Investor Super Majority Matters") or otherwise, without the prior 
written consent of such Investors as representing at least sixty percent 
(60%} of all Equity Shares or Share Equivalents held by all Investors (in 
the aggregate} at the relevant time, on a Fully Diluted Basis (the 
"Investor Super Majority"}. 

ii. In relation to a Subsidiary, to the extent that any Investor Super Majority 
Matter or any Minimum Shareholding Matter will be considered at a 
meeting of the shareholders of such Subsidiary, the Company shall not 
(at such meeting of the shareholders) take any decision with respect to 
any Investor Super Majority Matter or any Min:'.l'lum Shareholding 
Matter unless such matter has been considered by the Company and 
the Company shall ensure and shall not vote in favour of such Investor 
Super Majority Matter or Minimum Shareholding Matter at a meeting of 
the shareholders of the Subsidiary unless such matter has been 
approved by the Investor Super Majority under Section 32(a)(i) or by the 
Investors under Section 32(c) of this Agreement. 

iii. Notwithstanding anything in this Articles, if: (A) an Investor has any 
direct voting rights in a Subsidiary; and (B) an Investor has either given 
its consent or either rejected such matter or withheld its consent in 
relation to an Investor Super Majority Matter or .a Minimum 
Shareholding Matter, then while exercising its voting rights at the 
Subsidiary, it shall vote in line with such consent or rejection (or 
abstention} given in relation to such Investor Super Majority Matter or 
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Minimum Shareholding Matter. 

b) Investor Super Majority Matters: 

(i) Any alteration in the capital structure of the Company, or change the 
designations, powers, rights, preferences or privileges, or the 
qualifications, limitations or restrictions of the Equity Shares and/or 
Share Equivalents held by any Investor in any manner whatsoever 
including by way of issuance or authorization of any Equity Shares 
or Shar~ Equivalents having a structural or lega'. preference over, or 
ranking senior to or pari passu with the Equity Shares with respect 
to any matter; or any Share Equivalents that may be held by the 
Investors with respect to any matter, including, without limitation, 
dividend rights, voting rights or liquidation preference. 

(ii) Any arrangement for sale or lease or pledging or any other form of 
disposal of the Company or any of its Subsidiaries or any of its 
respective assets/ undertaking for an aggregate value greater than 
twenty percent (20%) of total assets of the Company or the 
Subsidiaries, as applicable, as per the audited balance sheet of the 
preceding financial year. 

(iii) Consolidation, reconstitution, restructuring, acquisition, merger, 
joint venture, sale or amalgamation of the Company or partnerships 
with any other company or legal entity, whether in India or 
worldwide. 

(iv) Creating a new Subsidiary or divesting or transferring any 
shareholding of any Subsidiary. 

(v) Authorfzing or undertake any Listing, ariy Offering or any delisting 
(unless required under Applicable Law) of the Equity Shares of the 
Company (or any Subsidiary) save as envisaged pursuant to the Exit 
provisions. 

(vi) Buy back of outstanding issued Equity Shares and/or Share 
Equivalents save as envisaged pursuant to the Exit provisions. 

(vii) Entering into any agreement, arrangement or transaction with any 
Related Party, other than nonmaterial agreements having a term of 
less than one (1) year that are negotiated on arm's length basis in the 
ordinary course of business and contemplated by the Business Plan. 

(viii) Changes in the terms of any existing employee stock option scheme 
or plan of the Company (including but not limited to increasing the 
number of Equity Shares/Share Equivalents authorized for issuance), 
issuance of any Equity Shares of the Company pursuant thereto, 
creating any new stock or option plan and/or issuance of any sweat 
Equity Shares. 

(ix) Authorization of undertaking any reduction of capital or share 
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repurchase, other than any repurchase of Equity Shares or Share 
Equivalents issued to or held by employees, officers, directors or 
consultants of the Company or its Subsidiaries pursuant to an 
employee stock plan upon termination of their employment. 

(x) Directly or indi rectly declaring, authorizing or making any 
Distribution in relation t o any Equity Shares of the Company or Share 
Equivalents (or shares or share equivalents of any Subsidiary) or 
declaration of or payment of any dividend, or making any 
Distribution or redemption unless it is consistent with the Company 
Documents and the dividend policy of the Company previously 
approved by the Investor Super Majority (as applicable). 

(xi) Engaging in any transaction or transact ions that would result in a 
change of control of the Company. For the purpose of this sub-clause 
(xi ) 11control" means the power to direct the management or policies 
of the Company, directly or indirectly, whether through the 
ownership of shares or other securities, by contract or otherwise; 
provided that, in any event, the direct or indir~ct ownership of 
twenty-s ix percent (26%) or more of the voting share capital of the 
Company is deemed to constitute control of the Company, and 
"controlling" and "controlled" have corresponding meanings 

(xii) Changes in the size of the Board or election procedure and 
composition of committees or sub-committees of the Board other 
than in case of appointment of Directors to ensure that the majority 
of the Board is comprised in a manner such that the Company is 
Owned and Controlled by Residents and/or Indian companies which 
are Owned and Controlled by Residents, in accordance with Article 
25(b) above 

(xiii) Change the remuneration payable to the Key Sponsors from the 
Company and/or Subsidiaries (excluding SFB entity) as disclosed in 
the Accounts. 

(xiv) Any direct or indirect arrangements, transactions or agreements 
between the Trust and the Company and/or its Subsidiaries. 

(xv) Conversion of the Company from a public limited company to any 
other form of corporate organization permitted under Applicable 
Law. 

(xvi) Enter into any binding agreement to take any of the foregoing 
actions. 

c) Minimum Shareroldinq Consent Requirement. Subjec~ to any additional 
requirements imposed by the Act and notwithstanding anything contained in 
these Articles, no action shall be taken by the Company at any General meeting 
or at any Board Meeting or committee thereof or by resolution by circulation or 
otherwise in any manner, with respect to any of the matters set out in Article 
32(f) (the "Minimum Shareholding Matters"), without the prior written consent 
of each Investor, who together with their respective Affiliates, holds at least the 
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Minimum Shareholding. 

d) Minimum Shareholding Matters. 

(i) Amend or repeal or authorize any amendment or other section in 
relation to the Company Documents or the charter of any Subsidiary: 
(a) in any material manner; (b) in any way which may alter or change 
the rights, privileges or preferences of the Equity Shares or any 
Share Equivalents that may be held by the Investors. It is hereby 
clarified that any such alteration or change of rights, privileges or 
preferences of the Equity Shares or any Share Equivalents may be 
effected only on a pari-passu basis with respect to the same class of 
Equity Shares or any Share Equivalents; or (c) in contravention of the 
terms of these Articles and the Transaction Documents, except in 
relation to a capital raised that has already been approved by the 
Investors. 

(ii) Take any action relating to or authorizing or undertaking a 
Liquidation Event. 

(iii) Make any change to the nature of the business of the Company or to 
the nature of the business of any of its Subsidiaries, or, enter new 
lines of business or exit the current line of business, except as set 
forth in the approved Business Plan. 

(iv) Acquisition, leasing or any form of transactions in real estate/ 
property/ property development that are not directly linked to the 
operations of the Company. 

(v) Enter into any binding agreement to take any of the foregoing 
actions. 

e) Subject to receipt of full and satisfactory information from the Company, each 
Investor shall use its best endeavors to provide its written response to a 
consent request in relation to the matters listed under Article 32 within fifteen 
(15) days of receipt of such request from the Company. Provided that, in the 
event that no response is received within such time, the same shall be deemed 
to be a denial of consent. For avoidance of doubt, it is hereby clarified that, 
other than in ca·se of any applicable Investor Super Majority Matters or 
Minimum Shareholding Matters, all decisions pertaining to (i) exercise of voting 
rights by the Company as a shareholder of the SFB Entity; and (ii} the manner 
of exercise of votes by the directors appointed by the Company on the board 
of directors of the SFB Entity, shall be determined by the Board on a basis of 
simple majority of votes. 

32. Accuracy of Financial Books and Records. 

The Nominee Directors shall not be responsible for verifying the accuracy of the 
financial books and records, which are presented to the Board or others. The 
Company shall indemnify the Investors and/or the Nominee Directors for any 
losses, claims, damages, liabilities, costs (including reasonable attorneys' fees and 
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disbursements) and expenses that may arise out of the financitil books and records 
not being true, fair and accurate. 

33. Complete Effect. 

Each Shareholder shall each vote its Equity Shares at any General Meeting or 
matters required to be voted by way of a postal ballot, and shall take all other 
actions necessary, to give effect to the provisions of these Articles. In addition, 
each Shareholder shall not exercise its voting rights to approve any matter which 
is inconsistent with the provisions of these Articles. 

COVENANTS 

34. General Reporting Covenants. 

a) The Company shall furnish to the Investors, the following information: 

{i) within ninety (90) days after the end of each Financial Year, audited 
annual financial statements {a balance sheet as of the end of such 
Financial Year and the related statements of income, shareholders' 
equity and cash flows for the Financial Year then ended) for the 
Company on a consolidated and an unconsolidated basis, and for its 
Subsidiaries, (provided that, for a Subsidiary whose securities are 
listed on any stock exchange or whose securities are in the process 
of being listed, then upon filing of red herring prospectus of such 
Subsidiary, the board of directors of such Subsidiary have approved 
their audited annual financial statements for the relevant period and 
the Company has, after making reasonable efforts, obtained such 
financial information in accordance with Applicable Law), audited in 
accordance with the Accounting Standards and certified by the 
Auditors, along with a consolidating statement prepared by the 
Auditors, and a copy of all management lettr :-s delivered by the 
Auditors; 

{ii) within thirty (30} days after the en.d of each quarter of each Financial 
Year, unaudited quarterly financial statements {a balance sheet as of 
the end of such quarter and the related statements of income, 
shareholders' equity and cash flows for the quarter then ended) for 
the Company on a consolidated, (provided that, for a Subsidiary 
whose securities are listed on any stock exchange or whose 
securities are in the process of being listed, then upon filing of red 
herring prospectus of such Subsidiary, the board of directors of such 
Subsidiary have approved their financial statements for the relevant 
period and the Company has, after making reasonable efforts, 
obtained such financial information in accordance with Applicable 
Law) and an unconsolidated basis and for its Subsidiaries (provided 
that, for a Subsidiary whose securities are listed on any stock 
exchange or whose securities are in the process of being listed, then 
upon filing of red herring prospectus of such Subsidiary, the board 
of directors of such Subsidiary have approved their financial 
statements for the relevant period and the Company has, after 
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making reasonable efforts, obtained such financial information in 
accordance with Applicable Law), prepared in accordance with the 
Accounting Standards and including operational and financial 
milestones and performance, certified by the managing director or 
the chief financial officer of the Company; 

(iii) no later than thirty (30) days before the commencement of each 
Financial Year, the proposed annual Business Plan, provided that with 
respect to a Subsidiary whose securities are listed on any stock 
exchange or whose securities are in the process of being listed, then 
upon filing of red herring prospectus of such Subsidiary, the Business 
Plan shall only include such information relating to such Subsidiary 
which does not constitute unpublished price sensitive information 
under Applicable Law; 

(iv) irrevocable authorization, in the agreed form, to the Auditors (whose 
fees and expenses shall be for the account of the Company} to 
communicate directly with the Investors at any time regarding the 
Company's financial statements (both audited and unaudited), 
accounts and operations, and provide to the investors a copy of that 
authorization; 

(v) no later than thirty (30} days after any change in Auditors, issue an 
authorization similar to the irrevocable authorization set out in (iv) 
above to the new Auditors and provide a copy thereof to the 
!nvesto .. s; and 

(vi) promptly provide to the Investors such information as the Investors 
may from time to time request with regard to any material 
developments in or affecting the Company's business and the 
business of any of its Subsidiaries (provided that, with respect to the 
Subsidiaries whose securities are listed on any stock exchange or 
whose securities are in the process of being listed, then upon filing of 
red herring prospectus of such Subsidiary, only such information 
relating to such Subsidiaries shall be provided to the Investors which 
(and in the form as) are publicly available, 

provided that with respect to a Subsidiary proposing to list its securities on any stock 
exchange and having filed a red herring prospectus in this regard, any information set out 
in Clauses 35 (a) (i), (ii), (iii) and (vi) to be provided to the Investors after the date of filing 
of the red herring prospectus until the date of commencement of listing and trading of 
such Subsidiary on the stock exchanges shall be provided if (and in the form as) publicly 
available and subject to there being no restrictions under Applicable Law to share such 
information. 

b) The Company shall furnish to the Investors (other than NMI) the following 
information, provided that, with respect to a Subsidiary proposing to list its 
securities on any stock exchange and having filed a red herring prospectus in 
this regard, any information set out in Clauses 35 (b) to be provided to the 
Investors (other than NMI) after the date of filing of the red herring prospectus 
until the date of commencement of listing and trading of such Subsidiary on 
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the stock exchanges and post the listing shall be provided if (and in the form 
as) publicly available and subject to there being no restrictions under 
Applicable Law to share such information: 

(i) within thirty (30) days from the end of each month, provide monthly 
financial information in the format prescribed by the Investors (other 
than NMI) as applicable, from time to time; 

(ii) on a quarterly basis within thirty (30) days from the end of each 
quarter- report data on financial MIS and social performance metrics, 
the format of which shall be prescribed by the Investors (other than 
NMI). The Company shall at its cost collect and compile the data 
required for such reporting; 

(iii) provide copies of minutes of board meetings and general meetings 
and documents presented at such board meetings and general 
meetings within thirty (30) days of such board meetings and/or 
general meetings in each case, for both the Company and 
Subsidiaries; and 

(iv) Deliver such financial statements and other infurmation as may be 
required by the Investors (other than NMI) and reasonably requested 
by the Investors (other than NMI) or their respective Nominee 
Directors with a minimum notice period of fifteen (15) days. 

Provided that so long as Sarva Capital and Lok are Affiliates, the Company shall be 
deemed to have complied with the provisions of Article 35 (a) and Article 35 (b) so long 
as the said information as detailed therein is provided to Sarva Capital. However the 
proviso shall lapse in the event of any Transfer of Equity Shares and/or Share Equivalents 
by either Lok or Sarva Capital or in the event Sarva Capital a.nd Lok cease to be Affiliates 
of each other. 

So long as Sarva Capital and Lok collectively hold Equity Shares comprising at least five 
per cent (5%) of the share capital of the Company on a Fully Diluted Basis, Sarva Capital 
and Lok shall be entitled to visitation rights and full access to all books of account, records 
and the like of the Company during office hours of the Company and upon providing 
reasonable notice to the Company. This right shall be collectively exercised by Sarva 
Capital and Lok only so long as they remain Affiliates of each other. In the event of any 
Transfer of Equity Shares and/or Share Equivalents to any Person, not being an Affiliate 
of Sarva Capital and Lok, the right as contained herein shall be exercised individually so 
long as each Investor holds five per cent (5%) of the share capital of the Company on a 
Fully Diluted Basis. • 

c) The Company shall furnish to NMI the following information, provided that, with 
respect to a Subsidiary proposing to list its securities on any stock exchange 
and having filed a red herring prospectus in this regard, any information set out 
in Clauses 35 (c) and (vi) to be provided to NMI after the date of filing of the red 
herring prospectus until the date of commencement of listing and trading of 
such Subsidiary on the stock exchanges and post the listing shall be provided 
if (and in the form as) publicly available and subject to there being no 
restrictions under Applicable Law to share such information: 
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(i) on a quarterly basis within thirty (30} days from the end of each 
quarter report data on socia l performance metrics, the format of 
which shall be prescribed by NMI. The Company shall at its cost 
collect and compile the data required for such reporting; 

(ii) copies of minutes of Board meetings and General Meetings and 
documents presented at such Board meetings and General Meetings 
within thirty (30) days of such Board meetings and/or General 
Meetings; and 

(iii) such financia l statements and information as may be required by 
NMI and reasonably requested by NMI or the NMI Nominee Director 
within such time period as specified by NMI or the NMI Director, as 
the case may be, in each instance. 

35. Investor Reporting Covenants. 

a) The Company shall promptly (and in any event within fifteen (15) days of notice 
of the same) notify the Investors upon becoming aware of any: (i) litigation or 
investigations or proceedings which have or may reasonably be expected to 
have a Material Adverse Effect; or (ii) any criminal investigations or proceed ings 
against the Company or any Related Party, (provided that if the Related Party is 
a Subsidiary proposing to list its securities on any stock exchange and having 
filed a red herring prospectus in this regard, any information set out in Clauses 
3.02(a) to be provided to the Investors after the date of filing of the red herring 
prospectus until the date of commencement of listing and trading of such 
Subsidiary on the stock exchanges and post the listing, shall be provided if {and 
in the form as) publicly available and subject to there being no restrictions 
under Applicable Law to share such information and any such notification shall 
specify the nature of the action or proceeding and any steps that the Company 
proposes to take in response to the same. 

b) Upon a request from the Investors, and with reasonable prior notice to the 
Company, the Company shall permit representatives of the Investors and the 
CAO, during normal office hours, to: 

(i) -visit ar;y of the sites and premises where t, ie business of the 
Company or any of its Subsidiaries is conducted; 

(ii) inspect any of the offices, branches and other facilities of the 
Company or any of its Subsidiaries; 

(iii) have access to the books of account and all records of the Company 
and any of its Subsidiaries; and 

(iv) have access to those employees and agents of the Company and any 
of its Subsidiaries who have or may have knowledge of matters with 
respect to which the Investors and the CAO seeks information. 

Provided that: (A) no such reasonable prior notice shall be necessary if special 
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circumstances so require; and (8) in the case of the CAO, such access shall be for the 
purpose of carrying out the CAO's Role. 

Provided further that, with respect to a Subsidiary proposing to list its securities on any 
stock exchange and having filed a red herri ng prospectus in this regard, any information 
or inspection rights exercisable by the Investors, as set out in Clauses 36 (b), after the date 
of fil ing of the red herring prospectus till the date of commencement of listing and trading 
of such Subsidiary on the stock exchanges and post the listing shall be exercisable in 
compliance with Applicable Law and all information to be shared shall be provided if (and 
in the form as) publicly available. 

c) The Company shall and shall ensure that its Subsidiaries shall: 

(i) within ninety (90) days after the end of each Financial Year, deliver 
to the Investors, the S&E Performance Report consistent with the 
requirements of these Articles confirming compliance with the social 
and environmental covenants of these Articles, Social and 
Environmental Action Plan and Applicable S&E Law or, as the case 
may be, identifying any non-compliance or failure, and the actions 
being taken to remedy any such deficiency; 

(ii) within three (3) days after becoming aware of the occurrence, notify 
the Investors of any social, labor, health and safety, security or 
environmental incident, accident or circumstance with respect to any 
Client or in relation to any Client Operations having, or which could 
reasonably be expected to have, any material adverse social and/or 
environmental impact or any material adverse impact on the 
implementation or operation of the Client Operations in compliance 
with the S&E Requirements (including, without limitation, (AA) any 
workplace accident which results in death, serious or multiple 
injuries and (BB) any such event that results in a loss of life or severe 
permanent injury or severe permanent damage to health to any 
persons and a material breach of Applicable S&E Law), specifying in 
each case the nature of the incident, accident, N circumstance and 
the impact or effect arising or likely to arise therefrom, and the 
measures the Company and/or the Client is taking or plans to take to 
address them and to prevent any future similar event; and keep the 
Investors informed of the on-going implementation of those 
measures; and 

(iii) Within ninety (90) days after the end of the expiry of any of the 
insurance policies referred to in Article 37(g) and Article 37(h) below, 
the Company shall furnish to the Investors a certificate from an 
Authorized Representative confirming that, as of the date of such 
certificate, the Company maintains the insurance policies required to 
be maintained pursuant to Article 37(g) and Article 37(h) below and 
providing a detailed explanation of any material changes in such 
insurance policies. 
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36. lhvestor Policy Covenants 

a) Sanctionable Practices. 

{i) Each of the Shareholders,-shall not engage in {nor authorize or 
permit any Affiliate or any other Person acting on its behalf to engage 
in) any Sanctionable Practice with respect to any shareholding in the 
Compa"ly or any Relevant Financing Operations. 

{ii} Each of the Shareholders-further covenant that should it become 
aware of any violation of Article 37{a)(i), it shall promptly notify the 
Investors; 

{iii) If any Investor notifies the Company and/or any other Shareholders, 
of its concern that there has been a violation of Article 37(a)(i), the 
Company and any other such Shareholder shall cooperate in good 
faith with the relevant lnvestor(s), the Company and its/their 
representatives in determining whether such a violation has 
occurred, and shall respond promptly and in reasonable detail to any 
notice from the relevant lnvestor(s), and shall furnish documentary 
support for such response upon the request of the relevant 
lnvestor{s); and 

(iv} The Company has incorporated the covenants under this Article 37 
(a) in its articles of association to ensure that these provisions are 
applicable to all Shareholders. 

b} Affirmative Social and Environmental Covenants. The Company shall and shall 
ensure that its Su1Jsidiaries shall: 

{i} use all reasonable efforts to ensure the continuing operation of the 
S&E Management System to identify, assess, monitor and manage 
the social and environmental performance of the Relevant Financing 
Operations in compliance with the' S&E Requirements and the Social 
and Environmental Action Plan; 

(ii) in the event any successor or replacement S&E Officer is appointed, 
ensure that such S&E Officer shall be reasonably acceptable to the 
Investors; 

(iii) without limiting any other right, remedy or claim of the Investors 
hereunder, if the Company becomes aware of any change in the 
scope of the Relevant Financing Operations, advise and consult with 
the Investors regarding any material social or environmental risk 
posed by such development and, if requested by the Investors, 
amend the S&E Management System to identify, assess monitor and 
manage such risks in compliance with the S&E Requirements; 

(iv) if the Company becomes aware that any Client has undertaken Client 
Operations in a manner that is not iri accordance with the S&E 
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Requ irements, promptly: (A) require the relevant Client to undertake, 
as appropriate or necessary in the Company's reasonable judgment, 
corrective measures to remedy such inconsistency or breach; and 
(B) if the relevant Client does not implement corrective measures as 
provided under sub - article (A), use reasonable efforts to dispose of 
the Company's investment in such Client on commercially 
reasonable terms, taking into account liquidity, market constraints 
and fiduciary responsibilities; and 

(v} Undertake and implement the Social and Environmental Action Plan 
in accordance with the requirements and schedule specified therein. 

c} Negative Social and Environmental Covenants. The Company shall not and 
shall ensure that its Subsidiaries shall not: 

(i) amend, waive the application of, or otherwise materially restrict the 
scope or effect of, the S&E Management System (including the S&E 
Requirements); or 

(ii} provide loans, funding, investments or other support to Clients 
engaged in any of the activities on the Exclusion List except that, in 
the case of tobacco, the Company shall use all reasonable efforts not 
to provide funding to Clients engaged in such activities, and shall 
ensure that in all events, the Company's aggregate funding to such 
Clients shall not at any time exceed two percent (2%) of the 
Company's total disbursed portfolio in respect of such Relevant 
Financing Operations. 

d) UN Security Counci l Resolutions. The Company shall and shall ensure that its 
Subsidiaries shall institute, maintain and comply with internal policies, 
procedures and controls consistent with its business and customer profile, for 
the purpose of ensuring that it will not enter into any transaction: (i) with, or for 
the benefit of, any of the individuals or entities named on lists promulgated by; 
or (ii} rela'"'3d to any activity prohibited by, the United Nations Security Council 
or its committees pursuant to any resolution under Chapter VII of the- United 
Nations Charter. 

e) Shell Banks. The Company shqll and shall ensure that its Subsidiaries shall 
institute, maintain and comply with appropriate internal procedures and 
controls to ensure that: 

(i} any financial institution with which the Company or its Subsidiaries 
conducts business or enters into any transaction, or through which 
the Company or its Subsidiaries transmits any funds, does not have 
correspondent banking relationships with any Shell Bank; and 

{ii) the Company shall not and shall ensure that its Subsidiaries shall not 
conduct business or enter into any transaction with, or transmit any 
funds through a Shell Bank. 
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f} AMUCFT. The Company shall and shall ensure that its Subsidiaries shall 
institute, maintain and comply with internal policies, procedures and controls 
for AML/CFT consistent with its business and customer profi le, in compliance 
with national laws and regulations, and in furtherance of applicable 
internatio~al AMLJCFT best practices. 

g) D&O Insurance. The Company has obtained a directors and officers liability 
insurance policy for all the Directors (including the Nominee Directors), 
providing adequate and customary coverage with a financially sound and 
reputable insurer or insurers, in a form and substance satisfactory to the 
Investors, and shall at all times ensure and maintain such policy on an ongoing 
basis from such date. 

h) General Insurance. The Company shall, at all times, continue to maintain 
compliance with the requirements as agreed between the Shareholders on an 
ongoing basis. • 

37. Other Affirmative Covenants. The Company shall, and the Sponsors and the Other 
Shareholders, shall ensure that the Company shall: 

a} undertake its business, activities and investments, and cause its Subsidiaries to 
undertake their business, actjvit ies and investments, in compliance with 
Applicable Law; -

b) not issue or create any further employee stock option ("ESOP"} except as 
approved by the Investor Super Majority. Any issuance of ESOP shall be made 
th rough appropriate mechanisms approved by the Board and the nomination 
and remuneration committee of the Board in accordance with the Act and 
Applicable Law (in the manner approved by the Investor Super Majority). As of 
Effective Date, the Company has issued a total of one million two hundred 
thousand (1,200,000) Equity Shares towards ESOPs, in the format laid down in 
the shareholders' agreement dated February 19, 2010 executed by and 
between the Company, the Key Sponsors, the Other Shareholders, at the 
relevant point in time, IFC and Aavishkaar Goodwell India Microfinance 
Development Company I Limited ("ESOP Plan 2010"). 

Further, to be in compliance with Section 108(4) read with Section 5 (ne) of the 
Banking Regulation Act, 1949, the Sweat Equity Shares has been transferred to 
the Trust on January 28, 2019. 

Further, the Shareholders acknowledge that the Board has approved, in its 
meeting dated 24 May, 2016, the issuance of Equity Shares (or equity shares of 
the SFB Entity, subject to the SFB Guidelines), representing seven percent (7%) 
of the paid up equity share capital of the Company (of the SFB Entity, as the case 
may be) on a Fully Diluted Basis as on the Effective Date, to the employees of 
the Company (or employees of the SFB Entity, as may be applicable) under an 
ESOP plan in the form provided by the Company to AGIMDC II, IFC, NMI, CDC 
and Sarva Capital on May 19, 2016 ("New ESOP Plan") which may be 
implemented by the Company (or the SFB Entity, as may be applicable) within 
three (3) years of the date of commencement of business by the SFB Entity and 
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the Shareholders agree to take all necessary steps and actions, including, but not 
limited to, passing of necessary resolutions at meetings of the Board and 
Shareholders and providing approval of the compensation committee of the 
Board, to give effect to such New ESOP Plan. It is hereby clarified that the price 
for each Equity Share to be issued under the aforementioned New ESOP Plan, 
shall be the same price at which Equity Shares have been subscribed to, by 
HDFC Life, ICICI Pru, Faering, HDFC Ergo, RBL, SIDBI, AIA and Shriram under the 
Share Subscription Agreement dated September 27, 2016. 

c) carry out the Relevant Financing Operations at all times in compliance with (i) 
all statutes and regulations of any Authority and (ii) all Applicable Laws, 
including the relevant provisions of the Act, the Reserve Bank of India Act, 1934 
and all applicable guidelines and regulations issued by the RBI or any other 
Authority, including guidelines and regu lations relating to non-banking financial 
companies, and all shall ensure that all procedural filings and submissions as 
required under the same are duly complete at all times; 

d) in the event of any investment by any new investor (other than the Investors), 
(without prejudice to any of the Investors• rights contained herein) provide each 
of the Investors any rights granted to such new investors that are further 
to/more favourable than the rights of the Investors under these Articles; 
provided that nothing stated herein will restrict the Drag Along Right being 
provided to such new investor to the exclusion of IFC, and the restriction 
provided in Article 19(c)(i)(A) and (B) of these Articles with respect to IFC shall 
continue to be effective. Further, in the event of such investment by new 
investors, the Company shall ensure that it resolves any material issues raised 
by such new investors during the course of any diligence exercise undertaken 
in relation to such investment to the satisfaction of the Investors; 

e) adhere to the reporting requirements of the Investors as set out in this sub­
article; The Company shall and shall ensure that its Subsidiaries (if any) shall: 

(i) Measure and report to the Investors on the Social Performance and 
Development Impact of the activities of the Company and its Subsidiaries, 
if any, on an annual basis. 

For this purpose: 

(A) "Social Performance" shall be measured against the application of 
the SMART Campaign Client Protecticn Prin.,;iples and shall be 
independently reviewed by an external audit/ ratings organization as 
set forth in Schedule 9 of the Shareholders Agreement 

(B) "Development .Impact" shall also be measured and reported on 
through the SP Standards Report and shall be based on the "Poverty 
Assessment" and "Social Goals" aspects of the SP Standards Report. 

(ii) If the Company should determine to utilize a different standard or tool for 
measuring and reporting on Social Performance, such standard or tool 
shall provide reasonably equivalent information as the SP Standards 
Report and shall be used only with the prior approval of the Investors. In 
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such case, the Company shall develop an appropriate plan and schedule 
acceptable to the Investors for measuring and reporting on Social 
Performance and Development Impact within a reasonable time (being not 
less than ninety (90) days from date of notification of change of standard 
or tool by the Company to the Investors) and shall endeavor to obtain any 
training or technical assistance that it may require to meet this objective. 

(iii) At all times have in place a designated Officer responsible for Social 
Performance Management responsibilities. 

(iv) Within one hundred and twenty (120) days from September 27, 2016, the 
Company shall undertake to obtain a Soci I Rating from any of the 
established Microfinance Rating Companies at a mutually agreeable time 
and provide the results of such ratings to the investor. 

(v) The Company shall include summary information regarding the Social 
Performance and Development Impact in its quarterly and annual reports 
in such form as shall be mutually agreed with the Investors. 

f) shall adapt and comply with the SMART Campaign Client Protection Principles 
set forth in the Schedule 7 of the Shareholders Agreement and will endorse the 
principles of MF Transparency as set forth in Schedule 8 of the Shareholders 
Agreement. 

g) ensure that none of the Investors shall be deemed to be a promoter of the 
Company for any reason whatsoever, including but not limited to the purpose 
of any Listing/Offering, and none of the Equity Shares and Share Equivalents 
held by the Investors shall be subject to any statutory or regulatory moratorium 
imposed in connection thereto, and no declaration or statement shall be made 
that may result in any of the Investors being deemed as a promoter, either 
directly or indirectly, in fi lings with any Authority, offer documents or otherwise, 
with a view to ensuring that restrictions under Applicable Law to promoters do 
not apply to the Investors, each of which is a financial investor in and not the 
promoter of the Company. For the avoidance of doubt, it is clarified that each 
of the Investors shall be subject to any regulatory restrictions as may be 
applicable to them under Applicable Law. 

h) adopt and comply with the Management Plan (as more particularly set out in 
Schedule 14 of the Shareholders Agreement), within thirty (30) day~ from the 
Effective Date, and undertake all such actions as are set out in the Management 
Plan, within the agreed timelines. The Management Plan shall form the basis of 
management of the business of the Company. 

i) subject to the Applicable Law and approval of the RBI and other Authorities (to 
the extent such approval is required), shall on a best effort basis, undertake a 
the merger of the Company with the SFB Entity, provided that the Company 
shall initiate the process of undertaking the merger of the Company with SFB 
Entity within three (3) months from the date on which the Company and the 
SFB Entity are eligible under Applicable Law to undertake such a merger or by 
any such date as permitted by RBI ("Merging Period"), on terms acceptable to 
all Shareholders. 
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38. Issuance of Share Capital: - During the term of the Shareholders Agreement, 
subject to the other restrictions set forth herein, the Company shall not issue any 
Equity Shares and/or Share Equivalents to any Person that, unless such Person: 

a) executes an Accession Instrument confirming that _it shall be bound by the 
Shareholders Agreement in respect of all Equity Shares and/or Share 
Equivalents held or to be held by such Person and promptly provides copies of 
such executed Accession Instrument to each of the other parties to the 
Shareholders Agreement or enter into a fresh shareholders' agreement; and 

b) delivers to each of the other parties to the Shareholders Agreement: (i) a 
Certificate of Incumbency and Authority; (ii) a copy of the applicable corporate 
documentation of such Person authorizing the execution of the Accession 
Instrument (if applicable) and the subscription or purchase of the applicable 
Equity Shares and/or Share Equivalents; and (iii) executes any other 
documentation reasonably requested by any Shareholder. 

39. Conflict of Interest. 

a) The Sponsors covenant to disclose to the Board of Directors, any conflict or 
potential conflict of interest with respect to the business of the Company and 
the Subsidiaries. Any such disclosure shall be made in writing by the concerned 
Shareholder to the Board and shall provide full particulars of the conflict or 
potential conflict of interest. 

b) The Board of Directors shall maintain a register on behalf of the Company of all 
such disclosures with regard to conflict of interest and such register shall be 
available for inspection at the registered office of the Company, upon prior 
written request of any Shareholder. 

c) In the event that the Board of Directors determines in good faith that a conflict 
exists or a potential Conflict may arise with respect to any matter, then the 
Board acting in good faith shall use its best efforts to determine steps required 
to be taken to resolve such conflict in an amicable manner. If the Board, in its 
sole and absolute discretion, determines that such conflict is materially serious 
to prejudice any actions taken by such interested Shareholder in relation to the 
Company and/or the Subsidiaries or in exercise of such Shareholder's rights 
under these Articles, then the Board shall communicate this in writing to the 
interested Shareholder and the interested Shareholder shall in good faith 
consider the Board's recommendation. 

d) In applying the provisions of this Article 39, the Shareholders undertake to be 
guided by and adhere to the principles of openness, transparency and utmost 
good faith. 

e) The Shareholders shall take all steps to ensure that their respective Nominee 
Directors refrain from participating in any deliberations or decisions (including 
exercise of their respective voting rights) relating to matters in which such 
Nominee Directors may have a conflict of interest in terms of this Article- 40 . 
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f) The provisions of this Article 40 shall not apply to any Investor. 

40. Change in Beneficiaries 

It is understood and agreed that any change in the beneficiaries of the Trust would 
require the prior written consent of each of the Investors. 

BORROWING POWERS 

41. Subject to these Articles and the prov1s1ons of the Act, the Directors of the 
Company may from time to time borrow from Shareholders and/ or other Persons 
or from any financial institutions or may themselves lend; any sum or money for 
the purpose of the Company's Business as they think fit. 

COMMON SEAL 

42. The Directors shall provide a Common Seal for the purpose of the Company, and 
shall have power from time to time to destroy the same and substitute a new seal 
in lieu thereof and the Directors shall provide for the safe custody of the seal for 
the time being. 

43. The seal of the Company shall not be affixed to any instrument except by the 
authority of a resolution of the Board or of a committee of the Board authorized by 
it in that behalf, and except in the presence of at least one director or such other 
person as the Board may appoint for the purpose; and such director or other 
persons aforesaid shall sign every instrument to which the seal of the Company is 
so affixed in their presence. 

45. Compliance by the Company 

Each Sponsor and Other Shareholders shall exercise all such rights and powers as 
are available to it (including any voting rights attached to any shares of the Company 
held by such Sponsor or Other Shareholder) to ensure compliance with and to fully 
and effectually implement the provisions of these Articles and the other Transaction 
Documents, as promptly as reasonably possible, including without limitation, as 
required to cause the Company and its Subsidiaries to take all actions required to 
be taken by it hereunder. 

44. Pal'i Passu Rights of t:he Investor and/or its Affiliates 

a) Any and all Equity Shares and/or Share Equivalents acquired, purchased, received 
or subscribed by, or issued or Transferred to, the Investor and/or its Affiliates shall 
rank paripassu (with equal pace) with other Equity Shares and/or Share 
Equivalents of the Company, as the case may be. 

b) It is clarified that the aforesaid sentence sha ll not affect or prej udice any rights or 
privileges of the Shareholders available pursuant to these Articles or pursuant to 
Applicable Laws. To clarify, the preferential rights to payment of dividend and 
preferential rights to any distribution of assets available to any holder of preference 
shares issued by the Company by Applicable Laws shall not be affected or 
prejudiced in any manner whatsoever. Provided however that notwithstanding any 
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statutory preference capable of being enforced by either of CDC or Sarva Capital 
on account of any Share Equivalents held by either of them at the relevant time, 
each of CDC and Sarva Capital undertakes to waive any such statutory preference 
and shall have the same level of priority to any distribution as the holders of any 
Equity Shares issued by the Company. For any reason whatsoever, if under 
applicable Law, it is not possible for the Shareholders to strictly adhere to the 
provisions of this Article 46, after statutory distributions are made to the 
Shareholders contrary to the provisions of this Article 46, the Shareholders shall 
exchange such amounts as are necessary to give full commercial effect to the 
distributions agreed under this Article 46, provided however that any such 
payments inter-se between the Shareholders post completion of the statutory 
distributions shall, to the extent possible, be tax neutral. 

c) It is further clarified that with respect to voting rights, whether prior to the 
conversion of the Share Equivalents held by any Investor or after such conversion, 
such Investor shall have the same voting rights on all matters in the same manner 
as holders of Equity Shares, in respect of the preference shares held by it on an 
"as if converted basis". 

45. Term 

a) The Overriding Articles shall become effective on the Effective Date and shall 
cease to have effect with respect to an Investor where such Investor no longer 
holds Equity Shares or Share Equivalents provided, however, that the provisions 
of Article 14 (Preemptive Right), Articles 25 (a) and 25 (b) (Board Composition), 
Article 26 (Removal/Resignation of Directors), Article 32 (Investor Consent Rights) 
and Article 35 (General Reporting Covenants) and, shall cease to have effect and 
be of no further force or effect upon a Listing; and 

b) Article 17 (Tag-Along Rights) shall cease to have force or effect upon SFB Listing. 

46. Overriding Provision, 

In the event of any inconsistency between the provisions of the Overriding Articles 
and any other provisions of these Articles, the terms of the Overriding Articles 
shall apply. 

47. Exercise of rights as between AGIMDC II and AVMS 

a) The shareholding of AGIMDC II and AVMS shall be reckoned collectively with 
respect to the rights accorded to them under these Articles (except for voting 
rights and the right to receive dividends). 

b) AGIMDC II and AVMS shall collectively be reckoned as being 1 (One) Investor 
wherever any reference to them has been made or can be inferred, in these 
Articles in the context of determining numerical majority of/ out of the Investors. 
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ANNEX I 
List of Existing Agreements 

S. DETAILS OFTHEAGBEEMENT 
No. 

1. Pursuant to a subscription agreement dated December 30, 2009 executed inter 
alia between IFC, the Sponsors and the Company, IFC had subscribed to 
972,222 (nine hundred seventy two thousand two hundred and twenty two) 
Equity Shares in the Company and pursuant to the letter agreement dated 
October 27, 2010 (the said subscription agreement and the letter agreement 
hereinafter are collectively referred to as the "IFC Subscription Agreement") 
between IFC, the Sponsors and the Company, IFC had further subscribed to 
732,468 (seven hundred thirty two thousand four hundred and sixty eight) 
Equity Shares on the terms and conditions of the IFC Subscription Agreement. 

2. Pursuant to a letter agreement dated October 27, 2010 executed inter alia 
between the Company, the Sponsors, Aavishkaar Goodwell India Microfinance 
Development Company I Limited and AGIMDC II, AGIMDC II holds 1,363,636 
(one mill ion three hundred sixty three thousand six hundred and thirty six) 
Equity Shares in the Company and pursuant to the investment agreement dated 
June 8, 2011 (the said letter agreement and the investment agreement 
hereinafter collectively referred to as the "AGIMDC II Investment Agreement") 
between AG I MDC II, the Sponsors and the Company, AGIMDC II had subscribed 
to 600,000 (six hundred thousand) compulsorily convertible debentures 
("CCDs") of face value of INR. 100 (Rupees one hundred only) issued by the 
Company to AGIMDC II in compliance on the terms and conditions set out in 
the AG I MDC II Investment Agreement; which have been converted to 2,089,864 
(two million eighty nine thousand eight hundred and sixty four) Equity Shares 
on December 20, 2012. 

3. Pursuant to a subscription agreement dated September 8, 2011 (the "NMI 
Subscription Agreement") between NMI, Mr. Govind Singh and the Company, 
NMI subscribed to 4,952,978 (four million nine hundred fifty two thousand nine 
hundred and seventy eight) compulsorily convertible preference shares 
("CCPS") Series A on the terms and conditions set out in the NMI Subscription 
Agreement. The said CCPS Series A have converted to 4,952,978 (four million 
nine hundred fifty two thousand nine hundred and seventy eight) Equity Shares 
on September 20, 2011. 

4. Pursuant to a letter agreement dated November 2, 2011 ("IFC CCPS letter 
Agreement") between IFC, the Sponsors and the Company, IFC subscribed to 
1,003,134 (one million three thousand one hundred and thirty four) CCPS Series 
A on terms and conditions set out in the IFC CCPS Letter Agreement. The said 
CCPS Series A have converted to 1,003,134 (one million three thousand one 
hundred and thirty four) Equity Shares on November 28, 2011. 

5. Pursuant to a share purchase agreement dated March 22, 2013 between 
AGIMDC II, AVMS, the Sponsors and the Company, amended vide an 
agreement dated January 22, 2014( collectively referred to cs "AGIMDC II Share 
Purchase Agreement"), AGIMDC II purchased 399,500 (three hundred ninety 
nine thousand and five hundred) Equity Shares from Mr. Govind Singh, and 
AVMS purchased 625 (six hundred and twenty five) Equity Shares from Mr. 
Govind Singh on terms and conditions set out in the AGIMDC II Share Purchase 
Agreement. 

6. Pursuant to a letter agreement dated March 22, 2013 ("2013 AGIMDC II letter 
Agreement") between AGIMDC II, AVMS, NMI, the Sponsors and the Company, 



s. 
No. 

DE:i:AILS OF TFIE ,AGREEMENT 

(i) AGIMDC II subscribed to 2,289,600 (two million two hundred eighty nine 
thousand and six hundred) Equity Shares, (ii) AVMS subscribed to 5,400 (five 
thousand four hundred} Equity Shares, and NMI subscribed to 1,650,000 (one 
million six hundred and fifty thousand} Equity Shares on terms and conditions 
set out in the 2013 AGIMDC II Letter Agreement. 

7. Pursuant to a letter agreement dated March 22, 2013 ("2013 IFC Letter 
Agreement") between IFC, the Sponsors and the Company, IFC subscribed to 
1,050,000 (one million fifty thousand) Equity Shares on terms and conditions set 
out in the 2013 IFC Letter Agreement. 

8. Pursuant to a subscription agreement dated November 28, 2014 ("Existing 
Investors Subscription Agreement") between CDC, Sarva Capital, AGIMDC II, 
NMI, IFC, the Sponsors and the Company, (i) CDC has subscribed to 8,571 ,750 
(eight million five hundred seventy one thousand seven hundred and fifty) 
Equity Shares and 31,713,000 (thirty one million seven hundred and thirteen 
thousand} CCDs; (ii) Sarva Capital has subscribed to 4,285,875 (four million two 
hundred eight five eight hundred and seventy five) Equity Shares and 
15,856,500 (fifteen million eight hundred and fifty six thousand and five 
hundred) CCDs; (iii) AGIMDC II has subscribed to 389,625 (three hundred and 
eight nine thousand six hundred and twenty five) Equity Shares and 1,441,500 
(one million four hundred forty one thousand and five hundred) CCDs; (iv) NMI 
has subscribed to 779,250 (seven hundred seventy nine thousand two hundred 
and fifty) Equity Shares and 2,883,000 (two million eight hundred and eight three 
thousand) CCDs; and (v) IFC has subscribed to 2,337,750 (two million three 
hundred and thirty seven thousand seven hundred and fifty) Equity Shares and 
8,649,000 (eight million six hundred forty nine thousand) CCDs, on terms and 
conditions set out in the Existing Investors Subscription Agreement. The said 
CCDs have converted to 6,727,847 (six million seven hundred and twenty seven 
thousand eight hundred and forty seven) Equity Shares on September 10, 2016. 

9. Pursuant to a share purchase agreement dated November 27, 2014 ("Sarva 
Capital Share Purchase Agreement") executed between Sarva Capita l, 
Aavishkaar Goodwell India Microfinance Development Company I Limited and 
the Company, Sarva Capital has purchased 989,661 (n ine hundred eighty nine 
thousand six hundred and sixty one) Equity Shares from Aavishkaar Goodwell 
India Microfinance Development Company I Limited. Additionally, pursuant to 
a Share Purchase Agreement dated December 17, 2015 ("Second Sarva Capital 
Share Purchase A3reement") executed between S,Jrva Capital, Company and 
Mr. Govind Singh, Sarva Capital has purchased 200,000 (two hundred 
thousand) Equity Shares from Mr. Govind Singh. Further, pursuant to the share 
purchase agreement dated 4th August 2016 {"Lok Share Purchase 
Agreement"), Lok (an Affi liate of Sarva Capital) had agreed to purchase 
1,301,756 (one million three hundred and one thousand seven hundred and fifty 
six) Equity Shares from Aavishkaar Goodwell India Microfinance Development 
Company I Limited and AGIMDC II so as to ensure that on the Effective Date, 
the aggregate shareholding percentage of Sarva Capital and Lok collectively, 
shall: (i) be not less than 9.95% (nine point nine five percent); and (ii ) not exceed 
9.98% (nire point nine eight percent); of all existing Equity Shares and Share 
Equivalents on a Fully Diluted Basis. 

10. Pursuant to a subscription agreement dated 27th September, 2016 executed 
inter alia between, the Sponsors and the Company ("2016 Investor Subscription 
Agreement"), HDFC Life, ICICI Pru, Faering, HDFC Ergo, RBL, SIDBI, Arpwood 
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$. 
No. 

DETAILS OF THE AGREEMENT 

Investments Advisors LLP and Shriram had collectively subscribed to 
36,120,277 (thirty six million one hundred and twenty thousand two hundred 
and seventy seven) Equity Shares in the Company on the terms and conditions 
of the 2016 Investor Subscription Agreement. 

11. Pursuant to a share purchase agreement dated 21st August, 2017 executed 
between IFC, responsAbility Participations Mauritius and the Company ("RA 
Share Purchase Agreement"), responsAbility Participations Mauritius 
purchased 4,269,726 (four mi llion two hundred sixty nine thousand seven 
hundred twenty six) Equity Shares of the Company held by IFC constituting 
4.99% (four point nine percent) of the tota l issued and paid-up share capita l of 
the Company in accordance with the terms of the RA Share Purchase 
Agreement. 

12. Pursuant to a share purchase agreement dated 8th November 2017 executed 
between Sarva Capital LLC, Hero Enterprise Partner Ventures and the Company 
("Hero Share Purchase Agreement") , Hero Enterprise Partner Ventures 
purchased 4,269,726 (Four Million Two Hundred and Sixty Nine Thousand 
Seven Hundred and Twenty Six) Equity Shares of the Company from Sarva 
Capital LLC. Pursuant to the Acceptance Letter to Renounced Shares, Hero 
subscribed to 5,75,770 Equity Shares of the Company as renounced by Sarva 
Capital in favour of Hero by virtue of Renunciation Notice dated November 10, 
2017. 

13. Pursuant to Share Purchase Agreement dated March 29, 2019 executed 
between Aavishkaar Goodwell India Microfinance Development Company II Ltd, 
Sustainability Finance - Real Economies SICAV - SIF, Sponsors and the 
Company ("Share Purchase Agreement") , Sustainability Finance - Real 
Economies SICAV - SIF purchased 2,198,828 (Two Million One Hundred Ninety 
Eight Thousand Eight Hundred and Twenty Eight Only) Equity shares of the 
Company held by Aavishkaar Goodwell India Microfinance Development 
Company q Ltd. c:rnstituting 2.26% (two point two six pl.ircent) of the total 
issued and paid- up share capital of the Company in accordance with the terms 
of the Share Purchase Agreement. 



ANNEX II 
ANTI-CORRUPTION GUIDELINES 

The purpose of these Guidelines is to clarify the meaning of the terms "Corrupt Practice", 
"Fraudulent Practice", "Coercive Practice", "Collusive Practice" and "Obstructive Practice" in 
the context of the operations of the Company as required by the Investors. 

1. CORRUPT PRACTICES 

A "Corrupt Practice" is the offering, giving, receiving or soliciting, directly or indirectly, of 
anything of value to influence improperly the actions of another party. 

INTERPRETATION 

A. Corrupt practices are understood as kickbacks and bribery. The conduct in question 
must involve the use of improper means (such as bribery) to violate or derogate a 
duty owed by the recipient in order for the payor to obtain an undue advantage or to 
avoid an obligation. Antitrust, securities and other violations of law that are not of this 
nature are excluded from the definition of corrupt practices. 

B. It is acknowledged that foreign investment agreements, concessions and other types 
of contracts commonly require investors to make contributions for bona fide social 
development purposes or to provide funding for infrastructure unrelated to the 
project. Similarly, inves~ors are often required or expectr3d to rr;.1ke contributions to 
bona fide local charities. These practices are not viewed as Corrupt Practices for 
purposes of these definitions, so long as they are permitted under local law and fully 
disclosed in the payer's books and records. Similarly, an investor will not be held 
liable for corrupt or fraudulent practices committed by entities that administer bona 
fide social development funds or charitable contributions. 

C. In the context of conduct between private parties, the offering, giving, receiving or 
soliciting of corporate hospitality and gifts that are customary by internationally­
accepted industry standards shall not constitute corrupt practices unless the action 
violates Applicable Law. 

D. Payment by private sector persons of the reasonable travel and entertainment 
expenses of public officials that are consistent with existing practice under relevant 
law and international conventions will not be viewed as Corrupt Practices. 

E. The World Bank Group1 does not condone facilitation payments. For the purposes of 
implementation, the interpretation of "Corrupt Practices" relating to facilitation 
payments will take into account relevant law and international conventions pertaining 
to corruption. 

2. FRAUDULENT PRACTICl:S 

A "Fraudulent Practice" is any action or omission, including a misrepresentation that 
knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial or 
other benefit or to avoid an obligation. 

The "World Bank" is the International Bank for Reconstruction and Development, an 
international organization established by Articles of Agreement among its member 
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countries and the "World Bank Group" refers to the International Bank for Reconstruction 
and Development, the International Development Association, the International Finance 
Corporation, the Multilateral Investment Guarantee Agency, and the International Centre 
for Settlement of Investment Disputes. 

INTERPRETATION 

A. An action, omission, or misrepresentation will be regarded as made recklessly if it is 
made with reckless indifference as to whether it is true or false. Mere inaccuracy in 
such information, committed through simple negligence, is not enough to constitute 
a "Fraudulent Practice" for purposes of these Articles. 

B. Fraudulent Practices are intended to cover actions or omissions that are directed to 
or against a World Bank Group entity. It also covers Fraudulent Practices directed to 
or against a World Bank Group member country in connection with the award or 
implementation of a government contract or concession in a project financed by the 
World Bank Group. Frnuds on other third parties are not co11doned but are not 
specifically sanctioned in MIGA, or PRG operations. Similarly, other illegal behavior 
is not condoned, but will not be considered as a Fraudulent Practice for purposes of 
these Articles. 

3. COERCIVE PRACTICE 

A "Coercive Practice" is impairing or harming, or threatening to impair or harm, directly or 
indirectly, any party or the property of the party to influence improperly the actions of a 
party. 

INTERPRETATION 

A. Coercive Practices are actions undertaken for the purpose of bid rigging or in 
connection with public procurement or government contracting or in furtherance of 
a Corrupt Practice or a Fraudulent Practice. 

B. Coercive Practices are threatened or actual illegal actions such as personal injury or 
abduction, damage to property, or injury to legally recognizable interests, in order to 
obtain an undue advantage or to avoid an obligation. It is not intended to cover hard 
bargaining, the exercise of legal or contractual remedies or litigation. 

4. COLLUSIVE PRACTICE 

A "Collusive Practice" is an arrangement between two or more parties designed to achieve 
an improper purpose, including influencing improperly the actions of another party. 

INTERPRETATION 

Collusive Practices are actions undertaken for the purpose of bid rigging or in 
connection with public procurement or government contracting or in furtherance of 
a Corrupt Practice or a Fraudulent Practice. 

5. OBSTRUCTIVE PRACTICES 

An "Obstructive Practice" is (i) deliberately destroying, falsifying, altering or concealing of 
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evidence material to the investigation or making of false statements to investigators, in 
order to materially impede a World Bank Group investigation into allegations of a corrupt, 
fraudulent, coercive or collusive practice, and/or threatening, harassing or intimidating any 
party to prevent it from disclosing its knowledge of matters relevant to the investigation 
or from pursuing the investigation, or (ii) an act intended to materially impede the exercise 
of the Subscribing Investors' access to contractually required information in connection 
with a World Bank Group investigation into allegations of a corrupt, fraudulent, coercive 
or collusive practice. 

INTERPRETATION 

Any action legally or oth erwise properly taken by a party to maintain or preserve its 
regulatory, lega l or constitutional rights such as the attorney-client privilege, 
regardless of whethe.r such action had the effect of impeding an investigation, does 
not constitute an Obstructive Practice. 

GENERAL INTERPRETATION 

A person should not be liable for actions taken by unrelated third parties unless the 
first party participated in the prohibited act in question. 
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Annexure-111 

OTHER SHAREHOLDERS 

- -- - - - - -

Name of 
No. of -

Address Equity ' # 
Shareholder ,, 

Shares ·- - . 
1 Nirmal Estates Unit No. -208, Aggarwal Corporate Heights, A-7 Netaji 73,562 

(Pvt.) Ltd. Subhash Place, Pitampura, Delhi, India 110034 
2 Via Projects 

D 1034, New Friends Colony, New Delhi, India 110025 
1, 14,206 

Pvt. Ltd. 
3 Ira Singh 2401, Prasarnmitthani, 41 41, Soisukhmvit, 23, 1,20,206 

Tharakan Klongtoey Nua, Bangkok Wattana, District - Bangkok, 
Thailand 10110 

4 Satya Narayan 504, Signia Pearl, G Block, Plot No. R11, Bandra Kurla 1,99,394 
Bansal Complex, Bandra East, Mumbai, Maharashtra, India 

400051 
5 Gyanandra Flat No. 403, Bldg No. 35, NRI Complex, Sector 2,146 

Narain Mishra 54/56/58, Nerul, Navi Mumbai, Maharashtra, India 
400706 

6 Abhisheka BH 606, Amrapali Village, lndirapuram, Ghaziabad, 92,662 
Kumar Uttar Pradesh, India 201010 

7 Kaushik Bishr.u A70~, Ann Abode CTS, F 1110, TPS 11 I8-A, St. 1,15,000 
Mazumdar Martin Road, Sandra (W), Mumbai, India 400050 

8 Vined Dua 242-243 Tribhuwan Complex, lshwar, New Friends 87,134 
Colony, New Delhi, Delhi, India 110025 

9 Alok Shukla House No.2/14, GF, Shanti Niketan, Chanakya, Puri 86,401 
Delhi, India 110021 

10 Deep Kalra J6/11A, DLF Phase 2, Sikanderpur Ghosi, (68) DLF Qe 86,401 
Farrukhnagar, Gurgaon, Haryana, India 122002 

11 Ramni Nirula Clo ICICI Bank Limited, NBCC Place, North Tower, 79,592 
Pragati Bhishm Pitamah Marg, Lodhi Road New Delhi, 
India 110003 

12 Molecule 
207, Aggarwal Corporate Heights, Netaji Subhash 

1,38,564 
Enterprises 
(Pvt.) Ltd. 

Place, Pitampura, Delhi, India 110034 

13 Emerging 
207, Aggarwal Corporate Heights, Netaji Subhash 

1, 18,564 
Buildwell (Pvt.) 
Ltd. 

Place, Pitampura, Delhi, India 110034 

14 Saira Ziauddin 74, Manik Bagh, Main Road, Near Nirvana, Indore, 67,794 
India 452007 

15 Amrit Kumari 1002, Sparkle Citi of Joy, Opp. Lok Everest ACC 60,651 
Sivaprakasam Compound, JSD Road, Mulund Wes.t, Mum'Jai, India 

400080 
16 Sudhakar 6, Omega Bldg, 19, AK Marg, Johnwillson Education, 6,742 

Solonraj Soc Grant Rd, Mumbai, Maharashtra, India 400007 
17 Sushma A 102, 10 Floor, Pranik Garden, Tower A, Mahavir 1,10,197 

Agarwal Nagar, Kandivali W, Mumbai, India 400067 
18 Veena Rani C-41, Vidisha Apartment, Plot No. 79, Opposite DOA 58,567 

Market, IP Extension, Delhi, India 110092 
19 Priyanka Jain 1903, Building Number 5, Oxford Regency Heights, 31,235 

Azad Nagar, Off G B Road, Brahmand, Thane, 



~~~·.,,... • i.,-,.- , "'" ··~ ~- = ' !<.' 
- - -- - - - ~ -- - No. ot --

__ # ', Name of Address Equity 
~ .,- . .- Shareholder 

Shares . - ' 
Maharashtra, India 400607 

20 Kirti Tatiwala 04 06, Spring Grove, 53, Grange Rd, Singapore 111111 61 ,603 
21 Chattanathan 1101, Raheja Tipco Heights, Tower 3, Rani Sati Marg, 7,965 

D Malad East, Mumbai, Maharashtra, India 400097 
22 Leena Pillai Parekh Bldg, 1st Fir, 30, Laburnum Rd., Grant Rd, NR 26,586 

Mani Bhavan Chowk, Mumbai, Maharashtra, India 
400007 

23 Trilok Nath S/o Raghubeer Ram Shukla, 372, Vishwkarma Nagar 1,21,750 
Shukla Extension, New Ideal Star School, Susuwahi, Varanasi, 

Uttar Pradesh, India 221011 
24 T. R. Flat 8-6, Block 8, Second Floor, PLA Royal Arcade, 11,500 

Ramanaathan 10th Cross, West Extn., Thillai Nagar, Trichy, Tamil 
Nadu, India 620018 

25 Ramesh 5/871, Sector-5, Vasundhra, Ghaziabad, Uttar Pradesh, 19,121 
Chandra Singh India 201012 

26 Abhishek S/o Gopi Nath Verma, 28/26, Kotha Parcha, Near Shiv 35,225 
Verma Mandir, Allahabad, Uttar Pradesh, India 211003 

27 Ashish Babhani Khan Gadipur, Ahraura, Near Badi Bazar, 35,157 
Maurya Mirzapur, Uttar Pradesh, India 231301 

28 Shailendra S/o Ranjit Singh, 108, Sonbad, P/O Motiledha Sirala, 2,814 
Kumar Giridih, Jharkhand, India 815302 

29 Rahul Dwivedi S/o Heera Mani Dwivedi, 22, Manikathi Jigna, Near 48,904 
Durga 1Temple, Mirzapur, Uttar Pradesh, India 231313 

30 Ajay Kumar S/o Ramnaresh Tiwari, Sirmour Road, Village 20,447 
Tiwari Bedhowa, Post Mandow Teh Sirmour, Rewa Mado, 

Madhya Pradesh, India 486441 
31 Shyam Sundar H. No. 175, Nasirpur, Police Stn Lanka, Tahsil Varanasi, 50,099 

Rai Near DHU, Varanasi, Uttar Pradesh, India 221005 
32 Purnima Garg Fl No. A-01, Mahavir Sadhana, Sector-14, Sanpada, 60,500 

Navi Mumbai, Maharashtra, India 400705 
33 Vijay Adhikari C 704, Mahavir Sadhana, Sec 14, Sanpada, Navi 8,848 

Mumbai, Navi Mumbai, India 400705 
34 Indra Deo S/o Lakshmi Narain Pandey, Shaktl Niwas, Station 18,941 

Pandey Road, Shivpuri Colony, Pili Koth i, Mahuaria, Mirzapur, 
Uttar Pradesh, India 231001 

35 Vineet Kumar Pit No. 35, Veena Veil, Rajiv Ngr, Wardha Road, Beside 4,398 
Pandey Shanti Nursing Home, Nagpur, Maharashtra, India 

440022 
36 Jugal Kishore Sh 15/62, Panchkroshi Road, Shivpur, Near Kali 3,019 

Pandey Mandir, Varanasi, Uttar Pradesh, India 221003 
37 TapiBhushan 114/4/3, Nai Bazar, Cod Naini, Near Kali Mandir, 6,700 

Singh Allahabad, Uttar Pradesh, India 211002 
38 Leena Kumar1 C/o AK Srivastava, A 13/157, PO. Kashi RS Ghasiyari 21,559 

Tola, Varanasi, Uttar Pradesh, India 221001 
39 Arvind Kumar 29-30, Kidwainagar, Near Roadways Bus St, 31,490 

Chittorgarh, Rajasthan, India 312001 
40 Gajay Kumar S/o Anand Dev Tiwari, Damodar Pathra Sadawa 27,250 

Tiwari Mirzapur, Near Kali Mandir, Mirzapur, Uttar Pradesh, 



- - - - - - --

Name of 
No. of 

# 
Shareholder 

Address Equity 
Shares 

India 231001 
41 Sonam Bhati 182, Rajput Mahalia Mahalan, Th Mozamabad, Dist 2,000 

Jaipur, Jaipur, Rajasthan, India 302001 
42 Mukesh PO Daihar, PS Chauparan, Daihar, Hazaribagh, Chatra, 6,170 

Kumar Singh Jharkhand, India 825408 
43 Neeraj Rana 48, Canal Road, Kaulagarh, PO IPE PS Gantt, Near HT 9,608 

Media Office, Dehradun, Uttaranchal, India 248001 
44 Ashish Kumar 2, Koklamau, Tehsil - Bhadohi, Distt - Sant Ravidas 12,199 

Mishra Nagar, Uttar Pradesh, India 221404 
45 Atul S/o Ram Chandm Srivastava, 220 KV Substation, 40 

Srivastava Hydel Colony, Chanditara, Near Durga Mandir, 
Chandauli, Sahupuri, Uttar Pradesh, India 221009 

46 Jitendra Bharti S/o Udhou Bharti, Jodavalpur Bhanpur, Gopalganj, 2,124 
Near Kali Mandir, Gopalganj, Bihar, India 841426 

47 Jeewan Singh T-235, C-3, First Floor, Rd No. 20, Near Ram Dev 8,712 
Tariyal Mandir, Bajleet Nagar, Patel Nagar, Delhi, India 110008 

48 Lavkush S/o Kailash Nath Dubey, V P O Raipur Pokhta, Raipur 7,928 
Dubey Parokhta, Mirzapur, Near Bio Gas, Mirzapur, Uttar 

Pradesh, India 231001 
49 Mukesh Jamgla Banpurawa Ashmaw Bhadosni, Near BSNL 6,222 

Dwivedi Tower, Bhadohi, Uttar Pradesh, India 221401 
50 Narayan Datta S/o Krishna Datta Dwivedi, 33K, Kalana Dubey, Near 567 

Dwivedi UP Allahabad Gramin Bank, Mirzapur, Uttar Pradesh, 
India 231303 

51 Priyanka S-2/326 8 Rajarshi Nagar, Bhojubeer Near Hanuman 64,641 
Singh Manjir Varanasi, Uttar Pradesh lndia-221002 

52 Rupesh Kumar S/o Surendra Pratap Singh, Bajahan Baburi, 4,219 
Singh Chandauli, Near Ram Janki Mandir, Chandauli, Uttar 

Pradesh, India 232102 
53 Anjali 306, Wing-B, Oberoi Splendor, J V Link Road, CTS No. 90,055 

Deshpande 1, Opp Majas Depot, Jogeshwari (E), Mumbai, India 
400060 

54 Ankit Kumar 58/335, K Khajuri Sudhakar Road, Sikraul, Near 2,362 
Srivastava Hanuman Mandir, Varanasi, Uttar Pradesh, India 

221002 
55 Savinay Raje S/o Ramratan, Village Kotawan, Post Koraut, Durga 16,005 

Prajapati Mandir, Varanasi, Uttar Pradesh, India 221105 
56 Ashwani Utkarsh Micro Finance Pvt Ltd, S-2/639-56, Varuna 73,672 

Kumar Vihar Colony, J P Mehta Road, Gantt., Varanasi, Uttar 
Pradesh, India 221002 

57 Raghvendra S-2/326-8, Rajarshi Nagar, Bhojubir, Near BSNL 11,348 
Singh Tower, Varanasi, Uttar Pradesh, India 221002 

58 Harshit H N K40/38, Bhutahi Emali, Part K-40, Police Station - 11,075 
Agarwal Kotavali, Tahshil Varanasi, Varanasi, Uttar Pradesh, 

India 221001 
59 Rajeev Kumar S/o Virendra Kumar Singh, Village - Babura, Mirzapur, 11,893 

Singh Uttar Pradesh, India 231307 
60 Bipin Pal B 4, First Floor, Sardar Nagar, Dr Mukherjee Nagar, 2,837 

Singh North West Delhi, Delhi, India 110009 
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901, A-2 Matoshree Pride, Ambekar Marg, 
Bhoiwada, Parel, Mumbai, Maharashtra, India 400012 
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Part B I Notice to Parties 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

Utkarsh 
Co reinvest 
Limited 

Sponsors 

Other 
Shareholde 
rs 
Aavishkaar 
Bharat 
Fund 

Aavishkaar 
Goodwell 
India 
Microfinanc 
e 

S-24/1-2, Fourth Floor, Mahavir Managing 
Director 
Chief 
Executive 
Officer 

& Nagar, Orderly Bazar, Near Mahavir 
Mandir, Varanasi-221002, Uttar 
Pradesh, India (formerly at Utkarsh 
Micro Finance Ltd. S-2/639-56, 
Varuna Vihar Colony, J.P. Mehta 
Road, Gantt. Varanasi -221002) 

Mr. Govind 
Singh 

Mr. 
Raghvendra 
Singh 
Vineet 
Chandra Rai 

Ms. Nousrath 
Bhugeloo 
With a copy 
markedto-
Mr. Vineet 

Progressive Highness, Flat No. 503-
504, Plot 5,6, Section - 16 A, Navi 
Mumbai, Thane, Maharashtra, India 
(formerly at C-402, Mah .. :ivir 
Sadhana, Plot No. 18 E.F&G,Sector 
14, Sanpada,Navi Mumbai, 400705) 
S- 2/326- 8, Rajarshi Nagar, 
Bhojubir, Varanasi - 221002 

138 (Ill) 6th floor Techniplex, II Ops, 
Hotel A. K. Plaza, Veer Savarkar 
Flyover S.V. Road Goregaon (West) 
Mumbai - 400 062 
6th Floor, Tower A, 1 Cyber City, 
Ebene, Republic of Mauritius 

Developme Rai 
nt 

Aavishkaar Venture Management 
Services Pvt Ltd, Premises No. 138 
(111), 6th Floor, Techniplex II Opp. 
Hotel A.K. Plaza, Veer Savakar 
Flyover, S.V. Road, Goregaon 
(West), Mumbai 400062. Company II 

Limited 
Aavishkaar 
Venture 
Manageme 
nt Services 
Private 
Limited 

British 
lnternation 
al 
Investment 
pie 
Faering 
Capital 
India 
Evolving 
Fund II 

Mr. Vineet 
Rai 

The General 
Counsel 

Mr. Sameer 
Shroff / 
Aditya 
Parekh 

Aavishkaar Venture Management 
Services Private Limited, Premises 
No. 138 (Ill), 6th Floor, Techniplex II, 
Opp. Hotel A.K. Plaza, Veer Savakar 
Flyover, S.V. Road, Goregaon 
(West), Mumbai - 400062, 
Maharashtra (" AVMS") 
123 Victoria Street, London, SW1 E 
6DE, United Kingdom 

Office No. 1004, Ceejay House, Plot 
F, Dr. Annie Besant Road, Worli, 
Mumbai, Maharashtra, India -
400018 

+91 542 
2282002 

+ 91 
9936485777 

+91 
7524839999 

Phone: +91 
22 6124 8900 
Fax: +91 22 
6124 8930 
230 403 6000 

+44(0)207963 
4700 

022 6154 
9502 

9. Faering 
Capital 

Mr. Aditya Office No. 1004, Ceejay House, Plot +9819193331 
Parekh F, Dr. Annie Besant Road, Worli, 



: <"• . .,. ~: -- Name of - -C - - - - - - - - _- - - - - -

SI rt attention of address phone/fax 
- pa Y 

10. 

11. 

12. 

13. 

India 
Evolving 
Fund 111 
HDFC Ergo 
General 
Insurance 
Company 
Limited 
HDFC Life 
Insurance 
Company 
Limited 
Hero 
Enterprise 
Partner 
Ventures 
ICICI 
Prudential 
Life 
Insurance 
Company 
Limited 

Mumbai, Maharashtra, India -
400018 

Mr. 
Abhiranjan 
Gupta 

1st Floor, HDFC House, 165 166 022 66383646 
Backbay Reclamation, H. T. Parekh 
Marg, Churchgate, Mumbai - 400 
020 

Prasun Gajri 13th Floor, Lodha Excelus, Apollo 
(Chief Mills Compound, N M Joshi Marg, 
Investment Mahalaxmi, Mumbai - 400 011 
Officer 
Mr. Amit 
Aggarwal 

Alwin Dabre 
(Associate 
Vice 
President) 

264, Okhla Industrial Estate, 
Phase 3, 
New Delhi - 110020 

Raheja Tipco Plaza, Rani Sati Marg, 
Malad (East), Mumbai 400 097 

022 6751 
6104 

+91-11-
47467000 

+91224230 
7000 

14. lnternation Director, International Finance Corporation, + 1 (202) 974-
2121 Pennsylvania Avenue, N.W. 4872 
Washington, D.C. 20433, United 

15. 

16. 

al Finance Global 
Corporatio Financial 
n Markets 

Department 
Director, 
Department 
of Financial 
Operations 
With a copy 
(in the case 
of 
communicati 
ons relating 
to payments) 

Lok Capital Mr. Vishal 
Growth Mehta 
Fund Mr. Manoj 

Agrawal 
NMI Ole 
Frontier 
Fund KS 

Sandsbraate 
n 

States of America 

CoWrks Worli, PS56, 3rd Floor, Birla 
Centurion, Century Mills 
Compound, Pandurang Budhkar 
Marg, Worli, Mumbai - 400 030 
7th Floor, Rosenkrantz' Gate 22, 
0160, Oslo, Norway 

+ 1 (202) 522-
7419 

If the 
Company 
obtains 
facsimile 
facilities, the 
Company 
shall promptly 
provide the 
facsimile 
number to IFC 
for purposes 
of this 
provision 
+91-124-
4339830 

+47 
97001270 



" Name of ·~ :r •• ◊ ~ . •• - " 
SI '. • - rt -~ attention of address phone/fax 

- • pa Y 
17. 

18. 

19. 

20. 

RBL Bank Mr. Rajeev 
Limited Ahuja 

responsAbi 
lity 
Participatio 
ns 
Mauritius 

Shriram 
Life 
Insurance 
Company 
Limited 

Mr. Henning 
Haugerudbra 
ten and Ms. 
Wazeeha 
Nubeebokus 

Mr Casparus 
J H 
Kromhout 

One lndiabulls Centre, Tower, 28, 
6th Floor, 841, Senapati Bapat 
Marg, Lower Parel (West), Mumbai 
- 400013 
responsAbility Participations 
Mauritius, Les Cascades Building, 
Edith Cavell Street, 
Port Louis, Mauritius 

Ramky Selenium, Plot No. 31 & 32, 
Beside Andhra Bank Training 
Centre, Financial District, 
Gachibowli, HYDERABAD-500032 

Small Asst. General Small Industries Development Bank 
Industries Manager I of India (SIDBl),Varanasi Branch 
Developme Branch In Office, 3rd Floor, Anant Complex, O-

022 4302 
0600 

+66 8 5164 
3838 

E-mail: 
henning.haug 
erudbraten@r 
esponsability. 
com and 
wazeeha.nub 
eebokus@iqe 
q.com 

With copy to: 
E-mail: 
FIE.admin@re 
sponsability.c 
om 
(040) 
23009400 

0542-2223465 

nt Bank of Charge 64/132K, Sigra Varanasi - 221010 --~--- - - - - ~ - - - - - - - - --- - - - -
I n di a Chief Small Industries Development Bank 

General of India (SIDBI), Lucknow SID8I 
Manager Tower, 15, Ashok Marg, Lucknow-

226 001 

0522-4237245 

21. Sustainabili Mr. Aditya 9A, Boulevard Prince Henri, L-1724, +3130694248 
ty Finance - Mohan Luxembourg 1 
Real 
Economies 
SICAV-SIF 



Name, Address, 
description 

and occupation of 
subscribes 

1. S: Manoharan 
S/o P. Somasundaram 
2B Bypass Road Sattur 
Occupation: Business 

2. S. Jeyaseelan 
S/o P. Somasundaram 
34C, Vakil Stree, 
Kovilpatti 
Occupation: Business 

Number of Equity shares 

100 

100 
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Witness 

S. Sathasivam 
S/o S.S. Sankaralingam 
94/5 Main Road, 
Kovilpatti 
627 701 
Occupation: Charted 
Accountants 



BEFORE THE NATIONAL COMP ANY LAW TRIBUNAL 
BENCHATALLAHABAD 

~ ANNEXURE - J 

COMP ANY PETITION (CAA) No ......... ./ALD/2026 
SECOND MOTION 

[Under Sections 230-232 of Companies Act, 2013 and Rule 15(1) of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016] 

CONNECTED WITH 
COMPANY APPLICATION (CAA) No. 37/ALD/2025 

FIRST MOTION 
[Under Sections 230-232 of the Companies Act, 2013] 

IN THE MATTER OF: 

Petition for Sanction of the Scheme of Amalgamation between Utkarsh 
Corelnvest Limited and Utkarsh Small Finance Bank Limited and their 

respective Shareholders ("Scheme"). 

IN THE MATTER OF: 

UTKARSH COREINVEST LIMITED 

AND 

UTKARSH SMALL FINANCE BANK LIMITED 

AND IN THE MATTER OF: 

SCHEME OF AMALGAMATION BETWEEN THE PETITIONER 
CO:l\1P ANJES AND THEIR RESPECTIVE SHAREHOLDERS 

1. Utkarsh Corelnvest Limited 
.............. Petitioner Company 1/ Transferor Company 

2. Utkarsh Small Finance Bank Limited 
Varanasi, Uttar Pradesh - 221005 . 

............. Petitioner Company 2/ Transferee Company 

. .., 

~ . 
r:idi_ • 

. !:.-. -
' 



CA DfflKH & CD. 
CHARTERED ACCOUNTANTS IN D I A 

INDEPENDENT AUDITOR'S REPORT 

To the Members of Utkarsh Core1nvest Limited 
(Formerly known as Utkarsh Micro Finance Limited) 

Report on the Audit of the Standalone Financial Statements 

Opinion 

We have audited the accompanying Standalone financial statements of Utkarsh Corelnvest Limited (the 
"Company"), which comprise the Standalone Balance Sheet as at March 31, 2025, Standalone Statement 
of Profit and Loss (including Standalone Other Comprehensive Income), Standalone Statement of Cash 
Flows and Standalone Statement of Changes in Equity for the year ended, and a summary of material 
accounting policies and other explanatory information (hereinafter referred to as the "Standalone 
Financial Statements") . 

In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid Standalone Financial Statements give the information required by the Companies Act, 2013 (the 
"Act") in the manner so required and give a true and fair view in conformity with the Indian Accounting 
Standards prescribed under section 133 of the Act read with the Companies (Indian Accounting Standards) 
Rules, 2015, as amended, ("Ind AS") and other accounting principles generally accepted in India, of the 
state of affairs of the Company as at March 31, 2025, its profit and total comprehensive income (including 
other comprehensive income), the changes in equity and its cash flows for the year ended on that date. 

Basis for Opinion 

We conducted our audit of the standalone financial statements in accordance with the Standards on 
Auditing (SAs) specified under section 143(10) of the Companies Act, 2013. Our responsibilities under 
those Standards are further described in the Auditor's Responsibilities for the Audit of the Standalone 
financial statements section of our report. We are independent of the Company in accordance with the 
Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical 
requirements that are relevant to our audit of the Standalone financial statements under the provisions 
of the Companies Act, 2013 and the Rules thereunder, and we have fulfilled our other ethical 
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 

Information Other than the Standalone financial statements and Auditor's Report Thereon 

The Company's Board of Directors is responsible for the preparat ion of the other information. The other 
information comprises the information included in the Management Discussion and Analysis, Board's 
Report including Annexures to Board's Report, Corporate Governance Report and Shareholder's 
Information, but does not include the Standalone fi nancial statements and our auditor's report thereon. 

Our opinion on the standalone financial statements does not cover the other information and we do not 
express any form of assurance conclusion thereon. 



In connection with our audit of the Standalone financial statements our responsibility is to read the other 
information and in doing so, consider whether the other information is materially inconsistent with the 
Standalone financial statements or our knowledge obtained during the course of our audit or otherwise 
appears to be materially misstated. 

If, based on the work we have performed, we conclude that there is a material misstatement of this other 
information, we are required to report that fact. We have nothing to report in this regard. 

Responsibilities of Management and Those Charged with Governance for the Standalone financial 
statements 

The Company's Board of Directors is responsible for the matters stated in section 134(5) of the Act with 
respect to the preparation of these Standalone financial statements that give a true and fair view of the 
financial position, financial performance including other comprehensive income, changes in equity and 
cash flows of the Company in accordance with the Ind AS and other accounting principles generally 
accepted in India, including the accounting Standards specified under section 133 of the Act. This 
responsibility also includes maintenance of adequate accounting records in accordance with the 
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds 
and other irregularities; selection and application of appropriate accounting policies; making judgments 
and estimates that are reasonable and prudent; and design, implementation and maintenance of 
adequate internal financial controls, that were operating effectively for ensuring the accuracy and 
completeness of the accounting records, relevant to the preparation and presentation of the Standalone 
financial statements that give a true and fair view and are free from material misstatement, whether due 
to fraud or error. 

In preparing the Standalone financial statements, the Management is responsible for assessing the 
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going 
concern and using the going concern basis of accounting unless the Board of Directors either intends to 
liquidate the Company or to cease operations, or has no realistic alternative but to do so. 

The Board of Directors are also responsible for overseeing the Company's financial reporting process. 

Auditor's Responsibilities for the Audit of the Standalone financial statements 

Our objectives are to obtai_n reasonable assurance about whether the Standalone financial statements as 
a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor's 
report that includes our opihlon. Reasonable assurance is a high level of assurance but is not a guarantee 
that an audit conducted in accordance with SAs will always detect a mat eria l misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the 
basis of these Standalone financial statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
scepticism throughout the audit. We have also: 

• Identify and assess the risks of material misstatement of the Standalone financial statements 
whether due to fraud or error, design and perform audit procedures responsive to those risks, and 
obtain audit evidence that is sufficient and appropriate t o provide a basis for our opinion. The risk of 
not detecting a material misstatement result ing from fraud is higher than for one resulting from 
error, as fraud may involve collusion, forgery, int entional omissions, misr€'presentat ions, or the 
override of internal control. 
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• Obtain an understanding of internal financial control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances. Under section 143{3)(i) of the Act, we are also 
responsible for expressing our opinion on whether the Company has adequate internal financial 
controls system in place and the operating effectiveness of such controls. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the management. 

• Conclude on the appropriateness of management's use of the going concern basis of accounting and, 
based on the audit evidence obtained, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the Company's ability to continue as a going concern. 
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor's 
report to the related disclosures in the Standalone financial statements or, if such disclosures are 
inadequate, to, modify our opinion. Our conclusions are based on the audit evidence obtained up to 
the date of our auditor's report. However, future events or conditions mav cause the Company to 
cease to continue as a going concern. 

• Evaluate the overall presentation, structure and content of the Standalone financial statements 
including the disclosures, and whether the Standalone financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in internal 
control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them a!I relationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards. 

From the matters communicated with those charged with governance, we did not identify any matters 
that were of such significance in the audit of the Standalone Ind AS financial statements for the financial 
year ended March 31, 2025, that they would be considered key audit matters. Accordingly, no such 
matters have been described in our auditor's report. Furthermore, there were no circumstances where 
disclosure was precluded by law or regulation, or where adverse consequences were expected to 
outweigh the public interest benefits of such communication. 

Other Matter: 
We draw attention to the Note No. 35 of Financial Statements- Scheme of Amalgamation (the "Scheme") 
involving [UCL/Transferor Company] and [USFBL/Transf1;?ree Company], as approved by the respective 
Boards of Directors on February 13, 2024, and March 14-16, 2024, with the final approval provided by 
both the Boards on September 20, 2024. The Scheme has been formulated in compliance with the dilution 
requirements stipulated under the guidelines issued by the Reserve Bank of India (RBI) for Small Finance 
Banks (SFB Guidelines) and the RBI (Acquisition Directions), which require the promoter's equity staJ<e in 
the Transferee Company to be reduced to 40% within five years, and further to 26% within 15 years, from 
the commencement of business operations. 

Pursuant to the Scheme, the equity shareholding of the Transferor Company in the Transferee Company 
would be reduced to nil upon the dissolution of the Transferor Company, and no shareholders of the 
Transferor Company will qualify as promoters of the Transferee Company. Consequently, this 
amalgamation is intended to ensure compliance with the above-stated regulatory requirements. 

Page 13 

TRUE COPY 



The RBI vide their NOC dated January 02, 2025 have conveyed their 'No-Objection' to the proposal and to 
proceed with the amalgamation in compliance with all applicable statutory and regulatory requirements. 
Further, the approval from Stock Exchanges is awaited. 

Report on Other Legal and Regulatory Requirements 

1. As required by the Companies {Auditor's Report) Order, 2020 {"the Order"), issued by the Central 
Government of India in terms of sub-section {11) of section 143 of the Companies Act, 2013, we give 
in the 'Annexure A', a statement on the matters specified in paragraphs 3 and 4 of the Order, to the 
extent applicable. 

2. As required by Section 143{3) of the Act, based on our audit we report that: 

a. We have sought and obtained all the information and explanations which to the best of our 
knowledge and belief were necessary for the purposes of our audit. 

b. In our opinion, proper books of account as required by law have been kept by the Company so 
far as it appears from our examination of those books. 

c. The Standalone Balance Sheet, the Standalone Statement of Profit and Loss including Other 
Comprehensive Income, Standalone Statement of Changes in Equity and the Standalone 
Statement of Cash Flows dealt with by this Report are in agreement with the relevant books of 
account. 

d. In our opinion, the aforesaid Standalone financial statements comply with the Ind AS specified 
under Section 133 of the Act. 

e. On the basis of the written representations received from the directors as on March 31, 2025 
taken on reco;d by the Board of Directors, none of the directors is disqualified as on March 31, 
2025 from being appointed as a director in terms of Section 164(2) of the Act. 

f. With respect to the adequacy of the internal financial controls over financial reporting of the 
Company and the operating effectiveness of such controls, refer to our separate Report in 
'Annexure B'. Our report expresses an unmodified opinion on the adequacy and operating 
effectiveness of the Company's internal financial controls over financial reporting. 

g. With respect to the matter to be included in the Auditor's Report under Section 197(16) of the 
Act: In our opinion and to the best of our information and according to the explanations given 
to us, the provisions of section 197 read with schedule V t o the companies Act, 2013 in respect 
of the remuneration paid by the Company to its directors during the year. The remuneration 
paid is in accordance with the provisions of Section 197 read with Schedule V to the Companies 
Act, 2013. 

h. With respect to the other matters to be included in the Auditor's Report in accordance with Rule 
11 of the Companies {Audit and Auditors) Rules, 2014, as amended, in our opinion and to the 
best of our information and according to the explanations given to us: 

i. The Company has disclosed the impact of pending litigations on its financial position in its 
standalone financial statements. Refer Note no.22 to the standalone financial statements. 

ii. The Compcny did nut have any long-term contracts, including deri\,dtive contracts for which 
there were any materi.al foreseeable losses. 
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iii. There has been no delay in transferring amounts, required to be transferred, to the Investor 
Education and Protection Fund by the Company. 

iv. (a) The management has represented that, to the best of its knowledge and belief, no funds 
have been advanced or loaned or invested (either from borrowed funds or share premium 
or any other sources or kind of funds) by the company to or in any other persons or entities, 
including foreign entities ("Intermediaries"), with the understanding, whether recorded in 
writing or otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest 
in other persons or entities identified in any manner whatsoever by or on behalf of the 
Company ("Ultimate Beneficiaries") or provide any guarantee, security or the like on behalf 
of the Ultimate Beneficiaries. 

(b) The management has represented, that, to the best of its knowledge and belief, no funds 
have been received by the Company from any person or entities, including foreign entities 
("Funding Parties"), with the understanding, whether recorded in writing or otherwise, that 
the Company shall, whether, directly or indirectly, lend or invest in other persons or entities 
identified in any manner whatsoever by or on behalf of the Funding Party ("Ultimate 
Beneficiaries") or provide any guarantee, security, or the like on behalf of the Ultimate 
Beneficiaries; and 

(c) Based on the auait procedures that have been considered reasonable and appropriate in 
the circumstances, nothing has come to our notice that has caused us to believe that the 
representations under sub-clause (a) and (b) above, contain any material misstatement. 

v. The Company has not declared or paid dividend during the year. 

vi. Based on our examination of the books of account and other relevant records of the Company, 
and according to the information and explanations given to us, we report that the Company 
has used accounting software for maintaining its books of accounts which has a feature of 
recording audit trail (edit log) facility and the same has been operative from 1st April, 2023 for 
all relevant transactions recorded in the software. 
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Further, during the course of our audit we did not come across any instance of audit trail feature being 
tampered with and the audit trail has been preserved by the Company as per the statutory requirements 
for record retention. 

For DMKH & CO. 
Chartered Accountants 
Firm Registration No.: 116886W 

MANISH Digitallysignedby 
MANISH KANKANI 

KANKANI bate:2025.05.30 
15:47:24, +05'30' 

CA Manish Kankani 
Partner 
Membership No.:158020 
UDIN: 25158020BMIZKU4703 
Place: Mumbai 
Date: 30th May,2025 
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ANNEXURE "A" TO INDEPENDENT AUDITORS' REPORT 
(Referred to in Paragraph 1 under the heading "Report on other Legal and Regulatory 
Requirements" of our report of even date) 

In terms of the information and explanations sought by us and given by the Company and Books of 

account and records examined by us in the normal course of audit and to the best of our knowledge 

and belief, we state that: -

i. (a) 

(A) The Company has maintained proper records showing full particulars, including 

quantitative details and situation of property, plant and equipment. 

(B) The Company has maintained proper records showing full particulars of intangibles 

assets. 

(b) Property, Plant and Equipment have been physically verified by the management during the 

year and no material discrepancies were identified on such verification. 

(c) According to the information and explanations given by the management, there are no 

immovable properties held by the company; hence the said clause is not applicable to the 

company. 

{d) The Company has not revalued its Property, Plant and Equipment or intangible assets during 

the year ended March 31, 2025. 

(e) There are no proceedings initiated or are pending against the Company for holding any 

benami property under the Prohibition of Benami Property Transactions Act, 1988 and rules 

made thereunder. 

ii. The Company is a Non-Banking Finance Company ("NBFC"). Accordingly, it does not hold any 

inventory. Hence the provisions of Clause 3{ii) of the said order is not applicable to the 

company. 

iii. (a) During the year, the Company has not provided loans, advances in the nature of loans, 

provided guarantee or provided security to companies, firms, Limited Liability Partnerships 

or any other parties. 

(b) The investments made by the Company, during the year, are not prejudicial to its interest. 

During the year the Company has not provided guarantees, provided security and granted loans 

and advances in the nature of loans to companies, firms, Limited Liability Partnerships or any 

other parties. 

(c) The Companv has not granted any loans to its employees during the y0 ar, Accordingly, the 

requirement to report under clause 3(iii)(c) of the Order is not applicable to the Company. 
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(d) There are no amounts of loans and advances in nature of loans granted to companies, Firms, 

Limited Liability Partnerships, or any other parties which are overdue for more than ninety days. 

(e) There were no amounts of loans and advances in nature of loans granted to companies, 

Firms, Limited Liability Partnerships or any other parties which has fallen due during the years, 

that have been renewed or extended or fresh loans granted to settle the overdue of existing 

loans given to the same parties. 

(f) The Company has not granted loans and advances in the nature of loans, either repayable at 

demand or without specifying any terms or period of repayment to companies, firms, Limited 

Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 

3(iii)(f) of the Order are not applicable to the company. 

iv. There are no loans, investments, guarantees and securities given in respect of which provisions 
of Section 185 of the Companies Act 2013 are applicable. The Company being NBFC, nothing 
contained in Section 186 is applicable, except subsection (1) of that section. 

v. The Company has neither accepted any deposits from the public nor accepted any amounts 
which are deemed to be deposits within the meaning of section 73 to 76 of the Companies Act 
and the rules made thereunder, to the extent applicable. Accordingly, the requirement to report 
on clause 3(v) of the Order is not applicable to the Company. 

vi. The Central Government has not specified the maintenance of cost records under Section 
148(1) of the companies Act, 2013, for the services rendered by the Company. Accordingly, the 
requirement to report on clause 3(vi) of the Order is not applicable to the Company. 

vii. (a)The Company is regular in depositing with appropriate authorities undisputed statutory dues 
including goods and service tax, provident fund, employee's state insurance, income tax, cess 
and other statutory dues applicable to it. According to the information and explanations given 
to us, no undisputed amounts payable in respect of these statutory dues were in outstanding, 
at the year ending, for a period of more than six months from the date they become payable. 

(b)The dues of Goods and Services Tax, Provident Fund, Employees' State Insurance, Income 
Tax, cess and other statutory dues have not been deposited on account of any dispute are as 
follows: 



Nature of the Nature of Amount in Period to Forum where 
statute the dues (' in Crores ) which the the dispute is 

amount pending. 
relates 

Income Tax Income Tax 
1.04 AV 18-19 

Income-tax Appellate 
Act, 1961 Demands Tribunal (ITAT} 

viii. The Company has not surrendered or disclosed any transaction, previously unrecorded in the 

books of accounts, in the tax assessments under the Income Tax Act, 1961 as income during the 
year. Accordingly, the requirements to report on clause 3(viii) of the Order is not applicable to 
the Company. 

ix. (a) The Company did not have any outstanding loans or borrowings due to any lender during 
the year. Accordingly, the requirements to report on clause 3(ix)(a) of the Order is not applicable 
to the Company. 

(b) The Company has not been declared willful defaulter by any bank or financial institutions or 
government or any government authority. 

(c) The Company did not have any term loans outstanding during the year, hence the 
requirement to report on clause 3(ix)(c) of the Order is not applicable to the Company. 

(d) The Company did not raise any funds during the year hence, the requirement to report on 
clause 3(ix)(d) of the Order is not applicable. 

(e) On an overall examination of the financial statements of the company, the company has not 
taken any funds from any entity or persons on account of or to meet the obligations of its 
subsidiaries or associates. 

(f) The Company has not raised loans during the year on the pledge of securities held in its 
subsidiaries or associate companies. Hence the requirement to report on clause 3(ix)(f) of the 
Order is not applicable to the Company. 

x. (a) The Company has not raised any money during the year by way of initial public offer or 
further public offer (including debt instruments), hence the requirement to report on clause 

3(x)(a} of the Order is not applicable to the Company. 

(b) The Company has not made any preferential allotment or private placement of shares/fully 
or partially or optionally convertible debenture during the year under audit and hence, the 
requirement to report on clause 3(x)(b) of the Order is not applicable to Company. 

xi. (a) No Fraud by the Company or no fraud on the Company has been noticed or reported during 

the year. 

(b) During the year, no report under subsection (12) of section 143 of the Companies Act, 2013 
has been filed by us in Form ADT-4 as prescribed under Rule 13 of Companies (Audit and 

Auditors} Rule, 2014 with the Central Government. 

(c) To the best of our knowledge and according to the information and explanations given to us, 
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no whistle-blower complaints received during the year by the company. 

xii. The Company is not a Nidhi company as per the provisions of the Companies Act, 2013. 
Therefore, the requirement to report on clause 3(xii)(a), 3(xii)(b) and 3(xii)(c) of the Order is not 
applicable to thE Company. 

xiii. Transactions with the related parties are in compliance with sections 177 and 188 of 

Companies Act, 2013, where applicable and the details have been disclosed in the notes to 

the financial statements, as required by the applicable accounting standards. 

xiv. (a) The Company has an internal audit system commensurate with the size and nature of its 

business. 

(b) The Internal Audit reports of the company issued till the date of the audit report, for the 

period under audit, have been considered by us. 

xv. The Company has not entered into any non-cash transactions with its directors or persons 

connected with its directors and hence requirements to report to clause 3(xv) of the Order is 

not applicable to the Company. 

xvi. (a) The Company has obtained the requisite registration as a Non-Banking Financial Institution 

under section 45 - IA of the Reserve Bank of India Act, 1934. 

(b)The Company is not erigaged in any Non-Banking Financial or Housir:s Finance activities. 

Accordingly, the requirement to report on clause 3(xvi)(b) of the Order is not applicable to the 

Company. 

(c) The Company is a Core Investment Company (CIC) as defined in the Core Investment 

Companies (Reserve Bank) Directions, 2016, and continues to fulfil the criteria of a CIC. 

(d)There is no Core Investment Company as a part of the Group, Hence, the requirement to 

report on clause 3(xvi)(d) of the Order is not applicable to the Company. 

xvii. The Company has neither incurred cash losses in the current financial year nor in the 

immediately preceding financial year. 

xviii. There has been no resignation of the statutory auditors during the year and accordingly 

requirement to report Clause 3(xviii) of the Order is not applicable to the company. 

xix. On the basis of the financial ratios disclosed in the financial statements, ageing and expected 

dates of realization of financial assets and payment of financial liabilities, other information 

accompanying the standalone financial statements and our knowledge of the Board of 

Directors and management plans and based on our examination of the evidence supporting the 

assumptions, nothing has come to our attention, which cause us to believe that any material 

uncertainty exists as on the date of this audit report that Company is not capable of meeting its 

liabilities existing at the date of balance sheet as and when they fall due within a period of one 

year from the balance sheet date. We, however, state that this is not an assurance as to the 
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future viability of the Company. We further state that our reporting is based on the facts up to 

date of the audit report and we neither give any guarantee nor any assurance that all liabilities 

falling due within a period of one year from the balance sheet date will get discharged by the 

Company as and when they fall due. 

xx. (a) In respect of other than ongoing projects, there are no unspent amounts in respect of 

CSR that are required to be transferred to a fund specified in Schedule Vil of the Companies 

Act (the Act), in compliance with second proviso to sub section 5 of section 135 of the Act. 

This matter has been disclosed in Note no. 19 to the financial statements. 

{b)ln respect of ongoing projects, there are no unspent amounts in respect of CSR, that are 

required to be transferred to a special account in compliance of provision of sub section (6) 

of section 135 of Companies Act. This matter has been disclosed in Note no. 19 to the 

financial statements. 

For DMKH & CO. 

Chartered Accountants 

FRN: 116886W 

Digitally signed 
MANISH byMANISH 

KANKANI 
KAN KAN I 0ate: 2025.05.30 

15:47:58 +05'30' 

CA Manish Kankani 

Partner 

MRN: 158020 

UDIN: 25158020BMIZKU4703 
Place: Mumbai 

Date: 30th May,2025 

~ -
' • ~ 

• w I • J 

·:: 



Annexure "B" to the Independent Auditors' Report 

(Referred to in Paragraph 2(f) under the heading of 'Report on other Legal and Regulatory Requirements' 

of our report of even date) 

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the 

Companies Act, 2013 ("the Act") 

We have audited the internal financial controls with reference to standalone financial statements of 

Utkarsh Corelnvest Limited ("the Company") as of March 31, 2025, in conjunction with our audit of the 

standalone financial statements of the Company for the year ended on that date. 

Management's Responsibility for Internal Financial Controls 

The Company's management is responsible for establishing and maintaining internal financial controls 

based on the internal control over financial reporting criteria established by the Company considering the 

essential components of internal control stated in the Guidance Note on Audit of Internal Financial Control 

Over Financial Reporting issued by the Institute of Chartered Accountants of lndia("ICAI"). These 

responsibilities include the design, implementation and maintenance of adequate internal financial 

controls that were operating effectively for ensuring the orderly and efficient conduct of its business, 

including adherence to the Company's policies, the safeguarding of its assets, the prevention and 

detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely 

preparation of reliable financial information, as required under the Companies Act, 2013. 

Auditor's Responsibility 

Our responsibility is to express an opinion on the Company's internal financial controls over financial 

reporting of the Company with reference to these standalone financial statements based on our audit. 

We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls 

Over Financial Reporting (the "Gliidance Note") and the Standards on Auditing,.:., specified under section 

143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls, 

both issued by ("ICAI''). Those Standards and the Guidance Note require that we comply with ethical 

requirements and plan and perform the audit to obtain reasonable assurance about whether adequate 

internal financial controls over financial reporting with reference to these standalone financial statements 

was established and maintained and if such controls operated effectively in all material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal 

financial controls over financial reporting with reference to these standalone financial statements and 

their operating effectiveness. Our audit of internal financial controls over financial reporting included 

obtaining an understanding of internal financial controls over financial reporting with reference to these 

standalone financial statements, assessing the risk that a material weakness exists, and testing and 

evaluating the design and operating effectiveness of internal control based on the assessed risk. The 

procedures selected depend on the auditor's judgement including, the assessment of the risks of material 

misstatement of the financial statements, whether due to fraud or error. 



We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 

our audit opinion on the internal financial controls over financial reporting with reference to these 

standalone financial statements. 

Meaning of Internal Financial Controls Over Financial Reporting with reference to these Standalone 

Financial Statements 

A company's internal financial controls over financial reporting with reference to these standalone 

financial statements is a process designed to provide reasonable assurance regarding the reliability of 

financial reporting and the preparation of financial statements for external purposes in accordance with 

generally accepted accounting principles. A company's internal financial controls over financial reporting 

with reference to these standalone financial statements includes those policies and procedures that (1) 

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 

transactions and dispositions of the assets of the company; (2) provide reasonable assurance that 

transactions are recorded as necessary to permit preparation of financial statements in accordance with 

generally accepted accounting principles, and that receipts and expenditures of the company are being 

made only in accordance with authorizations of management and directors of the company; and (3) 

provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, 

or disposition of the company's assets that could have a material effect on the financial statements. 

Inherent Limitations of Internal Financial Controls Over Financial Reporting With Reference to these 

Standalone Financial Statements 

Because of the inherent limitations of internal financial controls over financial Reporting with reference 

to these standalone financial statements, including the possibility of collusion or improper management 

override of controls, material misstatements due to error or fraud may occur and not be detected. Also, 

projections of any evaluation of the internal financial controls over financial reporting with reference to 

these standalone financial statements to future periods are subject to the risk that the internal financial 

control over financial reporting with reference to these standalone financial statements may become 

inadequate because of changes in conditions, or that the degree of compliance with the policies or 

procedures may deteriorate. 

.., 



Opinion 

In our opinion, the Company has, in all material respects, adequate internal financial controls over 

financial reporting with reference these standalone financial statements and such internal financial 

controls over financial reporting with reference to these standalone financial statements were operating 

effectively as at March 31, 2025, based on the internal financial controls over financial reporting criteria 

established by the Company considering the essential components of internal control stated in the 

Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of 

Chartered Accountants of India. 

For DMKH & CO. 

Chartered Accountants 

FRN: 116886W 

Digitally sign-,d 
MANISH byMANISH 

KANKANI 
KAN KA NI Date:2025.05.30 

15:48:32 +05'30' 

CA Manish Kankani 

Partner 

MRN: 158020 

UDIN: 25158020BMIZKU4703 
Place: Mumbai 

Date: 30th May,2025 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Standalone Balance Sheet as at 31 March 2025 
(All amounts are in Rupees millions unless otherwise stated) 

Assets 
Financial assets 
Cash and cash equivalents 
Bank balance other than above 
Investments in subsidiaries 
Other financial assets 

Non-financial assets 
Current tax assets (net) 
Property, plant and equipment 
Other non-financial assets 

Total assets 

Liabilities and equity 
Liabilities 
Financial liabilities 
Trade payables 
- Total outstanding due to micro and small enterprises 
- Total outstanding dues of creditors other than micro 
enterprises and small enterprises 

Other financial liabilities 

Non-financial liabilities 
Provisions 
Other non-financial liabilities 

Equity 
Equity share capital 
Ot\)er equity 

Total liabilities and equity 

Summary of material accounting policies 

The accompanying notes are an integral part of these standalone financial statements. 

As per our report of even date attached. 

for DMKH & Co. 
Chartered Accountants 
ICAI Firm Registration No. l 16886W/066580 

, : Digitally signed 
MANISH ;1, byMANISH 

, "KANKANI 
KAN KAN] l·Date:-io2s.os30 

• 19:33:16 +05'30' 

Manish Kankani 
Partner 
Membership No: 158020 

Place: Mumbai 
Date: 30 May 2025 
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Note 

3 
4 
6 
5 

7 
8 

9 

10 

11 
12 

13 
14 

2 

2-() 

As at Asat 
31 March 2025 31 March 2024 

1.25 24.96 
531.85 463 .48 

7,899.58 7,898.78 
6.86 3.12 

122.55 124.16 
3.11 
0.19 0.19 

8 565.39 8,514.69 

0.57 0.75 

0.94 2.02 

3.41 2.64 

0.43 0.36 
0.59 4.01 

993 .72 987.44 
7,565.73 7,517.47 

8 565.39 8,514.69 

for and on i;ehalf of Bourd of Directors of 
Utkarsh Corelnvest Limited 
CIN: U65!91UP1990PLC045609 

Suman ,;=:~::;;.by 

Saura.bh~~>;;; 

Suman Saurabh* 
Managing Director and CEO 
DIN: 07132387 

Neeraj Kumar Tiwari 
Company Secretary 
FCS: 12101 

GS , _,,,,;,_., . 

SUNDARAR('.=':,~" 
JAN : ,.....,..,..,. 

G,S, Sundararajan** 
Chairperson 
DIN: 00361030 

Harsh it ~l:r,d -Agrawal ~;:!~~~ 
Harshit Agrawal 
Chief Financial Officer 
ACA: 417412 

Place: Varanasi, Gaya Jee* & Chennai** 
Date: 30 May 2025 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Standalone Statement of Profit and Loss for the year ended 31 March 2025 
(All amounts are in Rupees millions unless otherwise stated) 

Other income 

Total income 

Expenses 
Employee benefits expenses 

Depreciation 
Others expenses 

Total expenses 

Profit/(Loss) before tax 
Tax Expense: 

Current tax 

Profit/(Loss) for the year 

Other comprehensive income 
Items that will not be reclassified to profit or loss : 
-Actuarial gain/(!oss) on defined benefit obligation* 

Total 

Total Comprehensive Income for the year 
*Absolute amount/or 3[ Man:h 2025: INR 109,418, (31 March 2024: INR 3,24,390) 

Earnings per equity share 

Basic earnings per share of INR IO each 
Diluted earnings per share of INR IO each 

Summary of material accounting policies 
The accompanying notes are an integral part of these standalone financial statements. 

As per our report of even date attached. 

for DMKH & Co. 
Chartered Accountants 
ICAI Finn RegislTation No. 116886W/066580 

MAN IS H V Digitally signed by 
.\MANISH KANKANI 

KAN KA r,.,i I Date: 2025.05.30 
1"11 , 19:34:04 -1-05'30' 

Manisb Kankani 
Partner 
Membership No: 158020 

Place: Mumbai 

Date: 30 May 2025 

Note 
For the year ended 

31 March 2025 

15 

16 

17 
18 

56 

29 
29 

2 

434.54 

434.54 

15.63 

0.19 
13.04 

28.86 

405.68 

102.98 

302.70 

(0.11) 

(0.11) 

302.59 

3.06 
3.05 

for and on behalf of Board of Directors of 
Utkarsh Corelnvest Limited 
CIN: U65191UP1990PLC045609 

Olgltilly slgt,od 
Suman bySumin 

$,!1111bh 
Saurabho,,.,2025.os ... o 

l7,:14ll9-t0S"30' 

Suman Saurabh* 
Managing Director and CEO 
DIN: 07132387 

Neeraj 
Kumar 
Tiwari 

Olgiblly sign.ct 
by NeeraJ Kumar 
Tiw.tnh 

Date:.ois.os.30 
17:40-.24 +-0;"30" 

Neeraj Kumar Tiwari 
Company Secretary 
FCS: 12101 

Place: Varanasi, Gaya Jee* & Chennai** 
Date: 30 May 2025 
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For the year ended 
31 March 2024 

G S 
SUNDARA 
RAJAN 

45.20 

45.20 

14.36 

10.54 

24.90 

20.30 

5.85 

14.45 

(0.32) 

(0.32) 

14.13 

0.15 
0.15 

Oig,'ta!y"9oed by 
GS 
sw.JOARARAJ.AN 
Oal11,:4'.0:ZS..OS.30 
•~..ina 

G.S. Sundararajan** 
Chairperson 
DIN: 00361030 

Harshit =,:.-
,.,g,NAI 

Agrawal ~;;,,~,'!~ 

Hanhit Agrawal 
Chie/Financial Officer 
ACA: 417412 
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Utkarsh Corelnvest Limited (Formerly known ., Utkarsh Micro Finance Limited) 
Cash flow statement ror the year endlni: 31 March 2025 
(All amounts arc in Rupees millions unless otherwise stated) 

A. CASH FLOW FROM OPERA TING ACTIVITES 

Net Proflt/(loss) before Tax 
Adjustments for: 

Depreciation and amortisation 
Dividend income 
Interest income 
Sharcbased payment adjustment 
Actuarial gain/(loss) on defined benefit obligation 

Operating (Loss)/profil before Worki■g Capital Changes 

Adjustments for: 
(Increase) in bank balaoce other than above 

Decrease/(locrease) in other financial assets 
Decrease in other non financial asset 
(Decrease)/lncrease in trade payables 
(Dccreasc)/lncrease in other financial liability 
(Decrease)/Increase in other non financial liability 
lncrease/(Dccrease) in provision 

Cash Flow before taxation 

Income Tax (paid)/ refund - Net 
Net cash flow from operating activities 

B. CASH FLOW FROM INVESTING ACTIVITIES 

Dividend income 
fnterest income 
Purchase of property, plant and equipments 

Net cash u.sed in Investing Activities 

C. CASH FLOW FROM FINANCING ACTIVITIES 

Issue of Equity Shares including Securities premium 
Payment to shareholder under Shareholder agreement 

Net cash flow from Financing Activities 

Net (Decrease)/lncrease in Cash and Cash Equivalent Flow (A+B-+<:) 

Opening Cash and Cash Equivalent 
Closing Cash and Cash Equivalent 

Summary of material accounting policies 
The accompanying notes are an inmgraJ part of these standalone financiaJ statements 

As per our report of even date attached, 

for DMKH & Co. 
Chartered Accountants 
!CAI Finn Registration No. I 16886W/066580 

MANISH Digitallysignedby 
. _MANISH KANKANI 

KAN KAll.·11 ,Date: 2025.05.30 
'"' 19:34:39 +05'30' 

Manisb Kahkani 

Partner 
Membership No: 158020 

Place: Mumbai 
Date: 30 May 2025 

Note 

3 

2 

... 

For the year ended 
31 Marcb ?025 

405.68 

0.19 
(379.64) 

(40.59) 
(0.36) 
(0.11) 

(14.83) 

(68.25) 
(3.74) 
0.00 

(1.26) 
0.77 

(3.42) 
0.07 

!75.83) 
(101.37) 
(192.03) 

379.64 
40.47 
(3.30) 

416.81 

51.51 
(300.00) 

(148.49) 

(23.71) 

24.96 
1.25 

For tbe year ended 
31 March 2024 

20.30 

(34.42) 
(7.96) 
(0.32) 

(22.40) 

(38.85) 
(1.73) 
0.05 
0.03 
0.70 
3.20 

(0.SS) 

(37.16) 

(8.23) 
(67.79) 

33.51 

33.SI 

59.19 

59.20 

24.92 

0.04 
24.96 

for and on behalf of Board of Directors of 

Utkarsh Corelnvest Limited 
CIN: U6519JU!'l990PLC045609 

Su-man Saunbh• 
Managing Director and CEO 
DIN: 07132387 

NeeraJ 
Kumar 
nwari 

Dfpfy~'t 
HHttf~ .. 
Tiw"1 
or..t20U:0S.A" 
11,Mt,116 ..0no" 

Neeraj Kumar Tiwari 
Company Secretary 
FCS: 12101 

Place: Varanasi, Gaya Jee• & Chennai .. 
Date: 30 May 2025 

TRL'E COPY 

GS ~lllil, .. ,,...O'r 

SUNDARA su........,.. 
RAJAN ::,._~ 

G.S. SundararaJan•• 
Chairperson 
DIN: 00361030 

Harshit ~:.;::" 
Agrawal= 
H■nbU Agrawal 
Chief Flnancia, Jjfic,r 

ACA!417412 
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Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise stated) 

3 Cash and Bank Balances 

Casi! and cash equivalents 
Balances with Banks 
- On current accounts 

Total 

4 Bank balance other than above 

In Bank deposits 

Total 

5 Other financial assets 

Receivable from Utkarsh Small Finance Bank Limited 
Other recoverable 
Plan assets receivable for leave encashment provision 

Total 

6 Investments in subsidiaries 

Investment in -
- 759,272,222 (31 March 2024: 759,272,222) Equity shares ofUtkarsh Small Finance Bank 
Limited 

Total 

Out of Above 
In India 
Outside India 

Na.me of the entity and Relationship 

Utkarab Small Finance Bank Limited- Subsidiary 

Subsidiary details 

Principal place of 
business 
Varanasi 

. .... 

I 

Principal 
activities 
Banking Business 

PY . 

As at 
31 March 2025 

1.25 

1.25 

531.85 

531.85 

5.77 
0.02 
1.07 

6.86 

7,899.58 

7,899.58 

7,899.58 

7,899.58 

As at 
31 March 2024 

24.96 

24.96 

463.48 

463.48 

2.18 
0.01 
0.93 

3.12 

7,898.78 

7,898.78 

7,898.78 

7,898.78 

Proportion of the ownership interest 

As at 31 March 2025 As at 31 March 2024 

68.92% 69.06% 
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Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise stated) 

7 Property, Plant and Equipment 

Gross value 

Particulars As at 1 April 2024 Additions Disposals 

Owned Assets 

Vehicles 0.10 - -
Computers 2.98 3.30 -
Total 3.08 3.30 -

Gross value 

J Particulars As at 1 April 2023 Additions Disposals 

Owned Assets 

Vehicles 0.10 - -
Computers 2.98 - -
Total 3.08 - -

:0"" .:::;.~ 

i ( r )~ 

Depreciation Net value 

As at 31 March 2025 As at 1 April 2024 For the year Disposals As at 31 March 2025 As at 31 March 2025 

0.10 0.10 - 0.10 -
6.28 2.98 0.19 - 3.18 3.11 

6.38 3.08 0.19 - 3.27 3.11 
Depreciation Net value 

As at 
As at 1 April 2023 For the year Disposals 

As at As at 
31 March 2024 31 March 2024 31 March 2024 

0.10 0.10 - 0.10 -
2.98 2.98 - 2.98 0.00 

3.08 3.08 - - 3.08 -

Sj 
~ 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise stated) 

8 Other non-financial assets 

Pre-paid expenses 

Total 

9 Trade payables 

Total outstanding due to micro and small enterprises (Refer Note 21) 
Totl.l outstanding dues of creditors other ,l:an micro e1,terprises and small enterprises 

Total 

Trade pay a hies ageing schedule: 

As on 31 March 2025: 

As at 
31 March 2025 

0.19 

0.19 

0.57 
0.94 

1.51 

Outstanding for following period from due date of payment 
Particulars 

Unbilled Not due Less than 1 year 1-2 years 2-3 years 

(I) MSME - 0.57 - -
(ii) Others 0.43 0.51 - -
(iii) Disputed dues - MSME - - - - -
(iv) Disputed dues -Others - - - - -
Total 0.43 1.08 - - -

As on 31 March 2024: 

Outstanding for following period from due date of payment 
Particulars 

Unbilled Not due Less than 1 year 1-2 years 2-3 years 

(I) MSME 0.75 - - -
(ii) Others J.55 - 0.47 - -
(iii) Disputed dues - MSME - - - - -
[IV) Disputed dues -Others - - - - -
Total 2.30 - 0.47 - -

10 Other financial liabilities 

Employee benefits payable 3.41 

3.41 

Information about the Company's exposure to liquidity risk is included in Note 31 

11 Provisions 

Provision for employee benefits 

Provision for gratuity 

Provision for other employee benefits 

Total 

12 Other non-financial liabilities 

Statutory dues payable 

IDS payable 

GSTpayable 

PF payable 

0.12 
0.31 

0.43 

0.36 
0.15 
0.08 

0.59 

More than3 
years 

-
-
-
-
-

More than3 
years 

-
-
-
-
-

As at 
31 March 2024 

Total 

Total 

0.19 

0.19 

0.75 
2.02 

2.77 

0.57 

0.94 

-
-

1.51 

0.75 
2.02 
-
-

2.77 

2.64 

2.64 

0.01 
0.35 

0.36 

3.61 
0.34 
0.06 

4.01 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance LlmJted) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in miJlions unless otherwise stated) 

13 Share capital 

Authorised 

Equity shares 
10,00,00,000 (31 March 2024: I 0,00,00,000) Equity shares of!NR 10 each 

Issued, subscribed and paid-up 

Equity sha,-es 
9,93,71 ,965 (Previous year 9,87,44,490) equity sbares of Rs. JO each, fully paid 
up 

(a) Reconciliation of the humber of shares outstahding Is set out below: 

Outstanding as at the begiMing of the year 

Issued during the year 

Outstanding at the end of the year 

(b) Rights, preferences and restrictions altllched to equity shares 

(i) Equity shares 

31 Msrcb 2025 

Number of shares 
(in units) 

9,87,44,490 

6,Z7 475 

9,93,71,965 

Amount 

987.44 

6.28 

993.72 

As at Asat 
3 I March 2025 31 March 2024 

1,000.00 1,000.00 

993.72 987.44 

993.72 987.44 

31 March 2024 

Number of shares 
(in units) 

9,84,20,960 

3.23.SJ0 

9,87,44,490 

Amount 

984.21 

3.23 

987.44 

The Company has single class equity shares having a par value ofINR 10 per equity share. They entitle the holders to participate in the dividends in proportion to the number 
of shan:.s. held. 
However, •• per !be Shareholders Agn:cmcnt, (n llu: event ofllquldation, tho not proooed• shell be distributed in the followmg mwncr. 
• Fi"'t pn:fereno• sl,J,Jl be goveo to the Jnvastors (A.BF, AGIMDC TI, A VMS, COO, FCIEF II. FCIEF Ill, HDFC~. flDFC Lili:, HDFC Ltd., Hero, !CIC! Pru, IFC, JIF, lok 
CGF, N'Ml, rAPM. RBL. Slll'VO Capilal, SFRE-SICAV-SIF, Slu:iram o.nd SIDBI). shan:boldc,s whieb have beon allolled equity wres pursu>nt 10 ESOP p!.m 2010 ond other 
!han:boldcrs (other !hon the sha.reholdcn which have been allon~ oqulty1Jmes pursuant to llffllll of cmplo)'tt srock option of tho Company c:.<eluding ESOP "Plan 2010). 
- Secood prof~ronce.-ibn.U be with shnreboldm which havc been alloned equity ,h.,.. pursuont to grant of employee ,tock options of lhe Compony (exc luding ESOP Plan 
20 I 0) and sponsors of the Company. 
- Remaining shareholders shall have third preference over the residual assets of the Company at the time of liquidation. 

(c) Details of shareholder holding more than So/e shares is set below: 

Equity shares 

Name of the shareholder 

British International Investment PLC (Formerly known as CDC Group PLC) 
RBL Bank Limited 
NM! Frontier Fund KS, Norway 
Faering Capital India Evolving FUND n 

As at 31 March 2025 

Number of sbare.t 
(in units) 

1,37,26,978 
85,81,150 
77,02,602 

i6.60.0!n 
3,76,70,812 

•lo of Holdine: 

13.81% 
8.64% 

7.75% 

7.71% 
37.91 '/4 

A, at 31 March 2024 

Number or shares 
(In units) 

1,37,26,978 
97,02,950 
77,02,602 

76,60.082 
3,87,92,6U 

o/. of Holding 

13.90% 
9.83% 

7.80% 

7.76% 
39.29% 

(d) Shares reserved for issue under options - Refer Note 26 for details of shares to be issued under employee stock option plan. 

(•l E'umlant to Shlll'Cboldor Agreement dore~ September 27, 2016 (post recoipr or RBr. in-principle approval for issue of SFB lica,ce) and sub1equon1 a=dmcnts thcm:to, 
Mr. Oovind Singh was to be im,ed upto three pm:cru (3¾1 of the paid up shor, capiW or the promoter eompony either by the promoter wmµ;u,y or by the SfB entity on , 
fully diluted basis wilhin • period of St,·ea (7) year, from the date of commencement or bluoong operation, i.e. upto Jnmwy22, 2024.commoncomc:nt of banldng operations 
i.e. upto January 22, 2024. 

Subject to R.BI approval, the Board ofUlrectors of the Bunk h!U, vide the resolution passed at its meeting held on January 14, 2020, rend along·with re,olutfon p•~•d by iron 
July 20, 2020, approved the gnutl of oprfons equivalent m 0.60'/4 of the po.id up share copillll of the.Bonk as af M.m:b JI. 2D20 conrtituting 45.55,633 Equity Shares to Mr. 
Govind Singh, Mm,.ging O~or arul Chief EuCll t_lve Officer of the Bonk under the MD & CEO ESOP Pl.m, However, IJ1 ~ns0 tn the Banlc', lctt,r datod Jnmwy 21. 
2021 in tho matlcr ,coking RBI opprovul, Department ofReguhuion, RB! Cen!ntl Office vide its reply lcncr diited June 9. 2021 bas stuted th•t the said n,munmtion proposal 
does not have RBI approval. 

The Second R«10ted •nd Amended Sha.n:holden' Agreement dated March I. 1021, as amended by the First Amendment to tho SeeMd Re,tuted and.Amended Siuueholdcr,' 
Agroomcni. do1<>d Februory 21 , 2023. ond the Second Amendment 10 the Second Re~nued ond Am<ndedSlmrehold• rs· Agr<cment doled Apr.ii 26, 2024 ("SASlu\SHA "), 
(co!leccivs:ly. "SHA', • nd Amendment of tho Articles of -Assooi,tion oflhe Componydatod Moy 27, 2024 ( .. omended from time 10 time) CJ<ecuti:d runang,.l Jh, Co111j>ony, the 
span,ors and the other shnr-chalder,q,rovidcs thal the ComJ>IIIIY h"" ,greed to 1,~ue Equity Sh.ores/Shore Equivalents/other seeurlries that arc equal ta J.¾ of !he paid up sh.on: 
capital ofth~ Company on• FUily Dlhrted Basis o.,;·on Sopwmbcr 27, 2016, o, RAAG family Priv..t, T ru>t (''Tru,t") ("Pormilrnl Sponsor Issuancc'l, witlµn • sp«:ificd lime 
period u rollcctcd in the SJ>,SRASHA. 01 a price not IC$s than (U09.J6 per &ban:] and .. amended from time to time. 

Further tn ',is rcg!ltd. basis discussions bctween the Comp.1 ./. Trust and tht ln,•e.stors (es defined in the Sli A), moluding <;alls with IJ1vcsto..- dat:J [Jamwy 18, . J24 illld 
April 30. 2024], it W1IS proposed that the Company ffl4W a senlonmnt to th, Tnm, furan a,nounl aggn,goting to 1NR. 30,00,00,000 (IJ1dlm! Rupees Thirty Crore) ("Settlement 
amount"). tn eonsidera<ion of the waivor/ umnmationl canctllatlon oflhe rl;:ht ortlte Tl'll!t in relation LO the Pannined Sponror lssuilllcc, .. -hlch will constitute a full and final 
scnlcrnontfurthe Tru,;t.. for 511ch walver/ termination/ conccllallon <>fthe Pcnnincd Sponsor lss•ance. 

Apropos the obo••• the Board of Directors-of the compltny llCCOroed its appro,•ol doted June 07, 2024 taw.ord• !i<!itlement 10 ~1e tnl,t amounting to no cro,.,.ubject to appro\'lll 
by the sh=holders of the comp,oy. The Comp:myvide E!tll'll-Ordiruuy general mcetini:oftharcholdcrs held on June 29, 2~24-reccived requisite 1ppn>Ya! o,wanlJ tho o.bove 
<t11ted paym,:ut to th.:. nusuind thereby extin1,"'1shmcnl/ waiver/ c:incellatioo of the righl5 of the liust under the Sluireholdm Agn,cmcnt d>ted April 26. 20241lll.d ,\Jtielos of 
Association ortl1c £ompahy, Further, Jhe Company provisioned the abo,,, amount oruo cror< In its books of eccounts during, lune 2024, out afwh!ch an l!ltlOllTit of UO crore 
h .. been poid"' the inlJ1 doted June 19, 2024 •nd the balrtncc oft20 ctor< paid d"1ed August 12, 2024. 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at Jl March 2025 
(Amount in millions unless otherwise stated) 

14 Other equity 

Capital redemption reserve 
Balance as at the beginning of the year 
Add: Transfer from surplus in Statement of Profit and Loss 

Balance as at the end of the year 

Securities premium 
Balance as at the beginning of the year 

Add: Transfer from stock option outstanding 
Add: On issue of shares during the year 
Balance as at the end of the year 

Employees stock options outstanding 
Balance as at the beginning of the year 
Add: Compensation for options granted 
Less: Transfer to Retained Earnings 
Exercise of stock options 
Balance as at the end of the year 

Equity component of financial instruments 
Bala~ce as at the beginning of the year 
Balance as at the end of the year 

Remeasurement of defined benefit plans 
Balance as at the beginning of the year 

Other comprehensive income 
Balance as at the end of the year 

Statutory reserve 
Balance as at the beginning of the year 
Add: Transferred from surplus 

Balance as at the end of the year 

Other Equity - Fair valuation changes 
Balance as at the beginning of the year 
Add: Fair valuation of equity share capital 
Less: Loss on extinguishment 
Balance as at the end of the year 

Retained earnings 
Balance as at the beginning of the year 
Add: Profit/(loss) for lhe year 
Add: Amount t:raru.ferred to statutory reserve ( created under Section 45-1 C of 
RBI Act, 1934) 
Add: ESOP Reserve Adjustment 
Less: Payment to shareholder under shareholder agreement 

Balance as at the end of the year 

Share Application money pending allotment 
Balance as at the beginning of the year 
Shares issued during the year 
Share application money received during the year 

Treasury shares 
Balance as at the beginning of the year 
Treasury shares exercised during the year 
Balance as at the end of the year 

Fair value changes relating to own credit risk of financial liabilities 
designated at fair value through profit or loss 
Balance as at the beginning of the year 
Total Comprehensive Income for the year 

Total 

As at 
31 March 2025 

90.00 

90.00 

6,531.69 

32.16 
66.54 

6,630.39 

82.71 
0.44 

(8.75) 

(32.16) 
42.24 

(I 09.01) 
(109.01) 

(0.45) 
(0.1 I) 
(0.56) 

218.15 
60.60 

278.75 

4,121.67 

4,121.67 

(3,275.76) 
302.70 

(51.85) 

(300.00) 
(3,324.91) 

21.54 

(21.54) 
0.23 
0.23 

(2.45) 

(2.45) 

(160.62) 

{160.62) 

7,565.73 

As at 
31 March 2024 

90.00 

90.00 

6,479.52 

17.75 
34.41 

6,531.69 

142.77 
(6.57) 

(35.73) 

(17.75) 

82.71 

(109.01) 
(109.01) 

(0.13) 
(0.32) 
(0.45) 

215.28 
2.87 

218.15 

4,121.67 

4.121.67 

(3,323.06) 
14.45 

(2.87) 

35.73 

(3,275.76) 

21.54 
21.54 

(2.45) 

(2.45) 

(160.62) 

(160.62) 

7,517.47 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise stated) 

Nature and purpose of other reserve : 

Capital Redemption Reserve 
Capital Redemption Reserve n:presealS amount transferred from surplus in statement of profit and loss towards redemption of preference shares 
without fre.sh Issue ofcapita.l, ll.S was required under Companies Act, 2013. 

Securities premium 
Securities premium is used to record the premium received on issue of shares. It is utilised in accordance with the provisions of the Companies Act, 
2013. 

ESOP Reserve 
The said amount is used to recognise the grant date fair value of options issued to employees under Utkarsh Corelnvest Ltd and its subsidiary 
Utkarsh Small Finance Bank. 

Equity component of financial instruments 
This represents the equity component of the financial liability created on account of classification of equity share capital as financial liability. 

Remeasurement of defined benefit plans 
Remeasurements of defined benefit plans represents the following as per Ind AS 19, Employee Benefits: 
(a) actuarial gains and losses 
(b) the return on p'lan assets, excluding amoun1S included in net interest on the net de.fined benefit liability (asset); and 
(c) any change in the effect of the asset ceiling, excluding amounts included in net Interest on the net defined benefit liability (asset) 

Statutory reserve 
The said reserve has been created under Section 45-IC of Reserve Bank of India Act, 1934. As per the said section, every Non-Banking Financial 
Company shall create a reserve fund and transfer a sum not less than 20% of net profit every year before declaration of dividend. 

Other Equity - Fair valuation changes 
The said reserve represents the premium amount paid by the shareholders i.ransferred on account of reclassification of equity share capital as 
financial liabilities. During the year ended 31 March 2019, due to substantial modification of the shareholder agreement, the Company has 
reclassified the equjty share capital from financial liability to equity, Accordingly, the amount debited to said reserve in the previous periods was 
credited. Further on the dare of said r~lassification, the Company has recorded the equity at the fair valuation on the date of reclassification ancl 
accordingly, the impact of the same has been booked in other equity. Loss on extinguisbrnent of iinancfal liability has been re.corded in the said 
reserve. 

Retained Earnings 
The said amount represents accumulated surplus/(deficit) of the profits earned by the Company. 

The company has provided for INR 30 million to RAAG trust in lieu of issuing 3% of share capital on fully diluted basis as per share holder 
agreement and article of asssociation 

Share Application money pending allotment 
This amount represents amount received from share holders against which shares are yet to be allotted. 

Treasury shares 
The said amount represents shares issued to the ESOP trust and subsequently issued to the employees of the Company. 

Fair value changes relating to own credit risk of financial liabilities 
designated at fair value through profit or loss 
The said amount represents fair value changes on financial liabilities designated at fair value through profit or Joss relating to own credit risk which 
is recognised in other comprehensive income. 

PY 

2-f}tJ 



Utkarsh Corelnvcsl Limited (Formerly known as Utkanh Micro Finance Limited) 
Notes to standalone financial statements as at 31 Marcb 2025 
(Amount in millions unless otherwise stated) 

IS Other income 

Dividend Income 
Interest on fmancial assets at amortised cost 
Dividend income from current investments 
Recovery from written off portfolio 
Miscellaneous income 

Tobi! 

16 Employee benefit expenses 

Salaries and bonus 

Contribution lo provident and other funds 
Share based payment to employees 

St.affwelfare expenses 

Total 

17 Depredation 

Depreciation of property, plant and equipment 

Total 

18 Other expense$ 

Repairs and maintenance 
Contribution towards Corporate Social Responsibilities 
Legal and professional charges 
Loss on sale of property, plant and equipment 
Director sitting fees 
RBJ Compounding fees 
Communication expenses 
Miscellaneous expenses # 

Leas~ rent* 

Total 

• Represents lease rentals for short tenn leases in the current year 

For the year 
ended 

31 March 202S 

379.64 

40.59 

12.70 
1.61 

434.S4 

12.91 

0.51 
l.98 
0.23 

15.63 

0. 19 

0.19 

0.02 
0.50 
6.58 

3.67 

0.07 
1.32 
0.88 

13.04 

For the year ended 
31 March 2024 

34.42 

10.68 

0.09 

4S.20 

14.08 

(0.09) 
0.18 
0.19 

14.36 

0.02 
0.40 
5.18 

3.13 

0.06 
3.84 
0.93 

10.54 

# -lncludes INR 1,91,172 /. for year ended 31 March 2025 for director travel (INR 1,33,162 for the year ended 31 Match 2024) 

19 Details or corporate social responsibility expenditure 

Average net profit of the Company for last three financial yca,s 
Gross amount required to be spent by the company during the year 
Corporate Social Responsibility expenses for the year 

Vuious Hw of cxpe...,. included in obove: 
Other cxpen:;<:s (Coninb,ution towards Corporate Social Responsibilities) 

Amount spent during the year on: 
(i) Construction/acquisition of any asset 
(ii) On purposes other than (i) above 

Details of related party transactions 

Provision for CSR Expenses 
Opening Balance 
Add: Provision created during the year 
Less: Provision utilised during the year 
Closing Balance 

The amount of shortfall at the end of the year out of the amount required to be 
spent by the Company during the year 

The total of previous years ' shortfall amounts 

The reason for above shortfalls by way of a note 

The 1naturc of CSR activities undertaken by the Company 

20.99 15.14 
Nil Nil 

0.50 0.40 

0.50 0.40 

0.50 0.40 

0.50 0.40 

0.50 0.40 

0.50 0.40 

Nil Nil 

Nil Nil 

Contribution made Conlnbution made towards 
towards CSR CSR activities 

As per Section 135 of the Companie• Act 2013 , tho Company has formed , CSR Commlttoe of the Board of Director,;, The CSR Committee has also approved a 
CSR Policy where certain fi>cuJI or-..s out oflist of octivitics covered in Schedule VU of the Companies Act 2013, hos been identified. 

20 Andlton remuneration (Included in legal and professional charges, excluding blxes) 

Pa}Tlleots to auditor ( excluding tax) 
• Statutory auditor 

• Other services 
- Reimbursement of expenses 

Total 

. .. 

90.00 
0.03 

90.03 

1.06 

0.00 

1.06 

2a1 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise stated) 

21 Amounts payable to Micro and Small enterprises 

The Minisrry of Micro, Small end Medium Enterprises has issued an Office Memorandum dated 26 August 2008 which recommends that the Micro and Small 
Enterprises should mention in their correspondence with i,s customers the Entrepreneurs Memorandum Number as allotted after filing of the Memorandum. 
Accord.ingly, the disclosure in respect of the amounts payable to such enterprises as at 30 September 2024 has been made in the financial statements basP.d on 
info111;1atfon rece.ived and available with the Company. Further in the view of the management, tbe impact of interes~ if any that may be payable in accordance 
with tbe provisions of the Micro, Small and Medium Enterprises Development Act, 2006 is -not expected to be material . The Company ha.~ not received any 
claim for interest from any supplier under the said Act. 

Particulars 

Principal amount remaining unpaid to any supplier as at the end of the year. 

Interest due thereon remaining outstanding as at the end of the year. 

The amount of interest paid by the buyer as per Micro, Small and Medium Enterprises Development 
Act, 2006. 

The amount of the payments mad·e to micro and SII''ill suppliers beyond the appointed date during 
each accounting year. 

The amount of interest due and payable for the period of delay in making payment ( which have been 
paid but beyond the appointed day during the period) but without adding the interest specified under 
the Micro, Small and Medium Enterprises Development Act, 2006. 

The amount of interest accrued and remaining unpaid at the end of the accounting year. 

The amount of further interest remaining due and payable even in the succeeding years, until such 
date when the interest dues above are actually paid to the small enterprise, for the purpose of 
dis;lllowance of a deductible expenditure under section 23 of the Micro, Small and Medium 
Enterprises Development Act, 2006. 

22 A. Contingent liabilities 

As at 
31 March 2025 

0.58 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Claims against the company not acknowledged as debts in respect of Income Tax is INR 10.39 (3! March 2024: INR 10.39). 

B. Commitments 

There are no commitments as at 31 March 2025 and 31 March 2024. 

C. Contingent assets 

There are no contingent assets as at 31 March 2025 and 31 March 2024. 

23 Details of pending litigations 

Proceedings by Company against theft* 

Income Tax CIT (A) - Refund 
Income-tax Appellate Tribunal (IT AT) - Demand 

As at 
31 Marc .. 2025 

2.51 
114.30 
10.39 

As at 
31 March 2024 

0.75 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

As at 
31 March 2024 

2.51 

114.30 
10.39 

*An amount of INR 0.14 (31 March 2024: 0.14) has been recovered in earlier years and INR 2.37 (31 March 2024 : 2.37) is yet to be recovered. The total 
unrecovered amount ( against theft) is written off in the previous years. 



Utkarsh Coreinvest Limited (Formerly lmown as Utkarsh Micro Finance Limited) 

Notes to standalone financial statements as at 31 March 202S 
(Amount in millions unless otherwise stated) 

24 Maturity analysis of assets and liahilities 

The table below shows an analysis of assets and liabilities analysed according to when they are expected to be recovered or settled. 

(I) Assets 

A Financial assets 

Cash and cash equivalents 
Bank balance other than above 

Investment in subsidiary 
Other financial assets 
Total financial assets 

B Non-financial assets 
Current tax assets (net) 
Property, plant and equipment 
Other non-financial assets 
Total non-financial assets 

Total Assets 

(II) Liabilities 

A Financial liabilities 

Trade Payable 
Other financial liabilities 

B Non-financial liabilities 
Provisions 
Other non-financial liabilities 
Total financial liabilities 

Total Liabilities 

Net 

25 Segment reporting 

As at 31 March 2025 

Within 12 
months 

1.25 

6.86 
8.11 

0.19 
0.19 

8.30 

1.51 
3.41 

0.43 

0.59 
5.94 

5.94 

2.36 

After 12 
months 

531.85 
7,899.58 

8,431.43 

122.55 
3.11 

125.66 

8,557.09 

8,557.09 

Total 

1.25 

531.85 
7,899.58 

6.86 
8,439.54 

122.55 
3.11 
0.19 

125.85 

8,565.39 

1.52 
3.41 

0.43 
0.59 
5.95 

5.94 

8,559.45 

As at 31 March 2024 

Within 12 
months 

24.96 

3.12 
28.08 

0.19 
0.19 

28.27 

2.77 

2.64 

0.36 
4.01 
9.78 

9.78 

18.49 

After 12 
months 

463.48 
7,898.78 

8,362.26 

124.16 

124.16 

8,486.42 

8,486.42 

Total 

24.96 
463.48 

7,898.78 

3.12 
8,390.34 

124.16 

0.19 
124.35 

8,514.69 

2.64 

0.36 
4.01 
7.01 

9.78 

8,504.91 

The Board of the Company has been identified as the Chief Operating Decision Maker (CODM) as defined by Ind AS 108, "Operating Segments." The Company's operating 
segments are established in the manner consistent with the components of the Company that are evaluated regularly by the Chief Operating Decision Maker as defined in 'Ind AS 
I 08 - Operating Segments.' As the Company is not having any commercial operations, hence there are no separate reportable segments as per Ind AS I 08. 

Information about products and services: 
The Company does not have any commercial operations. Hence, the said disclosure is not applicable. 

Information about geographical areas: 
The Company does not have any commercial operations. Hence, the said disclosure is not applicable. 

Information about major customers (from external customers): 
The Company does not have any commercial operations. Hence, the said disclosure is not applicable. 
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26 Employee benefits 
The Company operates the following post-employment plans -

i. Defined Benefit plan 

Gratuity 

Every employ"" is onlitled to • bene.fit oquivalen1 lo IS &y$ salny Ia,n drawn for each completed year of scr.vioc in line with the payment of Gnruity Ao~ I 972. The ••mo ls payable 11 lhc timo of 
~tion from Ille Comp•ny or rctircmen1, whlchevor Is c•r!ier. 

Tho mo,rr recent actwlrial ve.lwuian of pion users and tho pre;ent vaJuo of the defined benefit obligation for gratuity were carried out os al 31 Man,b 2025. The present value nf the defined benefit 
obligations and tho rc latcd c:um,nt service cost ,nd p .. 1 sen'ioc cos~ wore me!lSUl'Cd using the Projected Unit Credit Method. 

Based on the actuarial valuation obtained in this respect. the following table sets out the status of the gn1ruity plilll llld the amounts rocognised fn the Company's financial s13rcments •• at b>!nnce shm 
date: 

31 March 2025 31 March 2024 
Net defined benefit liability 0.12 0,0] 

A) Funding 

The scheme is fully funded with Life Insurance Corporation of India (LIC). The funding rcqulremeni., arc b=d on Ille gratuity fund's actuarial lllCl!Surcll'ICllt liamo.wotk set out in th• fund.ing policies 
of the plan. The funding of the plan is based on a ,eparate actuarial valuation for funding purposes for which the assumptions111ay ditforftom the assumprio11S s« out in Section D below. Employ,:es do 
not contribute to the plan. 

Expected contributions to gratuity plan for the year ending 31 March 2026 is INR 0.28 

B) Reconciliation of the net defined benefit (asset)/ liability 

The following table shows a reconciliation from the opening balances to the closing balances for net defined benefit (asset) liability and its componen1s: 

Asat Asat 
31 March 2025 31 March 2024 

Defined benefit Fair value of plan assets 
Net defined benefit Defined benefit Fair value of plan Net defined benefit 

obligation (uset)/ liability obligation assets (asset)/ liability 

Balance at the beginning of the year 0.70 0.68 0.01 1.42 1.26 0.16 

l a.c:lud"I In profit or loss 
Current service cost 0.17 - 0.17 0.13 . 0.13 

Past Service cost . . . . - -
Interest cost (Investment Income) 0.05 0.0S 0.00 0.10 0.09 0.01 

Tola! (A) 0.22 1 o.05 I 0.17 0.23 I 0.09 I 0.14 ( 

lndudtd in Other comprehensive income 

Remeasurements loss (gain) 
-Actuarial loss (gain) arising from: 

.. demographic assumptions - . - . 
- financial assumptions 0.01 . 0.01 (0.00) (0.00) 

... experience adjustment 0.11 . 0.11 0.33 0,33 

- Return on plan assets excluding interest fot:.Ont.e - 0.01 (0.01) 0.00 (0.00) 
Total (BJ 0.13 I 0.01 I 0.11 0.32 I o.oo I 0.32 

Othor 
Contributions paid by the employer 0.18 (0.18) 0.61 (0.61) 

Benefils Paid . (1.28) (1 .28) 

Totnl (C) . I 0.18 I (0.18) (1.28)1 (0.67) I (0-61) 

BalAnce at the end of the year 1.o4 1 0.92 I 0.12 0.10 I 0.68 I 0.01 

C. Plan assets 
31 March 2025 31 March 2024 

Insurer managed funds 100¾ 100¾ 

The Company bJJs purc~d ·111SUr.mcc policy, whkh I• basieally • year-on-you cash ,u:_cwnulodon plan in which the interest rate i.s declared on yearly bosis and is guorant""d for• period of one year. 
The insurance Comp1111y. ·as part or the policy rules. makes poymcnt or·an gralllity ouigoes Jr,,ppcnmg during tlie yi,ar (subject to sufficiency of funds under the policy). The policy, thus, mitigates lhe 
liquidity ri;k. However, being a cash.•cc:umult,tion pll!ll, the duration ofn,sets i$ !horter compored lO the duration ofliabilities. Thus. lho Company!., ~,p-0sed co mov<ment in interest rote (in portiaular, 
the &ignffic:ant fall in interest rattOS, which.should rt:$Ult in• ino:rc;uc in linbl11ty without corresponding increase in the asset) . 

.., 
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Notes to standalone financial statements as at 31 March 2025 
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D. Actuarial assumptions 

Principal actuarial assumptions at the reporting date (expressed as weighted averages): 

Discount rate 
Future salary growth 

Withdrawal rate: 
All ages 

Retirement Age (in year) 
Mortality 

31 Marcb 2025 

6.50% 

8% 

13.10% -31.90% 
60 

Indian Assured Lives 
Mortality (2012-14) 

31 March 2024 

7.10% 
7.00% for the fust 2 

years, and 9.00% 
thereafter 

13.10%-31.90% 
60 

Indian Assured Lives 
Mortality (2012-14) 

Discount rate: The mlc used to discount post-<!!llploymont 1,onefit obligations is do1ermined by reference to market yields at the balance sheet date on government bonds. The currency and term of the 
government bonds is canii.s1ent wilh the aum:DCY and cstim1ued term of the post-ernp loyrnent benefit obligations. 

Salary escalation rate: Salary increase takes into account inflation, seniority, promotion and other relevant factors such as supply and demand in the employment market 

E. Sensitivity analysis of significant assumptions 

The following table present a sensitivity analysis to one of the relevant actuarial assumption, holding other assumptions constant, showing how the defined benefit obligation would have been affected 
by changes in the relevant actuarial assumptions that wire reasonably possible at the reporting date. 

Discount rate (I% movement) 
Salary growth rate (l ¾ movement) 

lncrea.u 
31 March 2025 

(0.07) 
om 

De:trease 

0.07 
(0.07) 

31 Moreb 2024 
tncrt.1s, 

(0.05) 
0.05 

Decreist 

0.05 
(0.05) 

Although the analysis does not take account of the full distribution of cash flows expected under tbe plan, it does provide an approximation of the sensitivity of the assumptions shown. 

F. Expected maturity analysis of the defined benefit plans in future years 

Oto I Year 
I to5Year 
S Year onwards 
Total 

As at 31 March 2025, the weighted-average duration of the defined benefit obligation was 7 years (31 March 2024: 7 years) 

G. Description or risk exposures 

Investment risk 

The probability or likelihood of occurrence of losses relative to the expected return on any particular investment 

Interest risk (discount rate risk) 

31 Mir.,cb 2025 

0.14 
0.50 
1.12 
1.76 

JI Morch 2024 

O.IO 
0.32 
0.90 
1.32 

Interest Rate risk: The plan exposes the Company to the risk of fall in interest rates. A fall in interest rates will result in an increase in the ultimate cost of providing the above benefit and will thus 
result in an increase in the value of the liability. 

Mortality risk 

The im=t valut of the defined benefit p!an tinbility is calculated by reference to the best estimate of the mortality of plan participants. For the current year and the previous years, we have used Indian 
A,;sured Lives Mortality (20 I 2-14) ultimotc tablo. 

A change in mortality rate will have a bearing on the p;an's liability. 

Salary ruk 

The p=m value of the defined benefit plan is calculated with the assumption of sabuy increase rate of p!AD participants in future. Deviation in the rate of increase of salary in future for plan 
participant$ from the rate of increase in salary used lo determine the present value of obligotion will have a be11ring on the plan's liability. 

ii. Defined contribution plan 

The C,,mpany makes monthly contnbution towards ProvidenJ Fund which is • defined contnbution pbm. The Company has no obligations other than to make the specified contributions. The 
contributions are charged to the Stntem<nt of Profit and Loss as they accrue. The amount r\'Cognised as oxpe= 1ownrds sunh contribution are as follows: 

Provident fund 

iii, Other long-term benefits 

Year ended 
31 Marcb 2025 

Year ended 
31 March 2024 

0.52 

The Company provides compensated absences benefits to the employees of the Company which can be carried forward to future years. Amount recognised in the Statement of Profit and Loss for 
compensated absences is as under• 

Amount recognised in Statement of Profit and Loss 
Provision for leave encashment and gratuity 5-

Year ended 
31 Moreb 2025 

0.11 

Year ended 
31 Mareb 2024 

(0.29) 
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27 Employee stock options 

A Description or share-bHed payment arnngemenbi 

The Company h.;u. fmmulu tiid. ht1 Emplaycc:t Stock Opti011, Sdiica-.i:. w bl: :abninistmd lhrough B TrusL The Scheme is applicabk- to all chc cli£J1'lc cmplO)CCS oflbe Company and its subsidiary Companies (·Group') The scbmle provides tha1 ,ubjeet to 

continued ~lo~ wiih da- CQmpllJIY, die ~ 111e .g:ninu:d 1n ~ D to acquire equity shares o(thc Company that ma:t bc exerci~cd within e specified period 

The CompJlT)' fotrrmd U~ EWP Wc~.c Thill ('Tni11•t tb ~ ESOP, ro c:mp~y~ 6ftb.c: Com:ntt1.)' u per Em;IIO)tt s ·1ock OpHon-Scbcmc. Tl)t:l.l l .200,000 li(IU1ff sbaa hu bcmmc:rvcd w:ider ESOP scheme 2016 and pun:um 10 S~ltiet 
a~I~ in ~~ 10t6·11 ~,..9fl9J94 rc:1111:r~ hu~ori=lic:Nt.dmrmtpUlt)O.JCof'ESOP~. 

The uvst hold!i ~ •htim li:i:r1hc bO'ldl1 o(tbt- en~lo~J.31 11111.f lttuc, thGm 10 lbe cli.£1blr cmployeci ai pe: Che tc"C:mnm:r.htion Df lbc: comocnuri'on GVn'!:tUtt=. 1k Tnatin wm •llat:l air ~ 10 a111lo:,ec, oo exercise of lheir tii#ll sp:imi a~b. Tbc 
c~ti~ cou, .q( Jllle.k: cipdo~ pll«'d tn¢rr.plo}'td urc a.caiun1cd by 11'11! Cmllp:ia)' ~ tiir valLJ: mdhccl 
The Tna1 OOC1 nl)l 1\11,w 1&:1)1 lrntlllJIJ; tii,~t,i~ Mhff lll&lt di~~ mamronad ~ !Jcrn:~ 11 I~ Ur.ilr::d u • pu..rt of tbr: CWll;l-.nyimd fCU ~Ud&;cd '111¢1 the ~f,,_._e l,oob ort!ic:o Com;nay. 

Th: Con-,:w,j ,;nmt<d 17,.100 Bl t,1,rd,202,. 10,Cl()j)) op,um,,. u:e""l'lo),,e,•fthc Con,p"1)'d,;ri,i th< )'u. 

The Oprior.i' '\'t:$1erl ~n:au be_~m~ wlthlr:i 12 pmod Af2.C-mr.mth, from 1hc d&tc o(""C!Sl.lng. rbo p:.an smlll be wniruslered, supervised and imp\emenled by the Compensation Committee under the policy and fiwne work laid down by the Board of 
D1recto111 oriJac Ccwnpimy in 11(::(n:d:mc.c wlil, the .1U1hon1dekgimd to the Cari'l~llRJ:101' Cammi Uc,; in 1'111 rcprd ~, time to time. 

The said EsOP scheme is an equity settled scheme as the same would lelW •·.~ 1. settlement UI iu ---wo equity inslrUments. 

Tb,:Corq,all)'ptuedoptHRIN 1oct~"blc.em;il")'Cei_G(U.Cvrupmy-mditttUMidtJ1Y,Utbnli.StJ1AUfl~StnkUml:edc:ir.Sc-ptr:r'n!!erl 9, ·.ZO?ol, $w-etbc£SOPconb-d-.c !PfTl..,_n0t~edb7tbcN~lioQ4~!10(\ Comndtiie: 
(NRCJ 1nd chc Bumi oroi= ... of Ille a.ttk. th< Cnm,w,y a""'lkd _, b)·..,sing 1 &ow R<,ow,ioo oo M,y 20, lll15 Tbcd,n,, the mid Zl>N ...,,1,o ...,w,,..i be tucd1',i,m in lOUlity ,l!"=aiV< Sq,....,br I ij, lQ24 ia "'°"' of fhlnllinl!.!be 
ffQLnR:mi!n t !.W!l..>r~~C1:1 • 111! ~ m ills prlme1pfti. E'urth.=r io ~ thai-:a oort! o r:1 ~ ~iQu:lncc-olESOP ,nnt kt EM cmplc,)~ o{USFBL and UCLmybt pf•~ bc!foit j:1)11! Commrn=c ~ cur:rco1 ·5c,md.u]~. 

These options shaJl vest on gnded basis IL\ follows: 

Ou completion of I year 
Of! completion of2 ~ 
On complctioo of) years 
On cnrrmlll'UOri af4 ~ 

8 ReconciU~tion or outsraodiae tbare option• 

Set OUl below is a summary or options grantod under the plen 

Perctnmge 

25% 
25% 
25% 
1S¾ 

Vent.n;: Ct1J1.:!hlt111 

Service 
~ice 
Service 
St-rvl~ 

l 1 March 1015 31 Martb lOlol 

Numberoftbare Averaee eurdse price ptr Number or shire opdow (in 
optloa.t(la Uaks) um Units) 

OutstandJoc options at tbe tJe-cinntoa; ortbe year 13,09,227 119.40 29,96,867 

Add: Gnm~ during the~ 17,500 125.00 30,000 

Add:.A.dJIHUtJ~ of previous year (negative impact) 2,43,354 110.61 
l.eu: lapsedlforfcitcd during lhe )UJ" 2,93,875 11663 10,91,634 

Lea::: Exercised during the pr 6,27,475 ll6.ll 3,23~30 

Lssi.MJU~t af~0U) )ft? l ,02'76 
0 11 1.1tan,Ua 11 optlo11.1 al tbe end ortbe year 11:<UJI ma lJ,0,.?11 

l<>Pliom- ""Clie:d Uld e~Nt Al the cod orlht~ 6.1] 1£88 l:W44 9.,01 ,ll, 

Theweigh1ed average share price at the date of exercise rorWre-oplionr;exercisedduring 1heyear ended 31 March 2025 was 116,11 (31 March 2024 JNR 116 37). 

C Share optiom outstandin& at the ead oftbe )UJ'" have the foUowing cootracruaJ CJ(J)iJy dat.e &Dd cx~i~ options 

No oropt1on1 oulltandlng 

Cnotd•te E:q,iry dale 

1 April20\6-1 April2019 

Eurdseprice Al 1t 31 M•rc.b 1025 Al at 31 Manb 2014 

1 April 20\4 

I April 2015 
1 April 2016 
I April 2017 
1 Apri12018 
I Apri12019 
1 June2019 
9Dcc2019 
t Oct2020 
1 April 2021 
I April20ll 
I April 2023 
t April2024 

I April 2017 • I April 2020 
I April 2018 - I April 2021 
I April2019· 1 Apri\2022 
I April 2020 - I April 2023 
I April 202 l - 1 April 2024 
1 June 2021 - I June 2024 

9 Dec 2021 - 9 Dec 2024 
1 Oct 2022 - I OCl 2025 
I April 2023 - I April 2026 
J April 2024 - I April 2027 
1 April 2025 - I April 2028 
I April 2026 - I April 2029 

Weighted .avenge mnaining concntc!Ultl ldi: of op Dons owtar,dlng at the end oftbc >-J" 

21 .60 

21.60 
21 ,60 

10936 
109.36 
109.36 
lOSl.36 

125 
125.00 
125.00 

1.25.00 
12500 
125 00 

1.79,094 
12,500 

4,16,669 
3,150 
7,031 

12.187 
17,500 

1.28 years 

The fliir vaJueofeqtlo}ft ~ options has been measured using Blade-Scholes model. The weighted 1.vr:~ge &lr value of each option 00 the grant date ranged bctwcco INR 9.54 - 203.60 

The fair value oflhc options and the inputs used in the mCBSuremenl or the granl-dale fair values of Che equity-settled share based payment plans arc as follows: 

Cnnld■tt EJ:piry dale Rdlorical Yolatility Eurci1eprlct Sh•reprice 

I April201 ◄ 1 Apri\2016-1 April2019 33.83% 21.6 28.72 

I Apri12015 I April 2017 • I April 2020 43.09% 2L6 45,SI 

1 April2016 I April2018-1 April2021 52.41% 21.6 7J.4 

I April 2017 I April 2019 • I April 2022 30,91% 109,36 82.19 

l April2018 I April 2020 - I April 2023 29,51% 109,36 107,19 

l Jimc:2019 l JWlC 2021 - 1 Jwie 2024 19.60°/, 109.36 132.13 

I Oct2020 1 Oct 2022 - 1 Oct 2025 4700¾ 12500 13 1 59 

l April 2021 I April 2023 - I April 2026 4930% 125 00 142 50 

1 April 2022 I April 2024 - J April 2027 49.10-/4 125 ,00 \SS.20 

I A;,ril 2023 I April 2025 - I April 2028 47 ,90'Yo 125.00 166,70 

I Apri\ 2024 I April 2026 • I April 2029 46,70¾ 125,00 27890 

The dividend yield ha.~ b«n taker, as 0% in all the fair 11alue caJcularions as Company has never disoibuicd dividend in the pas:1 and does "°' intend to distribute its earnings in the roreseeablc future. 

E. Eipense rec:ognbed In statement or proru: a■d lost 

For de11ils OD the tmplo)-'Ce benefits expense, refer Note 26 

4,69.000 
)5,000 

7,67,727 
7,031 

12,188 
18,281 

2.0Syem 

Rid; (rtt rate 

881% 
7.74% 
746% 
668% 
740'/4 
7.03% 
555% 
S80C'/4 
620% 
7. 10% 
7,00°/4 

As Ilic scheme is applicable to ell the employees ofthe group, the Compenyhas made a cross cbar~e to Utkarsh Small Fina.ace Bank for the ESOP expense incurred by the Compenyon behalf ofUlkarsh Small finance Bank. 

.... 

·• 

Averace CJ:trdte price 
per sbue 

115.67 
125.00 

115.38 
11637 
111.00 
11'1.,CO 
Jli,60 

Fairvahte 

1157- 16. 12 
27.54-32 21 
53 ,15-57.95 
9.54- 23.70 

2]_88-42.55 

49 31 - 67,99 
so 10-65,77 
53.60- 77_00 
6000 - 8830 

68.20- 99.40 
173.90 • 203.60 

I 
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28 Related party disclosure 

i Name of the related party and nature of relationship:-

A. Name of the Related Party Nature of Relationship 

a. Key managerial personnel 

Mr. Ashwani Kumar -Managing Director & CEO (ceased to be MD & CEO w.e.f. 19 December 2023) 

ii Mr. Suman Saurabh - Managing Director & CEO (w.e.f. 19 December 2023) 

iii Mr. G.S. Sundararajan - Independent Director 

iv Mr. Gaurav Malhotra -Nominee Director (ceased to be director w.e.f. 25 August 2022) 

V Mr. Atul - Independent Director 

vi Mr. T. K. Ramesh Ramanathan -Nominee Director (ceased to be director w.e.f. lJ March 2024) 

vii Mr. Harjcet Toor - Nominee Director (ceased to be director w.e.f. 23 June 2022) 

viii Mr. Aditya Deepak Parekh - Nominee Director 

b. Subsidiaries Utkarsh f nail Finance Bank Limited 

c. Company in which Director I KMP / their li.e!adves are Member and have the Controlliag Rights / Shareholdiag In that Company exceeding 50% 
Utkar,h Welfare Foundation (Cea, ed to be related party w.e.f. Dec 19. 2023) 
Faering Cop ital Privote LimJted (Mr. Aditya Dcepok Parekh b"' the controlling righl in the ""!"'city of MD) 
Facring. Capi1al LLP {Mr. Adil)III Deepak Parekh lu,s the connolfing right in the capacity of dosignat•d Partner) 
AMP Fitness LLP (Mr. Adltya Dacpak Pmkh has the controlling right ,n the capacity of designated hrtner,) 

B. Related party transactions during the year and balance receivable from and payable to related parties as at the balance ,beet date: 

Name of related party 

Utkarsh Welfare Foundation 

Utkarsh Small Finance Bank Limited 

C. Compensation or key managerial personnel 

Short-term employee benefits 

Ashwani Kumar 
Suman Saurabh 

GS Sundararajan 

Post-<!mployment defined benefit plan 
A.shwani Kumar 

Suman Saurabh 
Other long term benefits 

Ashwani Kumar 
Suman Saurabh 

Share-based payments 

Ashwani Kumar• 

Suman Saurabh 

Sitting fees 

GS Sundarardjan 

Atul 

Nature of transaction 

(i) Contribution towards CSR activities 

(i) ESOP cost cross charge 

(ii) Fixed deposits placed dwing the year 

(iii) Fixed deposits matured during the year 

(iv) Interest received 
(v) Service charge on collection 
(vi) Dividend received 

(vii) Rent Paid 

(viii) Deemed Investment in USFB (Basis IND AS Fair valuation) 

• Reversal ofESOP Cost by W.70 million due to cancellation of39,875 ESOPs (proportionate 39,875 and Total 57.625) 
granted to Mr. A.shwani Kumar during FY24. 

Terms 11Qd condJdom 
All tmnsaation!i with these related parties are priced on an arm's length basis and at normal commercial tenns. 

D. Receivables (payable) a, at balance sboet date: 

Name of related party 

Utkarsh Small Finance Bank Lid. - Investment in FDR 

Utkarsh Small Finance Bank Ltd . • Current Account 

Utkarsh Small Finance Bank Ltd .• Other Receivables 

• ""I 

Year ended 
31 Match 2025 

0.50 

(2.34) 

S89.3S 

S21.10 

40.59 
0.1S 

379.64 

0.88 

0.80 

Year ended 
31 March 2025 

5.81 

1.25 

0.25 

0.11 

0.82 

1.18 

1.24 

10.66 

Year ended 
31 March 2025 

527.00 

I.II 

5.77 

2fl/ 

Year ended 
31 March 2024 

0.40 

(8.14) 
:, 178.7S 

139.90 

34.42 
0.13 

0.93 

1.39 

Year ended 
3 I March 2024 

5.26 

2.10 

1.06 

I.I I 

0.11 

0.34 

(0.32) 

1.10 

0.96 

11.73 

Year ended 
31 March 2024 

458.75 

21.72 

2.18 
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29 Earnings per share 

Particulars 

a) Basic earning per share 
Profit/(loss) after llL~ 

Weighted average number of equity shares outstanding during the year- Basic 

b) Diluted 
Profit/(loss) after tax 
Weighted average number of equity shares outstanding during the year- Basic 

Add: Weighted average number of potential equity shares on account of employee stock options 

Weighted average number of equity shares outstanding during the year- Diluted 

Earnings per share 
Basic - par value of INR 10 each 
Diluted - par value of INR IO each 

.., 
r 

For the year ended 
31 March 2025 

302.70 
9,89,88,994 

302.70 
9,89,88,994 

3,73,348 
9,93,62,341 

3.06 
3.05 

For the year ended 
31 March 2024 

14.45 
9,82, 75,137 

14.45 
9,82,75,137 

11,11 ,091 
9,93,86,227 

0.15 
0.15 



Utkarsh Corelnvest Limited (Formerly known as Utkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 

(Amount in millions unless otherwise stated) 

30 Financial instruments - fair value and risk management 

A. Financial instruments by category 

The following table shows the canying amounts and fair values of financial assets and financial liabilities. 

Financial assets: 
Cash and cash equivalents 
Bank balance other than above 

Other financial assets 

Financial liabilities: 
Other financial liabilities 

Financial assets: 
Cash and cash equivalents 
Bank balance other than above 
Other financial assets 

Financial Uabilities: 
Other financial liabilities 

B. Fair value hierarchy 

FVTPL 

FVTPL 

This section explains the judgements and estimates made in determining the fair values of the financial instruments that are: 

Financial assets and liabilities measured at fair value - recurring fair value measurements 

Fln ilndal assets and liabilities which are measured 11 amortised cost for which fair values are disclosed 

As at 31 March 2025 

Financial assets: 
Cash and cash equivalents 
Bank balance other than above 
Other financial assets 

Financial liabilities: 
Other financial liabilities 

As al 31 March 2024 

FinanciaJ assets: 
Cash and cash equivalents 
Bank balance other than above 
Other financial assets 

Financial liabilities: 
Other financial liabilities 

Amortised cost 

1.25 
531.85 

6.86 
539.96 

3.41 
3.41 

Amortised cost 

24.96 

463.48 
3.12 

491.S6 

2.64 
2.64 

Level I 

Level 1 

Level 2 

Level 2 

As at 31 March 2025 

FVTOCI 

As at 31 March 2024 

FVTOCI 

Level 3 

Level3 

Amortised 
cost 

1.25 
531.85 

6.86 
539.96 

3.4i 

3.41 

Amortised 
cost 

Total 

Tomi 

24.96 
463.48 

3.12 
491.56 

2.64 
2.64 

The respective carrying values of certain on-balance sheet financial instruments approximated their fair value. These financial instruments include cash in hand, balances with other banks 
and certain other financial assets and liabilities. Canying values were assumed to approximate fair values for these financial instruments as they are short-term in nature and their recorded 
amounts approximate fair values or are receivable or payable on demand. 
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C. V a:lun.tion rn.mewurk 
The finance department of the Company includes a team that pe,forms the valuations of fmaDcial assets and liabilities required for fmaocial reporting purposes, including level 3 fair 
values. 

The Company measures fair values using the following fair value hierarchy, which reflects the significance of the inputs used in making the measurements. 

Level I: Inputs that are quoted market prices (unadjusted) in active markets for identical assets or liabilities. 

Level 1 : The fair value of financial 111$tf]llT1CnU th•t are not traded In •ctivc mnrkots is determined using valuation techniques which rnaxlmi,c the use of observable marlcet doia either 
directly ar lndire<l tly, such•• quo1ed price, for.similar =c1, end liabillties in active markets, for substantially the full term of the finaocial ins_tnnnent but do not qwtlify as Level I inputs. 
If all .rigniflcaJll inpu<5 i,,quired 10 fo.ir valoe :m inwument Are observable the instrument is included in level 2. 

Ltvel 3 : lf one or more of the significant 1npuu is not based in o&serv~blo market data, the iru;11Uments i$ included in l<Yel 3. That is. Lael 3 inputs incorpornte market participants· 
assumptions about risk and the risk premium roquired by market participants in order to bear that risk. Toe Bank develops Level 3 inputs based on the best information avnilablo in the 
circumstances. 

The objective of valuation techniques is to ;;rrivc at• fair value measurement that reflects the price that would be received to sell the asset or paid to transfer the liability in an orderly 
transaction between market participants Ol the measun:mcnt date. 
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31 Financial risk management 

The Company's activities exposure is to credit risk, liquidity risk, market risk and operational risk. 

A. Risk management framework 

(a) Risk management structure and Company's risk profile 

2JJ) 

Th.e Company·s board of directors has overall responsibility for the establishment and oversight of the Company's risk management -framework. The board of directors has 
established the risk management committee. which is responsible for developing and monitoring the Company's risk management policies. The committee reports regularly 
to the board of directors on its activities. 

Efficient and timely management of risks involved in the Company's activities is critical for the linancial soundness and profitability of the Company. Risk managemem 
involves the identifying, measuring, monitoring and managing of risks on a Tegular basi.s. The objective of risk management is to increase shareholders' value and achieve a 
return on equity that is commensura1e with the risks- assumed. To achieve this objective, the Company employs leading risk management practices and recruits skilled. and 
experienced people. 

The Company's risk management policies are establi$bed to identify and analyse the risks faced by the company, to set appropriate risk limits and controls and to monitor 
risks and adherence lo limils. Risk .management policies and systems are reviewed regularly to reflect chmi~s in marke· conditions and the company's activi:ics. The 
company. through its training and rnanagem.:nt standards and -procedures, aims 10 maintain e disciplined and constructive conuol environment in which all employees 
understand their roles and obligations. 

Toe Company's audit commirn:e oversees how manaiement rnon.itors compliance with the Company's risk mmagemenl policies and procedures, and reviews the adequacy 
of the risk management framework in relation to the rislcs faced by the Company. Tue audit committee is assisted in its oversight role by internal audit. Internal midi! 
undertakes both regular and ad hoc reviews of risk management controls and procedures. the results of wbicb are reporied to the audit committee. 

B. Credit risk 

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet its contractual obligations, and arises principally 
from the Company's investment in debentures, cash and cash equivalents, other bank balances, etc. 

The carrying amounts of financial assets represent the maximum credit risk exposure. 

Cash and bank balances and other financial assets 

Cash and bank balances of the Company are held with banks which have high credit rating. The Company considers that its cash and cash equivalents and other financial 
assets have low credit risk based on the extern a.I credit ratings of the counterparties. 

C. Liquidity risk 

Liq11idity risk is the risk that the Company 1¥111 encounter difficulty in meeting the obligations associated with its financial liabilities that are settled by delivering cash or 
another financial asscl The Company's approach to managing liquidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when they are 
due, under both oonnal and stressed oood.itions, withmrt i.Dew:rlng unacceptable losses or risking damage to the Company's reputation. 

Exposure to liquidity risk 

The following are the rernainiog contractual maturities of financial !abilities at the reporting date. The amount are gross and undiscounted. 

Contractual cash flows 

Gross 
As at 31 March 2025 nominal More than 5 

Carrying amount 6 month or Jess 6-12 months 1-2 years 2-5 years 
inflow/ yei.rs 

(outflow) 

Non - derivative financial 
liabilities 

Other financial liabilities 3.41 (3 .4 1) (3.41} - . - . 

Contractual cash flows 

Gross 
As at 31 March 2024 nominal More than S 

Carrying amount 6 month or less 6-12 months 1-2 years 2-5 years 
inflow/ years 

(ou tflow) 

Non - derivative financial 
liabilities 

Other financial liabilities 2.64 (2.64) (2.64) . - . -
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D. Market risk 

Market risk is the risk that changes in market prices - such as foreign exchange rates and interest rates - will affect the Company's income or the 
value of its holdings of financial instruments. The objective of market risk management is to manage and control market risk exposures within 
acceptable parameters, while optimi~ing the rettim. 

(i) Currency risk 

The company is not exposed to any currency risk as Company does not have any foreign currency transactions during the current year and 
comparative year. 

(ii) Interest rate risk 

The Company does not have any borrowings. 

Exposure to interest rate risk 
The interest rate profile of the Company's interest-bearing financial instruments as reported to the management is as follows: 

Particulars 

Fixed rate instruments 
Financial assets 
Financial liabilities 

(iii) Legal and operational risk 

a Legalrisk 

31 March 2025 

531.85 

31 March 2024 

463.48 

Legal risk is the risk relating to losses due to legal or regulatory action that invalidates or otherwise precludes performance by the end user or its 
counterparty under the terms of the contract or related netting agreements. 

The Company has developed preventive controls and formalised procedures to identify legal risks so that potential losses arising from non­
adherence to laws and regulations, negative publicity, etc. are significantly reduced. The Company also has well established legal procedures to 
scrutinise product offerings and manage risks arising out of its transactions. 

b Operational 

Operational risk is the exposure to loss resulting from inadequate or failed internal processes, people and systems, or from external events. The 
Company has clearly defined operations procedures for each of its products and services. It also has advanced computer systems that enable it to 
run operations with speed and accuracy. 

The operational risk department operates independently from other units of the Company and reports directly to the Audit Committee, which 
consists of members of the Board. It conducts regular reviews of all business areas of the Company and reports control deficiencies and 
exceptions to the Company's policies and procedures. It also recommends measures to mitigate operational risk, which are implemented by 
management immediately. 

. . ... 
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32 Capital management 

The basic approach of capita) adequacy framework is that, a financial institution should have sufficient capital to absorb shocks on account of any unexpected losses arising from the risks in its 
business. 

As per RBI gtiidc!incs. the Comp.1ny is required to nuiotatn a minirnum_c0;pii::ll to riJk weighted ;is-set ratio. Capital m nagcmcnt entails optimal utilization of scarce capital to meet extant 
reglllMory ...,pila.l roqulremenn. The Compony hos pul in ploce an appropriotc Risk Appc1ite framework and computes its capito.l ·tcquirements and adequacy as per extant regulatory guidelines. 
Going forw:lrd, _atrempt shall be ml!de to strengthen Capitol allocacioo pmcri~• and cnlpum: efficiency of capital. 

·I. Regulatory capital 

The Compan)"s r~gulatory capital consists of the sum of the following elements: 
Common equity Ti..- I (CETI) capital, which includes ordinory shar~ capital, related share premiums and retained earnings. 

• The Company does not have any elements in Tier 2 cap.:al. 

Common equity Tier 1 (CETl) capital 
Paid up share capital 
Capitol redemption reserve 
Securities premium account 
(Deficit) in the statemeot of profit and loss account 
Statutory reserve 
ESOP outstanding account 
Prepaid expenditure 

Tier l capital instruments 
Less: Investment in excess of J 0% ofO\VJl fund 

Total regulatory capital 
Risk weighted assets 
CRAR (%)•Refer note 34 (a) 
CRAR • Tier I Capital(%) 
CRAR -Tier II Capital(%) 

ii. Capital allocation 

Asat 
31 March 202S 

993.72 
90.00 

6,630.39 
(3,324.91) 

278.75 
39.79 
(0.19) 

4,707.5S 

4,/07.55 

4,707.55 
7909.55 
59.52% 
59.52% 
0.00% 

Asat 
31 M:u-cb 2024 

987.44 
90,00 

6.531.69 
(3,275.76) 

218.15 
80.26 
(0.19) 

4,631 .59 

4,631.59 

4,631.59 
7,901.90 

58.61% 
58.61% 

0.00% 

Management uses extant regulatory capital ratios to monitor its capital base, The amount of capital allocated to each operation or activity is based primarily on regulatory capital requirements. 
Theoretically, maximisation of the return on risk~adjusted capital is the principal basis used in determining how capital is allocated within the Company to particular operations or activities. 
Going forward, capital allocation for various lines of business and activities shall be attempred1 as part of annual business plan based on synergies with other operations and activities, the 
availabi1ity of management and other resources, and the fit of the activity wilh the Company's longer-term slrategic objectives. 

33 Liquidity coverage ratio 

Nume"rJior Denominator 31-Mar-2S 31-Mar-24 % of variance Explullltlonfor change In the ntio by more than 25% 

502.04 2.22 22666.00% 2720.88% 33 
04'¼ Majoriy, due to higher increase in Callable FD by 202% against decrease in outflow 

7 • ' by 64% year on year 

34 The Compony has elected not to r:ec0cgni~ rjg)lt of use -asse!S nnd ltase liabilities for short term lease of building that have a lease term of I 2 months or less. The Company recognises the lease 
pa}'1tlents as.sociated with these lc:ises as an cxp~nse on stmighJ line basis. 

Rent expense recognised in the sutcment of profit and loss on account of short term exemption is lNR 0.88 (31 March 2024: INR 0.93) 

35 As. ~r the SFB Ouidoline~ and RBI Clarifications n:ad with the RBI Acquisitinn Directions, •he promoter (in thi, case, UCL' or 'Traruferor Company') of• small 6n1111ce bank (In llw ca;;e 
U SFBL' or Transferee CompJ1Dy') is required IO reduce ia equity ,bl!Rholdlng Jtnico in tho small fina:nco b•nk t0 40¾ within a period of S (five) ,...,. from th• date of commcncemon.t oi 
business open,tions by the smoll finance bonk. Them,frer, the pmmoler'i cquity stllke i:n such Slllllll finilDCC bank is req\![red to be further brought down 10 26% within• period of 15 (litiecn) 
)'<ors from the d te of commcnccmeni of bus in~ oper~tions by the small finance bank. 

Further, a< per the RBI Clari fications, the J>rDmQter may elecl to exit, o, cease ID be a promolcr of n slrull l finm,cc.bank o:ller expuy of S (five) years from tho &le ofcomm,,ncemt,m of business 
ap..-acions by the small firumce bank depending upon t:i: RB! 's regulaioryMd.sup<rvisol}' comfon and rcgulatioa.s ii;sued b)' S..-curities and E.chmlge ooard oflndia {"SEBli. In ,iew of the 
foregoing, and purJWU!I IO Dln,ctioo 7.1 oftbc RBLAcquisitfon Dir«:tions, the Board ofDircclors of both the Tnmsforor Company and the TrarufcrceCompm,y have, oonsldmng 11\c option of 
j•uch n rcw:~c merg_c-r to bi: the most cfficirnt modt of ensuring compliance with the RBJ mand.;itcd dil.urlon n:quire:mcnt:5. granted an in'j)rincip!e 3.pproval ta sui:h proposed reverse merger on 
February 13, 2024 and March 14-16, 2024 respectively. 

The Scheme has becn formulated In view of the above, and consequent 10 the amalg!l-tnDtion as contemplaled under the Scheme, and dissolution of the Transferor Company, the Transferor 
Company's shareholding in the Tramf\:n:c Company would b<: reduced to nil and smce none of the shareholders of the Transferor Compony will qualify as a promoter a( the Transferee 
Company. the Scheme will result fn complinnoe with dilution requlromentB under the SFB Guidelines and the RBI Acquisition Directions. 

Apropos the above, the Board ofDireoto,; of both the Trm,feror Compllll)' and the Transferee Compoay provided final approval to thc,cheme on Scplcmher 20, 2024 and the scheme has been 
,ubmlttcd to RBI on September 30, 2024-nnd the st0ek c-xchnngcs i.e. BSE nnd NSE on October 01. 2024. The appointed date under th• said scheme is Apn1 01, 2025 or such other date as may 
be approved by NCLT or such other competent authority. 

Further, the RBI vide their NOC dated January 02, 2025 have conveyed their 'No-Objection ' to the proposal and lo proceed with the amalgamalion in compliance with all applicable staLUtory 
and regulatory requirements. Also, the approval from the Stock Exchanges are awaited. 
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Utkanh Corelmest Limited (Formerly Im.mm u Utkanh Micro Finance Limited) 

Nota to standalone fm11Ddal statements u at 31 March 2025 

(Amount in millions unless otherwise sta.1lld) 

Additional Disclosores as per Schedule fl.Amendment by Minittry of Corporate Affain (MCA) dated March 24, 2021: 

38 

39 

40 

41 

42 

43 

44 

46 

47 

48 

49 

.. 

.. 

There are no immovable properties in the name of Company included in property, plant and equipment and intangible aaacta. 

The Company haa not cnteied into a tranaaction where the fair value of invcatmcnt property (u mcaaurcd for disclomre pwpoaca in the financial atatcmcnta) ia measured on the valuation by a rcgiatered valuer aa defmcd under Ruic 2 of 

Companies (Rcgisb::nld Valuers and Valuation) Rules, 2017. 

The Company haa not revalued ita property, plant and equipment (including right-of-uac lllliCts) or intangible lllliCts or both during the current or �oua year. 

The Company haa not guanntecd any lOIIIIS or advances in the nature of loans to promotms, directors, KMPs and the relan,d parties, either severally or jointly with any other person, that are n:payable on demand; or without specifying any 

tcnna or period of repayment 

(a) The Company has not advanced/ loaned/ invested fimds to any other person or entity, including foreign entities (Jntermediaries) with the understanding that the Intermediary shall: 

(I) dim:tly or indircetly lend/ inveat in other pcmm or entitiea identified in any manner whataocvcr by or on behalf of the company (Ultimate Beneficiaries) 

(II) Provide any guarantlle, security or the like to or on behalf of the lntimate Beneficiaries 

(b) The Company has not RCC.ived any fimd from any perty(a) (Funding Party) with the undcratanding that the Company shall: 

(I) directly or indircetly lend or invest in other persons or entities identified by or an behalf of the Company ("lTitimatc Benefuiaries'') 

(II) Provide any guarantee, accurity or the like on behalf of the lntimatc Beneficiaries 

No proceedings have been initia1lld on or are pending against the company for holding benami property under the Benami Transactions (Prohibition) Act, 1988 (45 of1988) and Rules made thereunder. 

The Company has no borrowings from banks and financial institutions on the basis of security of current assets. 

The Company haa not been declared willful defaulter by any bank or financial institution or government oc any government BUthority. 

There are no identified promoter of the Company as at March 31, 2025 and M.ardl 31, 2024. 

No transactions have taken place with companies struck off under section 248 of the Companies.Act, 2013 or section 560 of Companies.Act, 1956. 

There are no charges / satisfaction which are yet to be n:gistered with the Registrar of COD.lpanies beyond the statutory period. 

There are no capital work in progress, investment property in progress and intangible assets as at March 31,2025 and March 31, 2024. Hence, there are no prqects in progress or temporarily suspended Also, there are no projects whose 

completion ia overdue or haa exceeded ita coat aa per original plan. 

The Company ia in compliance with the number oflaycra preacribcd u/a (87) of acction 2 of the Act n:ad with Companies (Restriction on number ofLaycra) Rules, 2017. 

There are no approved Scheme of Arrangement& by the Competent Authority in tcnna of sections 230 to 237 of the Companies Act, 2013 as at March 31, 2025 and March 31, 2024 . 

There are no Security depoaita, lcaac liabilitiea and long-term borruwinga of the Company aa at March 31, 2025 and M.ardl 31, 2024 . 

There are no any tranaactions not RCOided in the boob of account& that hu been aurrmdcred or diacloacd aa income during the year and previous yeer in the tax allllC9afflcnta under the Income Tax Act, 1961. 

There have been no trading/ inveatment in crypto / virtual currmcy during the year and �Ollli year. Alao, thCR1 have been no depoaita and advances n:cci.vcd from any pcraon for the pmpoac of trading/ investment in crypto currmcy during 

cum:nt year and previous year. 

4S 



Utkarsh Corelnvest Limited (Formerly known as Urkarsh Micro Finance Limited) 
Notes to standalone financial statements as at 31 March 2025 
(Amount in millions unless otherwise slated) 

Additional Disclosures as required by Re.serve Bank of India (RBI) basis Master Direction- Reten'e Bank of India (Non-Banking Financial Company- Scale Based Regulation) Dlrections, 2023 
vide RBI/ DoR / 2023-24 / 106 DoR.nN.RECa"io.45/0l.10.119/2023-24 updated as on March 21, 2024 

ss Partit!.lllan 
Ll:i.bllities lld t Amount outstand inf: Amouof overdue 

()) Loans ll.ftd -adn ncts avaUed by the NBFC tnchfflvt or 
lnterul accrued thereon but not paid: 

(a) Dobcnrur= Secured Nil Nil_ 
Ullllccurcd Nil Nil 

(oth<I" than &llini wilhln the meaning nf 
Nil Nil Jn)bllc dcoasi1< 0

) 

(b) Defcm,d Crdiu Nn Nil 
(c) Tenn Loans Nll Ml 
(di fntcr-comorate loans and borrowing Nil Nil 
(e) Commercial Paoer Nll Nil 
0 Publfc Deoosits• Nil Nil 

ltRl Other Lo""' (specify narurcJ Nil Nil 
(l ) Break-up or (I )(I) obo>e (Out,tandlng 

public dq>o!iiB inclu.iivt or interest accrued thereon but oot 
paid): 

l'la) ln'tbc farm or.Unsecw-ed debentures Nil Nil 
(b) lo the form of partly scc.,n,d debentures 

l,c. debentures where there is a shortfall in Nil Nil 
the value of $ta1rity 

(<l Othc, nublic dm>nslu Nil Nil 
:A~,i:ll s:ldt Amount 0U(jt11 nding 

(3) Bruk--up orLo1.n1 and Advances Including bills Recivab~ 
(othu- than those included in (4) below): 

(al Se<=<! NU 
<bl Un,ccurcd Nll 

(4) Brel.k up of Leased Assets and stock on hire a:nd other- assets coundng towards assetiinao.clng ■ i:;tivitits 

(i) ~ assets inc,J~g lease rrnt1 la 1.1ndcr-sundry, debtors: 
(o) tDW!<iol leese I Nil 
(_blOuctatln•leu,, I N~ 

(ii) St0ek on hire includinB, JirE: charg.~ uodenund:"y debtors: 
fo)Ane!Jon hlre ~'il 
(b) Rt_,e,scd Aslcts NII 

(iii) Otherlo:.ms cm.mtfrts t~~tds ass.e1:-financing activities 
(a} Loans where a.sse~ have been 

Nil 
"P"'"'"cd 
lb) Loans other than (•J •b~"" Nil 

(S) B.tHk-,uo o fJDnstmt:n tl" 

Cun-11:nz 11\Vll::!li hmmts 

I. ln.mtcd 

(I) Shares -
(,)Equity NU 
(b) Preference Nil 

~'°:' Ind Bands Nil 
{lll) Uaits of ,uutmll fund., NU 
(iv) Ga¥c,rnmcnt Sccuririd Nil 
vl Olhero (nlca.,e .,,_..,;!\,) Nil 

2. Unauot~ 
(i) Shares 

(o) Equity NU 
(b) Preference Nil 

[u"') Debentures and Bonda NII 
(iii) Units ofmun,,1 funds Nil 
(iv) Government Securiti5 Nil 
(v} Others /please snecify) Nil 

Lon11 Term im-atmt11U I 
I. nuntNi 

(i) Slµros 
(a) Equity 1899.58 
(b) Preference NU 

(ii) Debentures and Bonds Nil 
(iii) Units of mutual fund< NU 
(iv) Govcmr.:;cnt Securities Nil 
M Othen (please specifv) NU 

2. :lnrtuci~ 

(i) Shares 
(a) Equity Nil 
(b) Preference NII 

ii) DobcolUTC$ and Bond.I ~~ 

lil) Uni!, ofmotuol fund, Nil 
(IV) Oovemmco1 Seruritics Nil 
{v) 011um (ple,se specify) Nil 



Utkarsh Corelnvest Limited (Formerly known as UtkarJh Micro FiAllnce Limited) 
Notes to standalone rmancial statements as at 31 March 2025 
(Amount in millions unless otherwise staled) 

(61 Borrower group-wise dus:if1Udl- or sssets fin2nU!d as in (3) 11nd (4) above: 
Please see Note 2 below 

C-21e:go11• 

) , Rtlaied h.rtJn ,... 
(a) Subsidiaries 

(b) Compillli .. in the same group 

(o) Olher relao:d p.srtles 
2, Oth<:,-lh&n"'limi!ollfflCS 

Tot•J 

Amouru net o( pn,\'Wom 

Sl"CUrd Un1tcurcd 

NII NII 

Nil NU 

NTI Nil 
Nil NII 

(7) ltrvestur nn n10-w1H clu1Ificlltfun or all UJvestmt:atJ Ccurrt1u m d lone tH"ml in shJ11rtS and securities (both auotcd and u.nauatNI\: 
Markel Volllo/ 

Category 
Break up or Wr 

value or 
NAV 

I . R.cla~Paitics .-. 
(1)Subsidian0> NA 
(b] Comparuc, 01 di<, same group 

Nil 

(C) Othc:r~hlled p11,:iies ND 
2, Other thmt Rio.'td.,,.,,,;., Nil 

Toi.al Nil 
(SI Other iruormarion 

Parrli:ula:n; Amocu:u 
(l) Gross Non-Porfonnin2 Ass•G 

ta) Roi,tled pmi<:,; NO 
lbl Olha-dum related omtles Nil 

(!il Net Non-.Pcrft>rmlne. .A~ 
(a) Rol&tod m,.,;.., Nil 
(b) Other lhi>n rd!t,d omi,, l'lil 

(fji) A!.sctJ o,;quim! in ..,ti,&ctinn ofdcl>, Nil 

Toni! 

Nll 

Nil 

Nn 
Nil 

BookVaJue 
(Net of Provisions) 

7ffl-58 

Nil 

Nil 
J,111 

7899.58 



Utkarsh Corelnvest Limited (Formerly known at Utkanh Micro Finance Limited) 
Notes to standalone financial statemena as at 31 March 2025 
(Amount in millions unless otherwise stated) 

56 lncometu 

A. Amounb recognised In profit or loss 

Particulan 

For the yetir ended 
31 March 2025 

For the year ended 
31 March 2024 

Current tax expense 
Tax for earlier years 

Tu expense 

B. Recoociliation of eft'e-ctive tax nte 

102.98 585 

111?.91 

Particulars For !be year ended 31 ~la rch 2015 For the year ended 31 Mareb 2024 

Profit before tax 
Tex using the Company's domestic tax rate 

Elfect of: 
Permanent differences 
Tax for earlier ycan 
Tax or.empt income 
Change in unrceognised temporary differences 
Otbers 
EfTecdve tai: rate/tu expeme 

C. Uacertal.n tax positions 
Claims againsl lbe company not acknowledged as debts in respect oflocomeTax is lNR 124.69 (31 March 2024: INR 124.69). 

l>. Unrecogoised derernd tu balances 

% 

25.17% 

0.00¾ 
0.00% 
0.00% 
0.15% 
0.07% 

25.38% 

Amount 

405 ,68 

102.10 

0.59 
0.28 

102.98 

o/. 

25 17% 

0.50% 
000% 
O.OOg/4 

3.68% 
-0.52D/, 

28.82% 

Deferred tax assets have not been recognised in respect of the following it~. because it is not probable thal future taxable profit will be availabfc against which the Company can use the benefits therefrom. 

Deductible tmqx,rary differences 
DefOTed tax on account of index.atioo on 
equity shares of investment in subsidiary* 

Total 

Aul 
31 March 2025 

0.59 

0.5? 

• Fmm FY ZQ],f.]J, Ufue will he no indexttf cost of ocqviritiorr. Hmcr. there is 11r, discltisure made/or defe"ed ta.T impacr on investment in suhsidiarJ' as tax base and carrying \/Olue will be the same. 

57 AudilTrail 

A. Enhancing Accou■blbWty and Tnnsparency: Uf1)Jcmentarion of Audit Trail 

AIDOIUIJ 

20.J0 
5.11 

0,10 

0.75 
/0.11) 
5,85 

Aaat 
31 March 2024 

I.SI 

620.08 

621.59 

The compllJIJ' hod Jmpl"""",od >0 ,udi1 tmD l)'IICm villhln our comp,n)"s ,ollvru<, wbicb lms impact an bool\, of o=>WIIS ~ilh dTcc1 from April 0 I, 2023. This m,plomcnailan w11!m0o= our eommitmc:nt to transparency, 
.a~ntu.biU:y, Ind dm trllCJ?TIY. AUdir crt.ll bn.a·bb.!11 fmpli:mcnla:1 for 1111 trllltSllerion,.: rCCOC'cfcd m lhc ~ diroughou1 they~. 

By cnptu.ring a.rid docllm=irlnJaitial ~cru: end activities withln our !1)'11Ctl'l3. ""~ ~ .o c~ebcnsrvc rta1Cd lh:11 cnhit:ru;~s_i«Ulity, C&cilitlu:;t c.cmp!Jancc.11..Dd •UJ'90'U i=mx:tiw dec~g. 

In addilioo. a:udtt triul ~ 1:1 prdlll:::n·cd m the, iy1ncm a:s pi::r lUII.JJtol')' n:qt1trcmcm for l'QCClrd retmtlon. The campan)"3 domt.ation 11;1 malnuln a. ni~I 1uW1 trail renect, aogoing e.tTmu to upbold tM hlghcit 
smn4.wds of.to~ ia:n tJ ~'Y m~, nU u.pl!dl ·afbu.tmc::i:s: opcnuion1.. 

B. Backup Schedule and Data Preservation: 

The C0ltlpJl.nyU: follc.~ 111 baclrrup ~ i: and \bUI pfC1iCTVAtioo protQCQI withlt:i rhc ar,gianilltion1"he campa.ny's backup .Jehecfu lc entails frequeot mnd sysmn;qc. backups of crir'.c:tl data a.ucr::s 10 1.1feguard 
.a_gi,111$1 poccnti11I data. Joss or rormp1ion, ThlJ ~til/C...llpprotch c:MtJtc::S th1U n luublc lnfllm'l41:iM h:!Ttliir.s pto(Cded and ac::ccss.i"blt in lhe event of unf~ clrcumstances. The Saekup for U'IC 11.&1oun;l11g software Tnlellect 
Care Bo.ma.r\i, S~i:m UI dooc. 1;t11 i;t Dally biuis ttsd presef\'Cd ll t Dmllet R«nvC')' (DR.) 5ik" k>a;ed It Hyderabad. 

As per o~r ~rt of ewn date 01111ch~. 

for DMKH & Co. 
Chartered Accauntants 
!CAI Firm Registration No. I 16886W/066S80 

MANISH •; Digitallysignedby 
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Company Secretary 
FCS: 12101 

Place: Vanmui, Gaye Jee• & Chennai•• 
Date: 30 May 2025 
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Utkarsh Corelnvest Limited (formerly known as Utkarsh Micro Finance Limited) 
Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

1. Reporting entity 

Utkarsh Coreinvest Limited (''the Company' or 'Holding Company") is domiciled in India. The 
Company is having its registered office at Varanasi. The Company was formerly known as Utkarsh 
Micro Finance Limited and got the name changed to Utkarsh Coreinvest Limited w.e.f. 11 October 
2018. 

The company was primarily engaged in the business of micro fmance, following group lending 
methodology and providing small value unsecured bank loans to lower income group ofbelow poverty 
line ('BPL') in urban and rural areas. During the financial year 2016-17 the Company executed a 
business transfer agreement with its subsidiary Company 'Utkarsh Small Finance Bank Limited 
('USFB') and transferred all its assets and liabilities (except certain statutory assets, vehicle and 
statutory liabilities). Accordingly, the business of micro finance was also transferred to USFB. 

On 3 May 2018, the RBI has granted its approval to the Holding Company for carrying on the business 
of a Non-Deposit taking- Systemically Important Core Investment Company (CIC-ND-SI) under the 
Certificate No C.07.00781. 

2. Material accountiiilg policies 

The Company has consistently applied the following accounting policies to all periods presented in 
the financial statements. 

a. Basis of preparation 

i. Statement of compliance 

The financial statements of the Company comply in all material aspects with Indian Accounting 
Standards(' Ind AS") as prescribed under Section 133 of the Companies Act 2013 {"the Act''), as 
notified under the Companies (Indian Accounting Standards) Rules, 2015 (as amended) and other 
relevant provisions of the Act. 

These financial statements were authorized.for issue by the Company's Board of directors on 30 May 
2025. 

The Company is regulated by the Reserve Bank of India ('RBI'). The RBI periodically issues/amerids 
directions regulations and/or guidance (collectively 'Regulatory Framework") covering various 
aspects of the operation of the Company, including those relating to accounting for certain types of 
transactions. The Regulatory Framework contains specific instructions that need to be followed by the 
Company in preparing its financial statements. The financial statements for the current and previous 
year may need to undergo changes in measurement and / or present:ition upon receipt of clarifications 
on the Regulatory Framework or changes thereto. 

ii. Basis of measurement 

The fmancial statements have been prepared under the historical cost convention on accrual basis 
except for the following items: 

i. Certain financial assets and liabilities that are measured at fair value or amortised value; 
ii. Net defined benefit liability/ (asset): present value of defined benefit obligation less fair 

value of plan assets. 



Utkarsh Corelnvest Limited (formerly known as Utkarsh Micro Finance Limited) 
Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

iii. Functional and presentation currency 

These financial statements are presented in Indian Rupee (INR) which is the Company's functional 
currency. All amounts have been rounded to the nearest mHlion rupees, unless otherwise stated. 

iv. Use of judgements and estimates 

In preparing these financial statements, management has made judgments, estimates and assumptions 
that affect the application of the Company's accounting policies and the reported amounts of assets, 
liabilities, income and expenses. Management believes that the estimates used in the preparation of 
these financial statr.ments are prudent and reasonable. Actual results may differ from these estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are 
recognized prospectively. 

A. Judgements 

Information about the judgements made in applying accounting policies that have the most significant 
effects on the amounts recognized in the standalone financial statements have been given below: 

Note 30 - Classification of financial assets: assessment pf business model within which the assets are 
held and assessment of whether the contractual terms of the financial asset are solely payments of 
principal and interest on the principal amount outstanding. 

B. Assumptions and estimation uncertainties 

Information about assumptions and estimation uncertainties that have a significant risk of resulting in 
a material adjustment in the standalone financial statements for every period ended is included below: 

• Note 26 - Measurement of defined benefit obligations: The cost of the defined benefit gratuity 
plan, the present value of the gratuity obligation and compensated absences are determined using 
actuarial valuations. An actuarial valuation involves making various assumptions that may differ 
from actual developments in the future. These include the determination (?f the discount rate, future 
salary increases and mortality rates. Due to the complexities involved in the valuation and its long­
term nature, a defined benefit obligation is highly sensitive to changes in these assumptions. All 
assumptions are reviewed at each reporting date. The parameter most subject to change is the 
discount rate. In determining the appropriate discount rate the management considers the interest 
rates of government bonds in currencies consistent with the currencies of the post-employment 
benefit obligation. The mortality rate is based on public1y available mortality tables for the specific 
countries. Those mortality tables tend to change only at interval in response to demographic 
changes. Future salary increases and gratuity increases are based on expected future inflation rates 
for the respective countries. 

• Note 31 - Impairment of financial assets: key assumptions in determining the average loss rate 

• Note 30 - Fair value measurement of financial instruments: When the fair value of financial assets 
and financial liabilities recorded in the Balance Sheet cannot be measured based on quoted prices 
in active markets, their fair value is measured using valuation techniques as per the valuation policy. 
The inputs to these models are taken from observable markets where possible butwhere this is not 
feasible, a degree of judgement is required in establishing fair values. Judgements include 



Utkarsh Coreinvest Limited (formerly known as Utkarsh Micro Finance Limited) 
Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

considerations of inputs such as liquidity risk, credit risk and volatility. Changes in assumptions 
about these factors could affect the reported fair value of the financial instruments. 

b. Revenue Recognition 

• Dividend income is accounted on an accrual basis when the right to receive the dividend is 
established. This is generally when the shareholders approve the dividend. 

• Income from interest on deposits and interest bearing securities is recognized on a time proportion 
basis taking into account the amount outstanding and the rate applicable. 

• All other fees are accounted for as and when they become due. 

c. Financial Instruments 

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial 
liability or equity instrument of another entity. 

Financial assets 

Initial recognition and measurement 

The Company initially recognizes loans and advances on the date on which they are originated. All 
other financial assets are recognized on the trade date which is the date on which the Company becomes 
a party to the contractual provision of the instrument. 

Financial instrument are initially measured at their fair value, except in the case of financial assets and 
financial liabilities recorded at Fair value through proiit or loss (FVTPL), transaction costs are added 
to subtracted from, this amount. Trade receivables are measured at the transaction price . 

Classification and subsequent measurement 

Classifications 

The Company classifies its financial assets as subsequently measured at either amortized cost or fair 
value depending on the Company s business model for managing the financial assets and the 
contractual cash flow charact~ristics of the financial assets. 

Business model assessment 

The Company makes an assessment of the objective of a business model in which an asset is held at a 
portfolio level because this best reflects the way the business is managed and infonnation is provided 
to management. The information considered includes: 

• How the performance of the business model and the financial assets held within that business 
model are evaluated and reported to the entity's key management personnel. 

• How managerf of the business are compensated (for example, whether the compensation is based 
on the fair value of the assets managed or on the contractual cash flows collected). 
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• The stated policies and objectives for the portfolio and the operation of those policies in practice. 
In particular, whether management's strategy focuses on earning contractual interest revenue 
maintaimng a particular interest rate profile matching the duration of the financial assets to the 
duration of the liabilities that are funding those assets or realizing cash flows through the sale of 
the assets. 

• The frequency, volume and timing of sales in prior periods, the reasons for such sales and its 
expectations about future sales activity. However, information about sales activity is not 
considered in isolation, but as part of an overall assessment of how the Company's stated objective 
for managing the financial assets is achieved and how cash flows are realized. 

• The risks that affect the performance of the business model (and the financial assets held within 
that business model) and how those risks are managed. 

Assessment whether contractual cash flows are solely payments of principal and interest 

For the purposes of this assessment 'principal' is defined as the fair value of the financial asset on 
initial recognition. • Interest' is defmed as consideration for the time value of money and for the credit 
risk associated with the principal amount outstanding during a particular period of time and for other 
basic lending risks and costs (e.g. liquidity risk and administrative costs), as well as profit margin. 

In assessing whether the contractual cash flows are solely payments of principal and interest the 
Company considers the contractual terms of the instrument. This includes assessing whether the 
financial asset contains a contractual term that could change the timing or amount of contractual cash 
flows such that it would not meet this condition. 

Debt instruments at amortized cost 

A financial asset is measured at amortized cost only if both of the fellowing ...,..:mditions are met: 

• it is held within a business model whose objective is to hold assets in order to collect contractual 
cash flows. 

• the contractual terms of the financial asset represent contractual cash flows that are solely payments 
of principal and interest. 

After initial measurement, such financial assets are subsequently measured at amortized cost using the 
EIR method. Amortized cost is calculated by taking into account any discount or premium on 
acquisition and fees or costs that are an integral part of the EIR. The EIR amortization is included in 
finance income in the pro.fit or loss. The losses arising from ECL impairment are recognized in the 
profit or loss. 

Debt instrument at fair value through Other Comprehensive Income (FVTOCI) 

A financial asset is measured at amortized cost only if both of the following conditions are met: 

• it is held within a business model whose objective is achieved by both collecting contractual cash 
flows and selling financial assets. 

...... - . 
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Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

• the contractual terms of the financial asset represent contractual cash flows that are solely payments 
of principal and interest. 

After initial measurement, such financial assets are subsequently measured at fair value with changes 
in fair value recognized in other comprehensive income (OCl). Interest income is recognized basis EIR 
method and the losses arising from ECL impairment are recognized in the profit or loss. 

Debt instrument at fair value through profit and loss (FVTPL) 

Any debt instrument, which does not meet the criteria for categorization as at amortized cost or as 
FVTOCI, is classified as at FVTPL. 

Debt instruments included within the FVTPL category are measured at fair value with all changes 
recognized in the statement of profit and loss. 

Instruments at fair value through profit and loss (FVTPL) 

The Company classifies its investment in financial assets at fair value through profit and loss. 
The said classification depends up0n the entity's business model for managing the financial 
assets and the contractual terms of the cash flow. The said assets are measured at fair value whose 
gains and losses shall be recorded in statement of profit or loss. 

Financial assets not measured at fair value 

The carrying value less expected credit loss provision of other financial assets are 
assumed to approximate their fair values due to their short-term nature. 

Reclassification of financial assets 

Financial assets are not reclassified subsequent to their initial recognition, except in the period 
after the Company changes its business model for managing financial assets. 

Derecognition of financial assets 

A financial asset ( or, where applicable, a part of a financial asset or part of a Company of similar 
fmancial assets) is primarily derecognized (i.e. removed from the Company's balance sheet) 
when: 

• The rights to receive cash flows from the asset have expired, or 

• The Company has transferred its rights to receive cash flows from the asset or has assumed an 
obligation to pay the received cash flows in full without material delay to a third party under a 'pass­
through' arrangement; and either ( a) the Company has transferred substantially all the risks and rewards 
of the asset or (b) ·the Company has neither transferred nor retained substantially all the risks and 
rewards of the asset, but bas transferred control of the asset. 

When the Company has transferred its rights to receive cash flows from an asset or bas entered 
into a pass-through arrangement, it evaluates if and to what extent it has retained the risks and 
rewards- of ownership. If the Company evaluates that substantial risk and reward have not been 
transferred, the Company continues to recognize the transferred asset. If the Company evaluates 

l , 
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that substantial risk and rewards are neither transferred nor retained and the control of the asset 
is also not transferred, the Company continues to recognize the transferred asset to the extent of 
the Company's continuing involvement. In that case, the Company also recognizes an associated 
liability. The transferred asset and the associated liability are measured on a basis that reflects 
the rights and obligations that the Company has retained. 

On derecognition of a financial asset, the difference between the carrying amount of the asset ( or 
the carrying amount allocated to the portion of the asset derecognized) and the sum of (i) the 
considerationreceived (including any new asset obtained less any new liability assumed) and (ii) 
any cumulative gain or loss that had been recognized in OCI is recognized in profit or loss. 

Financial liabilities 

Initial recognitiou and mtasurement 

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through 
profit or loss or amortized cost, as appropriate. 

All financial liabilities are recognized initially at fair value and, in the case of amortized cost, net 
of directly attributable transaction costs. 

Classification and subsequent measurement 

The measurement of financial liabilities depends on their classification, as described below: 

Financial Liabilities measured at amortized cost 

After initial recognition, interest-bearing loans and borrowings are subsequently measured at 
amortized cost using the BIR method. Gains and losses are recognized in profit or loss when the 
liabilities are derecognized as well as through the EIR amortization process. 

Amortized cost is calculated by taking into account any discount or premium on acquisition and 
fees or costs that are an integral part of the BIR. The EIR amortization is included as finance 
costs in the statement of profit and loss. 

Financial liabilities designated at fair value through profit and loss 

When a financial liability contract contains one or more embedded derivative, the Company may 
designate the entire hybrid contract as at fair value through profit and loss unless: 

• the embedded derivative(s) does not significantly modify the cash flows that otherwise would be 
required by the contract; or 

• jt is clear with little or no analysis when a similar hybrid instrument is first considered that 
separation of the embedded derivative(s) is prohibited, such as a prepayment option embedded in a loan 
that permits the holder to prepay the loan for approximately its amortized cost. 

The fair valuation change on the liabilities subsequently measured at fair value through profit 
and loss account is recognized in profit and loss account except the changes in the liability's 
credit risk, which is recognized in 'Other Comprehensive Income' 
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Utkarsh Corelnvest Limited (formerly known as Utkarsh Micro Finance Limited) 
Notes to the standalone financial statements for the year ended 31 March 2025 
{All amounts are in INR millions, unle.ss otherwise stated) 

Financial liabilities not measured at fair value 

The carrying value less expected credit loss provision of other financial liabilities are assumed to 
approximate their fair values due to their short-term nature. 

Derecognition of financial liabilities 

The Company derecognizes a financial liability when its contractual obligations are discharged 
or cancelled or expire. 

Modifications of financial assets and financial liabilities 

Financial assets 

If the temis of a financial asset are modified, the Company evaluates whether the cash flows of 
the modified asset are substantially different. If the cash flows are substantially different, then 
the contractual rights to cash flows from the original :financial asset are deemed to have expired 
In this case, the original financial asset is derecognized and a new financial asset is recognized 
at fair value. 

If the cash flows of the modified asset carried at amortized cost are not substantially different, 
then the modification does not result in derecognition of the financial asset. In this case the 
Company recalculates the gross carrying amount of the financial asset and recognizes the amount 
arising from adjusting the gross carrying amount as a modification gain or loss in profit or loss. 
If such a modification is carried out because of financial difficultie£? of the borrower then the 
gain or loss is presented together with impairment losses. In other cas~s it is presented as interest 
income. 

Financial liabilitits 

The Company derecognizes a financial liability when its terms are modified and the cash flows 
of the modified liability are substantially different. In this case, a new financial liability or equity 
based on the modified terms is recognized at fair value. The difference between the carrying 
amount of the financial liability extinguished and the new financial liability or equity recognized 
with modified terms is recognized in profit or loss or in other equity in case the same is a 
transaction with the shareholders. 

Offsetting of financial instruments 

Financial assets anci financial liabilities are offset and the net amount is reported in the balance sheet 
when there is a legally enforceable right to offset the recognized amounts and there is an intention to 
settle on a net basis, or realize the asset and settle the liability simultaneously ('the offset criteria ). 

Fair value measurement 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly 
transaction between market participants at the mea.surement date in the principal or, in its absence, the 
most advantageous market to which the Company has access at that date. 
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Notes to the standalone financial statements for the year ended 31 March 20'-5 
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Accordingly, the Company uses valuation techniques that are appropriate in the circumstances and for 
which sufficient data is available to measure fair value, maximizing the use of relevant observable 
inputs and minimizing the use of unobservable inputs. 

The Company has classified the financial instruments based on a hierarchy of valuation techniques, as 
summarized below: 

Level 1 financial instrument, the Company measures the fair value of an instrument using the quoted 
price in an active market for that instrument. A market is regarded as active if transactions for the asset 
or liability take place with sufficient frequency and volume to provide pricing information on an 
ongoing basis. 

Level 2 financial instrument, if there is no quoted price in an active market then the Company uses 
valuation techniques that maximize the use of relevant observable inputs and minimize the use of 
unobservable inputs. The valuation technique incoiporates all of the factors that market participants 
would take into account in pricing a transaction like quoted price for identical instruments, jnterest rates 
and yields adjusted for condition and location oftbe asset or to the extent to which it relates. 

Level 3 financial instrument, if adjustments are based on one or more unobservable inputs where there 
is no market activity for the asset or liability at the measurement date 

The best evidence of the fair value of a financial instrument on initial recognition is normally the 
transaction price i.e. the fair value of consideration given or received. If the Company determines that 
the fair value on initial recognition differs from the transaction price and the fair value is evidenced 
neither by a quoted price in an active market nor based on a valuation technique for which any 
unobservable inputs are judged to be insignificant in relation to measurement, then the financial 
instrument is initially measured at fair value, adjusted to defer the difference between the fair value and 
the transaction price. Subsequently, that difference is recognized in profit or loss on an appropriate 
basis over the life of the instrwnent. 

d. Impairment of Financial Assets 

Impairment of financial instruments 

The Company recognizes impairment allowances for ECL on all the financial assets that are not 
measured at FVTPL: 

• Financial assets that are debt instruments 
• Bank balance 
• Other financial assets 

No impairment loss is recognized on equity investments. 

ECL are probability weighted estimate of credit losses. They are measured as follows: 

• Financial assets that are not credit impaired - as the present value of all cash shortfalls that are 
possible within 12 months after the reporting date. 
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Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

• Financial assets with significant increase in credit risk but not credit impaired - as the present value 
of all cash shortfalls that result from all possible default events over the expected life of the financial 
asset. 

• Financial assets that are credit impaired - as the difference between the gross carrying amount and 
the present value of estimated cash flows. 

With respect to other financial assets, the Company measures the loss allowance at an amount equal 
to lifetime expected credit losses. 

Loss allowances for financial assets measured at amortized cost are deducted from the gross carrying 
amount of the asset,;. For financial assets at FVTOCI, the loss allowance is recognized in the Statement 
of Profit or Loss. 

e. Investment in Subsidiaries 

Investments in subsidiaries are carried at cost less accumulated impairment losses, if any. Where an 
indication of impairment exists, the carrying amount of the investment is assessed and written down 
immediately to its recoverable amount. On disposal of investments in subsidiaries, the difference 
between net disposal proceeds and the carrying a.mounts are recognized in the Statement of Profit and 
Loss. 

f. Foreign Currency transactions and balances 

Foreign currency transactions are recorded using the exchange rates prevailing on the dates of the 
respective transactions. Exchange differences arising on foreign currency transactions settled during 
the year are recognized in the Statement of Profil and Loss. 

Monetary assets and liabilities denominated in foreign currencies as at the balance sheet date, not 
covered by forward exchange contracts, are translated at year end rates. The resultant exchange 
differences are recognized in the Statement of Profit and Loss. Non-monetary assets are recorded at the 
rates prevailing on the date of the transaction. 

g. Property, Plant and Equipment (PPE) 

Initial Measurement 

Property, plant and equipment are stated at cost less accumulated depreciation as adjusted for 
impairment, if any. 

If significant parts of an item of property, plant and equipment have different useful lives, then they are 
accounted for as a separate item (major components) of property, plant and equipment. Any gain on 
disposal of property, plant and equipment is recognized in statement of Profit and loss. 

The Company has elected to continue with the carrying value for all of its property, plant and equipment 
as recognized in the financial statements as at the date of transition to Ind AS, measured as per the 
previous GAAP and used it as its deemed cost as at the date of transition. 
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Notes to the standalone financial statements for the year ended 31 March 2025 
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Subsequent Measurement 

Subsequent expenditure is capitalized only if it is probable that the future economic benefits associated 
with the expenditure will flow to the Company. 

Impairment 

Carrying amounts of cash generating assets are reviewed at each Balance Sheet date to determine 
whether there is any impairment. Impairment loss, if any, is recognized in the statement of Profit and 
Loss whenever the carrying amount exceeds the recoverable amount. 

Depreciation 

Depreciation is provided as per straight-line method from the date of addition over the estimated useful 
life of the asset. The management believes that depreciation rates currently used fairly reflect its 
estimate of the useful lives and residual values of property, plant and equipment which are in 
accordance with lives prescribed under Schedule II of Companies Act, 2013. 

Depreciation methods, useful lives and residual values are reviewed in each financial year end and 
changes, if any, are accounted for prospectively. 

h. Employee benefits 

1. Short term employee benefits 

Short-term employee benefits are expensed as the related service is provided. A liability is 
recognized for the amount expected to be paid if the Company has a present legal or constructive 
obligation to pa~ this amcunt as a result of past service provided hy the err _;1loyee and the obligation 
can be estimated reliably. 

ii. Share-based payment arrangements 

The Company has formulated an Employees Stock Option Scheme to be administered through a 
Trust and also issue options to employees which are not routed through trust. The scheme provides 
that subject to continued employment with the Company, the employees are granted an option to 
acquire equity shares of the Company that may be exercised within a specified period. . 

The grant-date fair value of equity-settled share-based payment arrangements granted to employees 
is generally rec()gnized as an expense, with a corresponding increase in equity over the vesting 
period of the awards. The amount recognized as an expense is adjusted to reflect the number of 
awards for which the related service conditions are expected to be met, such that the amount 
ultimately recognized is based on the number of awards that meet the related service conditions at 
the vesting date. 

m. Defined contribution plans 

Obligations for contributions to defined contribution plans are expensed as the related service is 
provided. The Company has following defined contribution plans: 

Provident Fun!I 
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The Company contributes to mandatory government administered provident funds which are 
defined contribution schemes as the Company does not carry any further obligation, apart from the 
contributions made on a monthly basis. The contributions are accounted for on an accrual basis and 
recognized in the statement of Profit and Loss 

iv. Defined benefit plans 

The Company's net obligation in respect of gratuity is calculated separately for each plan by 
estimating the a·.nount of future benefit that employees have earned in the current and prior periods, 
discounting that amount and deducting the fair value of any plan assets. 

The calculation of defined benefit obligations is performed annually by a qualified actuary using 
the projected unit credit method. When the calculation results in a potential asset for the Company 
the recognized asset is limited to the present value of economic benefits available in the form of 
any future refunds from the plan or reductions in future contributions to the plan. To calculate the 
present value of economic benefits, consideration is given to any applicable minimum funding 
requirements. 

Remeasurement of the net defined benefit liability which comprise actuarial gains and losses the 
return on plan assets (excluding interest) and the effect of the asset ciling (if any, excluding 
interest), are recognized immediately in Other Comprehensive Income. Net interest expense 
(income) on the net defined liability (assets) is computed by applying the discount rate used to 
measure the net defined liability (asset), to the net defined liability (asset) at the start of the financial 
year after taking into account any changes as a result of contribution and benefit payments during 
the year. Net interest expense and other expenses related to defined benefit plans are recognized in 
profit or loss. 

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit 
that relates to past service or the gain or loss on curtailment is recognized immediately in profit or 
loss. The Company recognizes gains and losses on the settlement of a defined benefit plan when 
the settlement occurs. 

v. Other long.term employee benefits 

The Company's net obligation in respect of long-term employee benefits is the amount of future 
benefit that employees have earned in return for their service in the current and prior periods. That 
benefit is discounted to determine its present value. Re-measurements are recognized in profit or 
loss in the period in which they arise. 

i. Income Tax 

Income tax expense comprises of current tax. It is recognized in profit or loss except to the extent that 
it relates to items recognized directly in equity or in Other Comprehensive Income. 

Current tax 
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Notes to the standalone financial statements for the year ended 31 March 2025 
(All amounts are in INR millions, unless otherwise stated) 

Current tax compriSP,S the expected tax payable or receivable on the taxable income or loss for the year 
and any adjustment to the tax payable or receivable in respect of previous years. It is measured using 
tax rates enacted or substantively enacted at the reporting date. 

Current tax assets and liabilities are offset only if, the Company: 

• has a legally enforceable right to set off the recognized amounts; and 
• intends either to settle on a net basis, or to realize the asset and settle the liability simultaneously. 

j. Cash and Cash Equivalents 

Cash and cash equ:valents include cash in hand, balances with RBI, balan"es with other banks and 
money at call and snort notice. 

Cash and cash equivalents are carried at amortized cost in the statement of financial position. 

k. Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting provided to the 
chief operating decision maker. 

The board of directors of the Company has been identified as the chief operating decision maker for 
the Company. 

I. Provision, Contingent Liabilities and Contingent Assets 

The Company creates a provision when there is a present obligation as a result of a past event that 
probably requires an outflow of resow-ces and a reliable estimate 0f the amount of the obligation can 
be made. Provisions are determined by discounting the expected future cash flows at a pre-tax rate that 
reflects current market assessments of the time value of money and the risks specific to the liability. 
The unwinding of the discount is recognized as finance cost. 

The provisions are reviewed at each Balance Sheet date and adjusted to reflect the current best 
estimate. 

A disclosure for Contingent Liability is made when there is a possible obligation or a present obligation 
that may, but probably will not, require an outflow ofresources. When there is a possible obligation 
or a present obligation in respect of which the likelihood of outflow ofresources is remote, no provision 
or disclosure is made. 

Where an inflow of economic benefits is probable, an entity shall disclose a brief description of the 
nature of the contingent assets at the end of the reporting period, and, where practicable, an estimate 
of their financial effect. 

Contingent assets are not recognized in the financial statements but disclosed, where an inflow of 
economic benefit is probable. 

m. Leases 

The Company's lease asset class consists of lease for building taken on lease . 
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A contract is, or contains, a lease if the contract conveys the right to control the use of an identified 
asset for a time in exchange for a consideration. 

The Company has elected not to recognize right-of-use assets and lease liabilities for short-term leases 
that have a lease te:m of 12 months or less. The Company recognizes the lt:ase payments associated 
with these leases as an expense over the lease term. 

n. Earnings Per Share 

Basic earnings per share is computed by dividing the prnfit / (loss) after tax (including the post-tax 
effect of exceptional items, if any) by the weighted average number of equity shares outstanding during 
the year. Diluted earnings per share is computed by dividing the profit / (loss) after tax (including the 
post-tax effect of exceptional items, if any) as adjusted for dividend, interest and other charges to 
expense or income (net of any attributable taxes) relating to the dilutive potential equity shares on 
account of employee stock options, by the weighted average number of equity shares considered for 
deriving basic eam;ngs per share and the weighted average number of equity shares which could have 
been issued on the conversjon of all dilutive potential equity shares. 

o. Cash Flow Statement 

Cash flows are reported using the indirect method, whereby profit/ (loss) before extraordinary items 
and tax is adjusted for the effects of transactions of non-cash nature and any deferrals or accruals of 
past or future cash receipts or payments. The cash flows from operating, investing and financing 
activities of the Group are segregated based on the available information. 
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