
THE COMPANIES ACT, 2013 

ARTICLES OF ASSOCIATION 

OF 

UTKARSH SMALL FINANCE BANK LIMITED 

A PUBLIC LIMITED COMPANY 

1. PRELIMINARY 

1.1 Utkarsh Small Finance Bank Limited (the “Company”) is established as a public company with 
limited liability in accordance with and subject to the provisions of the Companies Act, 2013 
(as amended). 

2. INTERPRETATION 

Unless the context otherwise requires, words or expressions contained in these Articles and not 
defined herein shall bear the same meaning as in the Act. Regulations contained in Table “F” 
of Schedule I of the Act shall apply to the Company so far as they are not inconsistent with or 
repugnant to any of the regulations contained in these Articles. 

 
“Act” means the Companies Act, 2013 as amended form time to 

time; 

“Affiliate(s)” for the purposes of these Articles, means, with respect to: (a) 
any Person, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, that Person; 
and (b) a Person being a natural person, shall include 
Relatives of such Person and, without any prejudice to the 
foregoing, in relation to a Shareholder that is an institutional 
investor, shall also include any fund, trust, partnership 
(including any co-investment partnership), special purpose 
vehicle or other vehicle which is under common Control by 
the Person Controlling such Shareholder but shall exclude 
any portfolio company of such Shareholder and/or its 
Affiliates; 

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

“Anti-Money Laundering 
Laws” 

means all applicable laws relating to anti-money laundering 
and combating the financing of terrorism and all applicable 
(including international) financial reporting standards and 
requirements. 

“Applicable Law” means all statutes, laws, ordinances, guidelines, rules and 
regulations applicable to the Company including but not 
limited to the provisions of the Act, BR Act, RBI Act and 
Guidelines and any license, permit or other authorisations 
granted from or by the Reserve Bank of India; 

“Applicable S&E Law” means all applicable statutes, laws, ordinances, rules and 
regulations of the Country, including, without limitation, all 
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Authorisations setting standards concerning environmental, 
social, labour, health and safety or security risks or imposing 
liability for the breach thereof; 

 
“Auditor” means the statutory auditor of the Company; 

“Authorisations” means any consent, registration, filing, agreement, 
notarisation, 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; 

“Authorised 
Representative” 

means, in relation to the Company, any individual who is 
duly authorized by the Company to act on its behalf; 

“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 central bank (or any Person whether or not 
government owned and howsoever constituted or called, that 
exercises the functions of a central bank); 

“Board” or “Board of 
Directors” 

means the board of directors of the Company, from time to 
time; 

“BR Act” means the Banking Regulation Act, 1949 as amended form 
time to time; 

“Charter” means the memorandum of association and these Articles, as 
amended from time to time. 

“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 given to the term in Annexure A (Anti- 
Corruption Guidelines); 

“Collusive Practice” has the meaning given to the term in Annexure A (Anti- 
Corruption Guidelines); 

“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 fifty per cent. (50%) 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; 
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“Corrupt Practice” has the meaning given to the term in Annexure A (Anti- 
Corruption Guidelines); 

“Corrupt Practices Laws” means all applicable laws relating to anti-bribery or 
anticorruption. 

“Director” means a member of the Board of Directors and “Directors” 
shall be construed accordingly; 

“Equity Shares” means equity shares of the Company; 

“Exclusion List” means the following list of prohibited activities: 

(a) Production or trade in any product or activity 
deemed illegal under host country laws or 
regulations or international conventions and 
agreements, or subject to international bans, such as 
pharmaceuticals, pesticides/herbicides, ozone 
depleting substances, PCB’s, wildlife or products 
regulated under CITES. 

(b) Production or trade in weapons and munitions. 

(c) Production or trade in alcoholic beverages 
(excluding beer and wine). This does not apply to 
project sponsors who are not substantially involved 
in these activities. “Not substantially involved” 
means that the activity concerned is ancillary to a 
project sponsor’s primary operations. 

(d) Production or trade in tobacco. 

(e) Gambling, casinos and equivalent enterprises. 

(f) Pornography. 

(g) Production or trade in radioactive materials. This 
does not apply to the purchase of medical 
equipment, quality control (measurement) 
equipment and any equipment which the Company 
considers the radioactive source to be trivial and/or 
adequately shielded. 

(h) Production or trade in unbonded asbestos fibres. 
This does not apply to purchase and use of bonded 
asbestos cement sheeting where the asbestos content 
is less than twenty per cent. (20%). 

(i) Drift net fishing in the marine environment using 
nets in excess of 2.5 km. in length. 

(j) Production or activities involving harmful or 
exploitative forms of forced labour/harmful child 
labour. Forced labour means all work or service, not 
voluntarily performed, that is extracted from an 
individual under threat of force or penalty. Harmful 
child labour means the employment of children that 
is economically exploitive, or is likely to be 
hazardous to, or to interfere with, the child’s 
education, or to be harmful to the child’s health, or 
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physical, mental, spiritual, moral, or social 
development. 

 

 (k) Production, trade, storage, or transport of significant 
volumes of hazardous chemicals, or commercial 
scale usage of hazardous chemicals. Hazardous 
chemicals include gasoline, kerosene, and other 
petroleum products. 

(l) Production or activities that impinge on the lands 
owned, or claimed under adjudication, by 
Indigenous Peoples, without full documented 
consent of such peoples. 

(m) Prostitution. 

“Financial Year” means the period from 1 April of a calendar year to 31 March 
of the following calendar year; 

“Fraudulent Practice” has the meaning given to the term in Annexure A (Anti- 
Corruption Guidelines); 

“Fully Diluted Basis” means with respect to any calculation of the number of 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; 

“Government Official” means (a) any official, officer, employee or representative of, 
or any Person acting in an official capacity for, any 
Authority, (b) any political party or party official or 
candidate for political office or (c) any company or other 
entity owned, in whole or in part, or controlled by any Person 
described in the foregoing sub-articles (a) or (b) of this 
definition. 

“Guidelines” means the ‘Guidelines for Licensing of Small Finance Banks 
in the Private Sector’ dated November 27, 2014 issued by the 
Reserve Bank of India and such other rules and regulations 
as may be relevant; 

“Memorandum” or 
“Memorandum of 
Association” 

means the memorandum of association of the Company; 

“Obstructive Practice” has the meaning given to the term in Annexure A (Anti- 
Corruption Guidelines); 

“Person” means a corporation, association, unincorporated 
association, partnership (general or limited), joint venture, 
estate, trust, limited liability company, limited liability 
partnership or, any other legal entity, individual or 
government, state or agency of a state; 

“Quarter” means a three (3) month period each commencing on 1 
January, 1 April, 1 July and 1 October of each calendar year; 
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“RBI” Reserve Bank of India; 

“RBI Act” means the Reserve Bank of India Act, 1934 as amended form 
time to time; 

“Regulations” means the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015; 

“Related Party” shall have the meaning assigned thereto by Section 2(76) of 
the Act; 

“Relative” has 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; 

“Rs.” or “Rupees” or “INR” means the lawful currency of the Republic of India; 

“Sanctions” means the “Specially Designated Nationals And Blocked 
Persons” list maintained by the United States Department of 
the Treasury’s Office of Foreign Assets Control, the World 
Bank Listing of Ineligible Firms, the United Nations Security 
Council Sanctions Lists and any other publicly available 
internationally recognized “blacklist” or embargo program 
administered or imposed by any United States Governmental 
Authority, the World Bank Group, the United Nations 
Security Council (or its committees), the European Union 
(including the financial sanctions under the European Union 
Common Foreign and Security Policy), Interpol, the Asian 
Development Bank, or any Authority of India or the 
Canadian Office of the Superintendent of Financial 
Institutions. 

“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 
which is designed to: (a) ensure a systematic approach to 
compliance with S&E Requirements, Worker Rights Laws 
and Worker Rights Requirements; (b) monitor progress 
against the Social and Environmental Action Plan; (c) 
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; 
(d) monitors and reports on progress regarding social and 
environmental management; and (e) to the extent possible, 
involve stakeholders; 

“S&E Performance 
Report” 

means the S&E Performance Report, 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 
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social performance of the Clients in the format as tabled and 
noted by the Board; 

 
“S&E Requirements” means the social and environmental obligations to be 

undertaken by the Clients to ensure compliance with the: (a) 
Exclusion List; (b) Applicable S&E Laws; (c) Working 
Conditions and Labour Rights; and (d) any other 
requirements established by the S&E Management System; 

“Sanctionable Practice” means any Corrupt Practice, Fraudulent Practice, Coercive 
Practice, Collusive Practice, or Obstructive Practice, as those 
terms are defined herein and interpreted in accordance with 
the Anti-Corruption Guidelines attached to these Articles as 
Annexure A; 

“Share Capital” means the total paid up equity share capital of the Company 
determined on a Fully Diluted Basis; 

“Shareholder” means any Person registered in the books of the Company as 
the holder of a Share for the time being; 

“Shares” means the Equity Shares and preference shares including any 
compulsorily convertible preference shares issued by the 
Company and any other securities convertible into Equity 
Shares issued by the Company from time to time, and 
“Share” shall be construed accordingly; 

“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; 

“Social and Environmental 
Action Plan” 

means the plan determined by the Board, setting out the 
specific measures, modifications and enhancements to be 
undertaken by the Company in respect of the S&E 
Management System; 

“Subsidiary” has the meaning given to it in Section 2(87) of the Act; and 

“Third Party” means any Person other than the Shareholders and the 
Company. 

“Worker Rights Laws” means all applicable laws relating to employment and 
employment practices, including any such applicable laws 
regarding a minimum age for employment of children, 
acceptable conditions of work, minimum wages, and other 
worker rights and social benefits. 

“Worker Rights 
Requirements” 

means, with duplication of Worker Rights Laws, (a) the 
obligation to refrain from (i) taking any action to prevent 
employees from, or to penalize employees for, lawfully 
exercising their right of free association or their right to 
organize and bargain collectively, (ii) using forced, child 
labor or bonded labor, or (iii) coercing or penalizing 
employees on the basis of trade union activities or 
membership, and (b) international best practices concerning 
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Working Conditions and 
Labour Rights 

worker rights and social benefits (including taking into 
consideration standards promulgated by international 
organizations including, by way of example, the Asian 
Development Bank’s Social Protection Strategy (2001), the 
International Finance Corporation’s Performance Standard 2 
(Labor and Working Conditions) and, with respect to the 
construction activities of the Group Representatives, the 
guidance note entitled “Workers’ Accommodation: 
processes and standards” published by the International 
Finance Corporation and the European Bank for 
Reconstruction and Development). 

means: 

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

 
3. SHARE CAPITAL, VARIATION OF RIGHTS AND FURTHER ISSUANCE OF 

SHARES 

3.1 The authorised Share Capital of the Company will be as stated in Clause V of the Memorandum 
of Association of the Company. The Company has the power to increase or reduce the 
authorised Share Capital and to issue any part of its capital original or increased with or without 
any priority or special privilege subject to compliance with Applicable Law, or subject to any 
postponement of rights or to any conditions or restrictions so that unless the conditions of issue 
otherwise prescribe such issue shall be subject to the provisions herein contained. 



8  

3.2 Subject to the provisions of the Act, other Applicable Law and these Articles, the Shares in the 
capital of the Company shall be under the control of the Directors who may issue, allot or 
otherwise dispose of the same or any of them to such persons, in such proportion and on such 
terms and conditions and either at a premium or at par or at a discount and at such time as they 
may from time to time think fit and with sanction of the Company in the general meeting to 
give to any person or persons the option or right to call for any Shares either at par or premium 
during such time and for such consideration as the directors think fit, and may issue and allot 
Shares in the capital of the Company on payment in full or part of any property sold and 
transferred or for any services rendered to the Company in the conduct of its business and any 
Shares which may so be allotted may be issued as fully paid up Shares and if so issued, shall be 
deemed to be fully paid Shares, provided that option or right to call of Shares shall not be given 
to any person or persons without the sanction of the Company in the general meeting. 

3.3 Subject to the provisions of Section 43 of the Act and Section 12 of the BR Act and such 
guidelines, the new shares shall be issued upon such terms and conditions and with such 
meeting shall prescribe, and in particular, such shares may rights and privileges as the Company 
in general be issued, subject to the BR Act and circulars that may be issued by the RBI from 
time to time, with a special or qualified right to dividend and in the distribution of assets of the 
Company. Any issue of shares which results in a person (by himself or acting in concert with 
any other person) acquiring 5% or more of the paid-up equity share capital or voting rights of 
the Company shall be made with prior approval of RBI. 

3.4 No person/group of persons shall acquire or agree to acquire directly or indirectly by himself 
or acting in concert with any other person, any Shares of the Company or voting rights therein, 
in contravention of the provisions of the BR Act or the Guidelines. 

3.5 The Company shall not, at any time, vary the terms of a contract referred to in prospectus or 
objects for which the prospectus was issued, except subject to the approval of, or except subject 
to an authority given by the Company in general meeting by way of special resolution, and in 
accordance with the provisions of the Act, provided that the dissenting Shareholders, being the 
Shareholders who have not agreed to the proposal to vary the terms of the contracts or the 
objects referred to in the prospectus, shall be given an exit offer by the promoters or controlling 
Shareholders of the Company, at the fair market value of the Equity Shares as on the date of 
the resolution of the Board of Directors recommending such variation in the terms of the 
contracts or the objects referred to in the prospectus, in accordance with such terms and 
conditions as may be specified on this behalf by the Securities and Exchange Board of India 
and RBI. 

3.6  
 

(a) Unless where the shares are issued in dematerialized form, every member or allottee of 
Shares shall be entitled to receive, in marketable lots if applicable, within 2 months 
after incorporation, in case of subscribers to the memorandum or after allotment or 
within 1 month after the application for the registration of transfer or transmission, sub- 
division, consolidation or renewal of the Shares or within such other period as the 
conditions of issue shall be provided: 

(i) one certificate for all his shares without payment of any charge; or 

(ii) several certificates, each for one or more of his shares, upon payment of twenty 
rupees for each certificate after the first. 

(b) Every certificate shall specify the number of Shares to which it relates, distinctive 
numbers of Shares in respect of which it is issued and the amount paid-up thereon and 
shall be in such form as the directors may prescribe and approve. 



9  

(c) In respect of any Share or Shares held jointly by several persons, the Company shall 
not be bound to issue more than one share certificate. The certificates of Shares 
registered in the names of two or more persons shall be delivered to any one of such 
persons named in the register of members and shall be deemed as sufficient delivery to 
all such holders. 

(d) Until the time Shares are dematerialised, the certificates of title to shares may be issued 
under the Companies (Share Capital and Debentures) Rules, 2014 and other relevant 
provisions under Applicable Law. 

(e) Save as herein or in the Act otherwise provided, the Company shall be entitled to treat 
the registered holder of any Share as the absolute owner thereof, and accordingly, shall 
not, except as ordered by a Court of competent jurisdiction, or by statue, or the Act, be 
bound to recognize any equitable, beneficial or other claim to or interest in such share 
on the part of any other person. 

3.7 Every holder of or subscriber to the securities of the Company shall have the option to receive 
security certificates or to hold the securities with a depository. Such a person who is the 
beneficial owner of the securities can at any time opt out of a depository, if permitted by law, 
in respect of any security in the manner provided by the Depositories Act, 1996. If a person 
opts to hold its security with a depository, the Company shall intimate such depository the 
details of allotment of the security and on receipt of such information, the depository shall enter 
in its record, the name of the allottees as the beneficial owner of that security. If a beneficial 
owner seeks to opt out of a depository in respect of any security, he shall inform the depository 
accordingly. The depository shall on receipt of such information make appropriate entries in its 
records and shall inform the Company. The Company shall within thirty (30) days of the receipt 
of intimation from a depository and on fulfillment of such conditions and on payment of such 
fees as may be specified by the regulations issue to the beneficial owner the required certificates 
for the securities. The Company shall also maintain an index of beneficial owners. The index 
of beneficial owners shall also be in compliance with the Depositories Act, 1996 with details 
of shares held in dematerialised forms in any medium as may be permitted by law, including in 
any form of electronic medium. 

3.8  
 

(a) If any Share certificate be worn out, defaced, mutilated or torn or if there be no further 
space on the back for endorsement of transfer, then upon production and surrender 
thereof to the Company, a new certificate may be issued in lieu thereof, and if any 
certificate is lost or destroyed then upon proof thereof to the satisfaction of the 
Company and on execution of such indemnity as the Company deem adequate, a new 
certificate in lieu thereof shall be given. Every certificate under this Article shall be 
issued without payment of fees if the directors so decide, or on payment of such fees 
(not exceeding Rs. 20 (twenty rupees) for each certificate) as the directors shall 
prescribe, provided that no fee shall be charged for issue of new certificates in 
replacement of those which are old, defaced or worn out or where there is no further 
space on the back thereof for endorsement of transfer, provided that notwithstanding 
what is stated in this Article, the directors shall comply with such rules or regulation or 
requirements of any Stock Exchange or the rules made under the Act or rules made 
under the Securities Contracts (Regulation) Act, 1956 or any other Act, or rules 
applicable thereof in this behalf. 

(b) The provisions of Articles 3.6 and 3.8(a) shall mutatis mutandis apply to debentures of 
the Company. 
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3.9 Except as required by law, no person shall be recognised by the Company as holding any Share 
upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise 
(even when having notice thereof) any equitable, contingent, future or partial interest in any 
Share, or any interest in any fractional part of a Share, or (except only as by these regulations 
or by law otherwise provided) any other rights in respect of any Share except an absolute right 
to the entirety thereof in the registered holder. 

3.10 The Company may at any time pay commission in connection with the subscription or 
procurement of subscription (whether be paid absolutely or conditionally) for any Shares, 
debentures or other securities of the Company or for any Shares, debentures or other securities 
of the Company but so that if the commission in respect of the Shares, debentures or other 
securities shall be paid or payable out of capital, the statutory conditions and requirements shall 
be observed and complied with and the amount or rate of commission shall not exceed the rates 
prescribed under Section 40(6) of the Act, relevant Rules thereunder and the BR Act. The 
commission may be paid or satisfied in cash or in shares, debentures or other securities of the 
Company or partly in one way and partly in the other. 

3.11  
 

(a) If at any time the Share Capital is divided into different classes of Shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the Shares of 
that class) may, subject to the provisions of Section 48 of the Act and the BR Act, and 
whether or not the Company is being wound up, be varied with the consent in writing 
of the holders of three-fourths (3/4th) of the issued Shares of that class, or with the 
sanction of a special resolution passed at a separate meeting of the holders of the Shares 
of that class. 

(b) To every such separate meeting, the provisions of these Articles relating to general 
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at 
least two (2) persons holding at least one-third (1/3rd) of the issued Shares of the class 
in question. 

3.12 The rights conferred upon the holders of the Shares of any class issued with preferred or other 
rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that 
class, be deemed to be varied by the creation or issue of further Shares ranking pari passu 
therewith. 

3.13 Subject to the provisions of Section 55 of the Act, the BR Act and the rules thereunder, any 
preference shares may be issued on the terms that they are to be redeemed on such terms and in 
such manner as the Company before the issue of the Shares may, by special resolution, 
determine. 

3.14 The Company, in a general meeting, may by ordinary resolution: 

(a) consolidate all or any of its Share Capital into shares of larger amount than its existing 
shares; 

(b) divide or sub-divide its Shares or any of them into Shares of smaller amount than is 
fixed by the memorandum, and in such sub-division the proportion between the amount 
paid and the amount, if any, unpaid on each reduced Share shall be the same as it was 
in the case of the Share from which the reduced Share is derived; or 

(c) cancel Shares which, at the date of the passing of the resolution in that behalf, have not 
been taken or agreed to be taken by any person, and diminish the amount of its Share 
Capital by the amount of the Shares so cancelled. 
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3.15 The Company shall not issue any Shares on discount except in case of sweat equity shares in 
accordance with the terms and conditions prescribed in Section 54 of the Act and rules issued 
thereunder. 

3.16  
 

(a) Subject to the provisions of the Act and the BR Act, the Company may, by ordinary 
resolution: 

(i) convert any paid-up Shares into stock; and 

(ii) reconvert any stock into paid-up Shares of any denomination. 

(b) Where Shares are converted into stock, the holders of stock may transfer the same or 
any part thereof in the same manner as, and subject to the same regulations under which, 
the Shares from which the stock arose might before the conversion have been 
transferred, or as near thereto as circumstances admit; provided that the Board may, 
from time to time, fix the minimum amount of stock transferable, so however, that such 
minimum shall not exceed the nominal amount of the Shares for which the stock arose. 

The holders of stock shall, according to the amount of stock held by them, have the 
same rights, privileges and advantages as regards dividends, voting at meetings of the 
Company, and other matters, as if they held the Shares form which the stock arose; but 
no such privilege or advantage (except participation in the dividends and profits of the 
Company and in the assets on winding-up) shall be conferred by an amount of stock 
which would not, if existing in Shares, have conferred that privilege or advantage. 

Such of the regulations of the Company (other than those relating to share warrants), 
as are applicable to paid- up shares shall apply to stock and the words, “share” and 
“shareholder” in those regulations shall include “stock” and “stockholder” respectively. 

3.17 Where capital is paid in advance of calls upon the footing that the same shall carry interest, 
such capital shall not, whilst carrying interest, confer a right to participate in profits. 

3.18 Further issuance 

(a) Where at any time the Company proposes to increase its subscribed capital by the issue 
of further shares, then such shares shall be offered, subject to the Act, and the rules 
made thereunder: 

(A) 
(i) to the persons who at the date of the offer are holders of the Equity 

Shares of the Company in proportion as nearly as circumstances admit 
to the paid-up Share Capital on those shares by sending a letter of offer 
subject to the conditions mentioned in (ii) to (iv) below; 

(ii) the aforesaid offer shall be made by notice, in compliance with the 
provisions of the Act, specifying the number of shares offered and 
limiting a time not being less than fifteen (15) days or such lesser 
number of days as may be prescribed under Applicable Law and not 
exceeding thirty (30) days from the date of the offer, within which the 
offer if not accepted, shall be deemed to have been declined; 

(iii) the aforesaid offer shall be deemed to include a right exercisable by 
the person concerned to renounce the shares offered to him or any of 
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them in favour of any other person and the notice referred to in sub- 
article (ii) shall contain a statement of this right; 

(iv) after the expiry of time specified in the notice aforesaid, or on receipt 
of earlier intimation from the person to whom such notice is given that 
such person declines to accept the shares offered, the Board of 
Directors may dispose them of in such manner which is not 
disadvantageous to the Shareholders and the Company; 

(B) to employees under any scheme of employees’ stock option subject to special 
resolution passed by the Company and subject to the Rules and such other 
conditions, as may be prescribed under Applicable Law; or 

(C) to any person(s), if it is authorised by a special resolution, whether or not those 
persons include the persons referred to in sub-article (A) or sub-article (B) 
above either for cash or for a consideration other than cash, if the price of such 
shares is determined by the valuation report of a registered valuer subject to 
such conditions as may be prescribed under the Act and the rules made 
thereunder; 

(b) Nothing in sub-article (A) shall be deemed: 

(i) to extend the time within which the offer should be accepted; or 

(ii) to authorize any person to exercise the right of renunciation for a second time 
on the ground that the person in whose favour the renunciation was first made 
has declined to take the shares compromised in the renunciation. 

(c) Nothing in this Article shall apply to the increase of the subscribed capital of the 
Company caused by the exercise of an option as a term attached to the debentures issued 
or loans raised by the Company to convert such debentures or loans into Shares in the 
Company or to subscribe for Shares of the Company: 

Provided that the terms of issue of such debentures or loans containing such an option 
have been approved before the issue of such debentures or the raising of loans by a 
special resolution passed by the Company in a general meeting. 

(d) Notwithstanding anything contained in sub-article (c) hereof, where any debentures 
have been issued, or loan has been obtained from any government by the Company, 
and if that government considers it necessary in the public interest so to do, it may, by 
order, direct that such debentures or loans or any part thereof shall be converted into 
Shares in the Company on such terms and conditions as appear to the government to 
be reasonable in the circumstances of the case even if terms of the issue of such 
debentures or the raising of such loans do not include a term for providing for an option 
for such conversion: 

Provided that where the terms and conditions of such conversion are not acceptable to 
the Company, it may within such sixty (60) days from the date of communication of 
such order, appeal to National Company Law Tribunal which shall after hearing the 
company and the government pass such order as it deems fit. 
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4. LIEN 

4.1  
 

(a) The Company shall have a first and paramount lien upon all the Shares/debentures 
(other than fully paid-up Shares/debentures) registered in the name of each 
member/holder (whether solely or jointly with others) and upon the proceeds of sale 
thereof for all moneys (whether presently payable or not) called or payable at a fixed 
time in respect of such Shares/debentures and no equitable interest in any 
Share/debenture shall be created except upon the condition that this Article will have 
full effect and such lien shall extend to all dividends and bonuses from time to time 
declared in respect of such Shares/debentures, provided that the Board may at any time 
declare any Share to be wholly or in part exempt from the provisions of this Article. 

(b) Unless otherwise agreed, the registration of a transfer of Shares/debentures shall not 
operate as a waiver of the Company’s lien, if any, on such Shares/debentures. The 
directors may at any time declare any Shares/debentures wholly or in part to be exempt 
from the provisions of this Article. 

4.2 The Company may sell, in such manner as the Board thinks fit, any Shares on which the 
Company has a lien, provided that no sale shall be made: 

(a) unless a sum in respect of which the lien exists is presently payable; or 

(b) until the expiration of fourteen (14) days after a notice in writing stating and demanding 
payment of such part of the amount in respect of which the lien exists as is presently 
payable, has been given to the registered holder for the time being of the Share or the 
person entitled thereto by reason of his death or insolvency. 

4.3  
 

(a) To give effect to any such sale, the Board may authorise some person to transfer the 
Shares sold to the purchaser thereof. 

(b) The purchaser shall be registered as the holder of the Shares comprised in any such 
transfer. 

(c) The purchaser shall not be bound to see to the application of the purchase money, nor 
shall his title to the Shares be affected by any irregularity or invalidity in the 
proceedings in reference to the sale. 

(d) The remedy (if any) of any person aggrieved by the sale shall be in damages only and 
against the Company exclusively. 

4.4  
 

(a) The proceeds of the sale shall be received by the Company and applied in payment of 
such part of the amount in respect of which the lien exists as is presently payable. 

(b) The residue, if any, shall, subject to a like lien for sums not presently payable as existed 
upon the Shares before the sale, be paid to the person entitled to the Shares at the date 
of the sale. 
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5. CALLS ON SHARES 

5.1 The Board shall not give the option or right to call on Shares to any person except with the 
sanction of the Company in the general meeting, and: 

(a) the Board may, from time to time, make calls upon the members in respect of any 
monies unpaid on their Shares (whether on account of the nominal value of the Shares 
or by way of premium) and not by the conditions of allotment thereof made payable at 
fixed times; 

(b) each member shall, subject to receiving at least fourteen (14) days’ notice specifying 
the time or times and place of payment, pay to the Company, at the time or times and 
place so specified, the amount called on his Shares; and 

(c) a call may be revoked or postponed at the discretion of the Board. 

5.2 A call shall be deemed to have been made at the time when the resolution of the Board 
authorising the call was passed and may be required to be paid by instalments. 

5.3 If any Share stands in the names of two or more persons, the person first named in the register 
of members of the Company shall, as regards receipt of dividends, or cash bonus, or service of 
notice, or any other matter connected with the Company, except voting at meetings and transfer 
of the Shares, be deemed the sole holder thereof, but the joint holders of a Share shall be 
severally as well as jointly liable for the repayment of all instalments or calls and other 
payments due in respect of such Shares. 

5.4  
 

(a) If a sum called in respect of a Share is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest thereon from 
the day appointed for payment thereof to the time of actual payment at ten per cent. 
(10%) per annum or at such lower rate, if any, as the Board may determine. 

(b) The Board shall be at liberty to waive payment of any such interest wholly or in part. 

5.5  
 

(a) Any sum which by the terms of issue of a Share becomes payable on allotment or at 
any fixed date, whether on account of the nominal value of the Share or by way of 
premium, shall, for the purposes of these regulations, be deemed to be a call duly made 
and payable on the date on which by the terms of issue such sum becomes payable. 

(b) In case of non-payment of such sum, all the relevant provisions of these regulations as 
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum 
had become payable by virtue of a call duly made and notified. 

5.6 The Board: 

(a) may, if it thinks fit, subject to the provisions of Section 50 of the Act, receive from any 
member willing to advance the same, all or any part of the monies uncalled and unpaid 
upon any Shares held by him; and 

(b) upon all or any of the monies so advanced, may (until the same would, but for such 
advance, become presently payable) pay interest at such rate not exceeding, unless the 
Company in general meeting shall otherwise direct, twelve per cent. (12%) per annum, 
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as may be agreed upon between the Board and such member, provided that money paid 
in advance of calls shall not confer a right to participate in profits or dividend or to 
participate in profits. The directors may at any time repay the amount so advanced. 

 
5.7 The members shall not be entitled to any voting rights in respect of the moneys so paid by him 

until the same would but for such payment, become presently payable. 

5.8 The provisions of this Article 5 shall mutatis mutandis apply to the calls on debentures of the 
Company. 

6. TRANSFER AND TRANSMISSION OF SHARES 

6.1 A common form of transfer shall be used and the instrument of transfer of any Share in the 
Company shall be in writing and all provisions of Section 56 of the Act and statutory 
modification thereof for the time being shall be duly complied with in respect of all transfer of 
Shares and registration thereof and be executed by or on behalf of both the transferor and 
transferee, subject to Applicable Law. 

6.2 The transferor shall be deemed to remain a holder of the Share until the name of the transferee 
is entered in the register of members in respect thereof, subject to Applicable Law. 

6.3 The Board may, subject to the right of appeal conferred by Section 58 of the Act, decline to 
register: 

(a) the transfer of a Share, not being a fully paid Share, to a person of whom they do not 
approve; or 

(b) any transfer of Shares on which the Company has a lien. 

6.4 Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable 
provisions of the Act or any other law for the time being in force, the Board of Directors may 
refuse whether in pursuance of any power of the Company under these Articles or otherwise to 
register the transfer of, or the transmission by operation of law of the right to, any Shares or 
interest of a member therein or debentures of the Company. The Company shall within one (1) 
month from the date on which the instrument of transfer, or the intimation of such transmission, 
as the case may be, was delivered to the Company, send notice of the refusal to the transferee 
and the transferor or to the person giving intimation of such transmission, as the case may be, 
giving reasons for such refusal. Provided that the registration of a transfer shall not be refused 
on the ground of the transferor being either alone or jointly with any other person or persons 
indebted to the Company on any account whatsoever except where the Company has a lien on 
Shares. Subject to Applicable Law and upon Listing, the transfer of Shares in whatever lot shall 
not be refused. Such refusal shall not be affected by the fact that the proposed transferee is 
already a member. 

6.5 No fee shall be charged for registration of transfer, transmission, probate, succession certificate 
and letters of administration, certificate of death or marriage, power of attorney or similar other 
document. 

6.6 On giving not less than seven (7) days’ previous notice in accordance with Section 91 of the 
Act and rules made thereunder, the registration of transfers (including register books, the 
register of members and/or the register of debenture holders) may be suspended or closed at 
such times and for such periods as the Board may from time to time determine, provided that 
such registration shall not be suspended for more than thirty (30) days at any one time or for 
more than forty-five (45) days in the aggregate in any year. 
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6.7  

(a) On the death of a member, the survivor or survivors where the member was a joint 
holder, and his nominee or nominees or legal representatives where he was a sole 
holder, shall be the only persons recognised by the Company as having any title to his 
interest in the Shares. 

(b) Nothing in Article 6.7(a) shall release the estate of a deceased joint holder from any 
liability in respect of any Share which had been jointly held by him with other persons. 

 
6.8  

(a) Any person becoming entitled to a Share in consequence of the death, lunacy or 
insolvency of a member may, upon such evidence being produced as may from time to 
time properly be required by the Board and subject as hereinafter provided, elect, either: 

(i) to be registered himself as holder of the Share; or 

(ii) to make such transfer of the Share as the deceased, lunatic or insolvent member 
could have made. 

(b) The Board shall, in either case, have the same right to decline or suspend registration 
as it would have had, if the deceased, lunatic or insolvent member had transferred the 
Share before his death or insolvency. 

 
6.9  

(a) If the person so becoming entitled shall elect to be registered as holder of the Share 
himself, he shall deliver or send to the Company a notice in writing signed by him 
stating that he so elects. 

(b) If the person aforesaid shall elect to transfer the Share, he shall testify his election by 
executing a transfer of the Share. 

(c) All the limitations, restrictions and provisions of these regulations relating to the right 
to transfer and the registration of transfers of Shares shall be applicable to any such 
notice or transfer as aforesaid as if the death or insolvency of the member had not 
occurred and the notice or transfer were a transfer signed by that member. 

6.10 A person becoming entitled to a Share by reason of the death or insolvency of the holder shall 
be entitled to the same dividends and other advantages to which he would be entitled if he were 
the registered holder of the Share, except that he shall not, before being registered as a member 
in respect of the Share, be entitled in respect of it to exercise any right conferred by membership 
in relation to meetings of the Company, provided that the Board may, at any time, give notice 
requiring any such person to elect either to be registered himself or to transfer the Share, and if 
the notice is not complied with within ninety (90) days, the Board may thereafter withhold 
payment of all dividends, bonuses or other monies payable in respect of the Share, until the 
requirements of the notice have been complied with. 

6.11 Every transmission of a Share shall be verified in such manner as the Directors may require and 
the Company may refuse to register any such transmission until the same be so verified or until 
or unless an indemnity be given to the Company with regard to such registration which the 
Directors at their discretion shall consider sufficient, provided nevertheless that there shall not 
be any obligation of the Company or the Directors to accept any indemnity. 
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6.12 The Company shall incur no liability or responsibility whatever in consequence of its 
registering or giving any effect to any transfer of Shares, made or purporting to be made by any 
apparent legal owner thereof (as shown or appearing in the register) to the prejudice of a person 
having or claiming any equitable right, title or interest to or in the said Shares not withstanding 
that the Company may have had notice of such equitable right, title or interest, or notice 
prohibiting registration of such transfer and may have entered such notice referred hereto in any 
book or record of the Company, and the Company shall not be bound or required to regard or to 
attend or give effect to any notice which may be given to it of any equitable right, title or interest, 
or be under any liability whatsoever for refusing or neglecting so to do, notwithstanding that 
the notice may have been entered in or referred to in some book or record of the Company, but 
the Company shall nevertheless, be at liberty to regard and attend to any such notice, and give 
effect thereto if the Board shall so think fit. 

6.13 The provisions of these Articles shall mutatis mutandis apply to the transfer of debentures and 
other securities of the Company or transmission thereof by operation of law. 

7. FORFEITURE OF SHARES 

7.1 If a member fails to pay any call, or installment of a call, on the day appointed for payment 
thereof, the Board may, at any time thereafter during such time as any part of the call or 
installment remains unpaid, serve a notice on him requiring payment of so much of the call or 
installment as is unpaid, together with any interest which may have accrued. 

7.2 The notice aforesaid shall: 

(a) name a further day (not being earlier than the expiry of fourteen (14) days from the date 
of service of the notice) on or before which the payment required by the notice is to be 
made; and 

(b) state that, in the event of non-payment on or before the day so named, the Shares in 
respect of which the call was made shall be liable to be forfeited. 

7.3 If the requirements of any such notice as aforesaid are not complied with, any Share in respect 
of which the notice has been given may, at any time thereafter, but before the payment required 
by the notice has been made, be forfeited by a resolution of the Board to that effect. Such 
forfeiture may include all dividends declared in respect of the forfeited shares and not actually 
paid before the forfeiture as resolved by the Board. 

7.4  
 

(a) A forfeited Share shall be deemed to be the property of the Company and may be sold, 
re-allotted or otherwise disposed of on such terms and in such manner as the Board 
thinks fit. 

(b) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture 
on such terms as it thinks fit. 

7.5  
 

(a) A person whose Shares have been forfeited shall cease to be a member in respect of the 
forfeited Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the 
Company all monies (including interest, calls and expenses) which, at the date of 
forfeiture, were presently payable by him to the Company in respect of the Shares. 



18  

(b) The liability of such person shall cease if and when the Company shall have received 
payment in full of all such monies in respect of the Shares. 

 
7.6  

(a) A duly verified declaration in writing that the declarant is a Director, the manager or 
the secretary, of the Company, and that a Share in the Company has been duly forfeited 
on a date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the Shares; 

(b) the Company may receive the consideration, if any, given for the Share on any sale or 
disposal thereof and may execute a transfer of the Share in favour of the person to 
whom the Share is sold or disposed of; 

(c) the transferee shall thereupon be registered as the holder of the Share; and 

(d) the transferee shall not be bound to see to the application of the purchase money, if any, 
nor shall his title to the Share be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture, sale or disposal of the Share. 

7.7 The provisions of these regulations as to forfeiture shall apply in the case of non-payment of 
any sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether on 
account of the nominal value of the Share or by way of premium, as if the same had been 
payable by virtue of a call duly made and notified. 

7.8 When any Share shall have been so forfeited, notice of the forfeiture shall be given to the 
member in whose name such Share stood immediately prior to the forfeiture, and an entry of 
the forfeiture, with the date thereof, shall forthwith be made in the register. Upon forfeiture, 
such member shall cease to be a member of the Company. 

7.9 The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all interest in 
and all claims and demands against the Company, in respect of such forfeited Share and all 
other rights incidental to the Share, except only such of those rights as by these presents are 
expressly saved. 

7.10 Neither a judgment nor a decree in favour of the Company for calls or other moneys due in 
respect of any Shares nor any part payment or satisfaction thereunder nor the receipt by the 
Company of a portion of any money which shall from time to time be due from any member in 
respect of any Shares either by way of principal or interest nor any indulgence granted by the 
Company in respect of payment of any money shall preclude the forfeiture of such Shares as 
herein provided. 

8. INCREASE AND REDUCTION OF CAPITAL 

8.1 Subject to Article 18, the Company may, from time to time, in a general meeting, by an ordinary 
resolution, whether all the Shares for the time being authorised shall have been issued or not 
and whether all the Shares for the time being issued shall have been fully called up or not, 
increase its authorised Share Capital as may be deemed expedient. Such new Shares may be 
divided into such classes and be of such value as the resolution authorising such increase directs. 
The Board may increase the subscribed and paid up Share Capital of the Company by the issue 
of further Shares in accordance with the applicable provisions of the Act. 

8.2 Except in so far as otherwise provided by the conditions of issue or by these Articles, any capital 
raised by the creation of new Shares, equity or preference, shall be considered as part of the 
existing Share Capital, shall rank pari passu with the Shares of that class, and shall be subject 
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to the provisions herein contained with reference to the payment of calls and installments, 
forfeiture, lien, surrender, transfer and transmission, voting and otherwise. 

8.3 Subject to the provisions of Sections 66 of the Act and to confirmation by the court / tribunal, 
the Company may by special resolution, reduce its Share Capital and/or any capital redemption 
reserve account and/or the securities premium account in any manner authorized under law and 
with, and subject to, any incidental authorization or consent required or such other steps that 
need to be undertaken in accordance with law. 

9. CAPITALISATION OF PROFITS 

9.1 

9.1 The Company in general meeting may, upon the recommendation of the Board, resolve: 

(a) that it is desirable to capitalise any part of the amount for the time being 
standing to the credit of any of the Company’s reserve accounts, or to the credit 
of the profit and loss account, or otherwise available for distribution; and 

(b) that such sum be accordingly set free for distribution in the manner specified in 
Article 9.1(b) amongst the members who would have been entitled thereto, if 
distributed by way of dividend and in the same proportions. 

9.2 The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 
contained in Article 9.1(c), either in or towards: 

(a) paying up any amounts for the time being unpaid on any Shares held by such 
members respectively; 

(b) paying up in full, unissued Shares of the Company to be allotted and distributed, 
credited as fully paid-up, to and amongst such members in the proportions 
aforesaid; and 

(c) partly in the way specified in Article 9.1(b)(i) and partly in that specified in 
Article 9.1(b)(ii). 

9.3 A securities premium account and a capital redemption reserve account may, for the 
purposes of this regulation, be applied in the paying up of unissued Shares to be issued 
to members of the Company as fully paid bonus shares; 

9.4 The Board shall give effect to the resolution passed by the Company in pursuance of 
this Article. 

9.2 

(a) Whenever such a resolution as aforesaid shall have been passed, the Board shall: 

(i) make all appropriations and applications of the undivided profits resolved to be 
capitalised thereby, and all allotments and issues of fully paid Shares if any; 
and 

(ii) generally do all acts and things required to give effect thereto. 

(b) The Board shall have power: 
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(i) to make such provisions, by the issue of fractional certificates or by payment 
in cash or otherwise as it thinks fit, for the case of Shares becoming 
distributable in fractions; and 

(ii) to authorise any person to enter, on behalf of all the members entitled thereto, 
into an agreement with the Company providing for the allotment to them 
respectively, credited as fully paid-up, of any further Shares to which they may 
be entitled upon such capitalisation, or as the case may require, for the payment 
by the Company on their behalf, by the application thereto of their respective 
proportions of profits resolved to be capitalised, of the amount or any part of 
the amounts remaining unpaid on their existing Shares; 

(c) Any agreement made under such authority shall be effective and binding on such 
members. 

10. BUY-BACK OF SHARES 

Notwithstanding anything contained in these Articles, but subject to the provisions of Section 
68 to 70 of the Act, provisions of BR Act and guidelines issued by the RBI from time to time, 
FEMA, SEBI regulations and any other Applicable Law for the time being in force, the 
Company may purchase its own Shares or specified securities in such manner as may be 
prescribed. 

11. DEMATERIALISATION AND REMATERIALISATION OF SHARES 

The Company shall be entitled to dematerialise its existing Shares and rematerialise its Shares 
held in the depositories and/or to issue fresh Shares in a dematerialised form pursuant to the 
Depositories Act, 1996 and rules framed thereunder, if any. 

12. TERMS OF ISSUE OF DEBENTURES 

12.1 Any debentures, debenture-stock or other securities may be issued, in accordance with 
Applicable Law, at a discount, premium or otherwise and may be issued on condition that they 
shall be convertible into Shares of any denomination, and with any privileges and conditions as 
to redemption, surrender, drawing, allotment of Shares, attending (but not voting) at the General 
Meeting, appointment of Directors, etc., subject to Applicable Law. Debentures with the right 
to conversion into or allotment of Shares shall be issued only with the consent of the Company 
in a general meeting by special resolution. 

12.2 Any bonds, debenture stock or other securities issued or to be issued by the Company shall be 
under the control of the Directors who may issue them upon such terms and conditions and in 
such manner and for such consideration as they shall consider to be for the benefit of the 
Company. 

12.3 The Directors shall cause a proper register to be kept in accordance with the provisions of 
Section 85 of the Act of all mortgages and charges specifically affecting the property of the 
Company, and shall duly comply with any other requirements of the said Act in regard to 
registration of mortgages and charges and of copies of instruments creating such mortgages and 
charges. Subject to Applicable Law, such sum as may be prescribed by the Act shall be payable 
by any person other than a creditor or member of the Company for each inspection of the 
register of charges. 

12.4 *Any Trust Deed for securing debentures or debenture-stock may, if so arranged, provide for the 
appointment from time to time by the trustees thereof or by the holders of debentures or 
debenture-stock of some person to be a Director of the Company and may empower such trustees 
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or holders of debentures or debenture-stock from time to time to remove any Director so appointed. A 
person nominated by the debenture trustee(s) in accordance with the trust deed shall be appointed 
as a Director by the Board under this Article read with Regulation 15(1)(e) of Securities and 
Exchange Board of India (Debenture Trustees) Regulations, 1993, as amended from time to time, 
in the event of: 

 
1. two consecutive defaults in payment of interest to the debenture holders; or 

2. default in creation of security for debentures; or 

3. default in redemption of debentures. 

 
A Director appointed in accordance with this Article may be referred to as “Debenture Director” 
which shall mean a Director for the time being in office under this Article. A “Debenture 
Director” shall not be bound to hold any qualification shares and shall not be liable to retire by 
rotation or be removed by the Company. 

*Shareholders by way of postal ballot had passed resolution on June 13, 2024 amending the clause 

13. UNPAID OR UNCLAIMED DIVIDEND 

13.1 Where the Company has declared a dividend but which has not been paid or claimed within 
thirty (30) days from the date of declaration, the Company shall, within seven (7) days from the 
date of expiry of the said period of thirty (30) days, transfer the total amount of dividend which 
remains unpaid or unclaimed within the said period of thirty (30) days, to a special account to 
be opened by the Company in that behalf in any scheduled bank, to be called “Unpaid Dividend 
of Utkarsh Small Finance Bank Limited Account”. 

13.2 Any money transferred to the unpaid dividend account of the Company which remains unpaid 
or unclaimed for a period of seven (7) years from the date of such transfer, shall be transferred 
by the Company to the Investor Education and Protection Fund established under Section 125 
of the Act. 

13.3 No unclaimed or unpaid dividend shall be forfeited by the Board of Directors until the claim 
becomes barred by law. 

14. BONUS SHARES 

The Company may issue fully paid-up bonus Shares to its Shareholders in accordance with the 
provisions of Section 63 of the Act, BR Act and other Applicable Laws. 

15. BOARD OF DIRECTORS OF THE COMPANY 

15.1 Subject to the provisions of Section 149 of the Act and unless and until otherwise agreed and 
determined by the Company by a special resolution, the Board shall consist of a minimum of 
three (3) Directors and a maximum of fifteen (15) Directors. Majority of the Board shall include 
persons with professional and other experience as required under the BR Act. The Company 
shall appoint such number of independent directors and women Director as may be required 
under the Act, BR Act or any other Applicable Law for the time being in force. 

15.2 *Subject to the Act and Applicable Law: 

(a) any Shareholder (including Utkarsh CoreInvest Limited (UCL)) who (along with its 
Affiliates) owns at least nine per cent. (9%) or more Shares on a Fully Diluted Basis, 
shall have the right to nominate one (1) Director on the Board of the Bank. 

(b) In the event, any Shareholder (excluding UCL) nominates a Director on the Board of 
the Bank pursuant to Article 15.2(a), then UCL shall have a right to nominate one more 
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Director on the Board of the Bank (i.e. in addition to the director nominated by UCL 
under Article 15.2(a)) such that the total number of directors nominated by UCL on the 
Board of the Bank at any point of time does not exceed two (2) Directors, till the time 
UCL’s shareholding in the Bank is above twenty six per cent. (26%) on Fully Diluted 
Basis, which additional right shall cease to exist upon UCL’s shareholding in the Bank 
being reduced to twenty six per cent. (26%) or less than twenty six per cent. (26%) of 
the total paid-up Shares on Fully Diluted Basis. 

For the purposes of this Article, for computing shares on a Fully Diluted Basis unvested options 
granted under the ESOP schemes/ plan of the Bank shall be excluded. 

* Shareholders by way of postal ballot had passed resolution on June 13, 2024 amending 
the clause 

 
15.3  

The Board shall be responsible for compliance with all Applicable Law as well as the listing 
agreement and all the policies adopted by the Company, including the anti-corruption policy, 
in the course of carrying out the supervision and management of the Company. 

 
 
 
 
 
 
 
 

 
15.4 The Company may exercise the powers conferred on it by Section 88 of the Act with regard to 

the keeping of a foreign register; and the Board may (subject to the provisions of that Section) 
make and vary such regulations as it may think fit respecting the keeping of any such register. 
The Company shall cause to be kept a register of members, an index of members, a register of 
debenture holders and an index of debenture holders in accordance with Section 88 of the Act. 

15.5 All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable 
instruments, and all receipts for monies paid to the Company, shall be signed, drawn, accepted, 
endorsed, or otherwise executed, as the case may be, by such person and in such manner as the 
Board shall from time to time by resolution determine. 

15.6  
 

(a) Subject to the provisions of Section 149 and Section 161 of the Act, the Board shall 
have power at any time, and from time to time, to appoint a person as an additional 
director, provided the number of the Directors and additional directors together shall 
not at any time exceed the maximum strength fixed for the Board by the Articles. 

(b) Such person shall hold office only up to the date of the next annual general meeting of 
the Company but shall be eligible for appointment by the Company as a Director at that 
meeting subject to the provisions of the Act. 

15.7 No member shall be entitled to visit or inspect any office/branch office of the Company without 
the permission of the Board of Directors of the Company or any other person authorized on that 
behalf by the Board of Directors of the Company to require discovery of or any information 
respecting any details of the Company's business or any matter which is or may be in the nature 
of a trade secret, mystery of trade secret or trade process or any other matter which may relate 
to the conduct of the business of the Company which in the opinion of the Board of Directors 
of the Company, it would be inexpedient in the interest of the Company to disclose. 
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16. DIRECTORS 

16.1 The total managerial remuneration payable by the Company to its Directors, including 
managing Director and whole-time Director and its manager shall be in accordance with the 
applicable provisions under the Act and the rules thereunder. An individual may be appointed 
or reappointed as the chairperson of the Company, in pursuance of these Articles, as well as the 
managing director or chief executive officer of the Company at the same time, if the Board 
deems fit and such appointment is made in accordance with the procedure set out under these 
Articles and the Applicable Law. Subject to the provisions of Sections 197 of the Act, the 
remuneration and traveling and other expenses payable to the Directors of the Company may 
be hereinafter provided as below: 

(a) each Director, other than managing director, manager or whole-time director, shall be 
paid out of the funds of the Company a remuneration by way of fee, of such sum for 
each meeting of the Board of Directors or committee of the Board attended by him/her 
as may be determined by the Board from time to time within the limits prescribed by 
the Act or central government or the RBI from time to time; 

(b) in addition to the remuneration payable as above, the Director may be reimbursed such 
sum as the Board may consider fair compensation for traveling, hotel, and other 
incidental expenses incurred by him in attending and returning from the meetings of 
the Board of Directors or any committee thereof or general meetings of the Company; 

(c) a Director including a part-time chairman who is neither in the whole time employment 
of the Company nor a managing director, if called upon and willing to render extra 
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services whether of a professional or nonprofessional nature may be paid remuneration 
either by way of monthly, quarterly or annual payment as may be determined by the 
Board, subject to the provisions of the Applicable Law, and such remuneration may be 
in addition to the remuneration payable under sub-article (a) above; 

(d) in addition to the remuneration payable under sub-article (c) above, any Director 
referred to therein shall be reimbursed such sum as the Board may consider fair 
compensation for traveling, hotel and other incidental expenses incurred by him in 
connection with the business of the Company. 

16.2 A Director shall not be required to hold any Shares to qualify him to act as a Director of the 
Company. 

16.3 Subject to Sections 152, 160 and other applicable provisions of the Act and the BR Act, one 
third (1/3rd) of the total number of Directors of the Company may be non-retiring Directors. 

16.4 Subject to the provisions of Section 161 of the Act, the Board shall have power at any time, and 
from time to time, to appoint a person as an alternate director for a Director during his absence 
for a period of not less than three (3) months from India. who shall be entitled to receive notice 
of all meetings of the Board and attend and vote at any meeting at which the Director appointing 
him is not personally present, and generally in the absence of his appointer to do all the things 
which his appointer is authorised or empowered to do. A Director who is also acting as an 
alternate of another Director shall be entitled, in the absence of his appointer, to a separate vote 
on behalf of his appointer in addition to his own vote, and to be counted as part of the quorum 
of the Board on both his own account and in respect of the Director for whom he is the alternate. 
An alternate Director appointed under this Article shall not hold office as such for a period 
longer than that permissible to the original Director in whose place he has been appointed and 
shall vacate office if and when the original Director returns to India or prior as may be 
determined. Any provisions in the Act or in these Articles for the automatic reappointment of 
retiring Director in default of another appointment shall apply to the original Director and not 
to the alternate Director. An alternate Director for an independent director must be an 
independent director. 

16.5 Subject to the provisions of Section 197 of the Act, no Director, managing or whole-time 
director or other officer of the Company shall be liable for the acts, receipts, neglects or defaults 
of any other director or officer or for joining in any respect of other act for conformity or for 
any loss or expenses happening to the Company through the insufficiency or deficiency of title 
to any property acquired by order of the Directors in or upon which any of the moneys of the 
Company shall be invested or for any loss or damage arising from the bankruptcy, insolvency 
or tortuous act of any person, Company or corporation with whom any moneys, securities or 
effects shall be entrusted or deposited or for any loss occasioned by any error of judgment, 
omission or default or oversight on his part or for any other loss or damage or misfortune 
whatever which shall happen in the execution of the duties of his office or in relation thereto 
unless the same happens through his own dishonesty. 

17. BOARD MEETINGS 

17.1 Meetings of the Board shall be properly convened and held at such times and places as may be 
determined by the Board from time to time subject to Applicable Law, but shall be held at least 
once every Quarter, in such a manner that not more than one hundred and twenty (120) days 
shall intervene between two (2) consecutive meetings of the Board. 

17.2 No meeting of the Board shall be convened on less than [seven] ([7]) days’ written notice to the 
Directors, provided that a meeting of the Board may be convened at shorter notice in accordance 
with the provisions of the Act. The notice, agenda items and other relevant 
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documents shall be provided for consideration of the Board members for each of the Board 
meeting. Subject to Applicable Law, any additional items and supplementary material may be 
taken up for consideration at a Board meeting with the permission of the chairman and with the 
consent of a majority of the Directors present in the meeting, which, if applicable, must include 
at least one independent director or the decisions at such meeting must be ratified by such 
independent director. Save for any such validly notified additional item, the business conducted 
at any meeting of the Board shall only comprise those matters expressly stated in the agenda 
notice convening such meeting or were considered at the meeting by following the aforesaid 
procedure. 

17.3 The quorum for any meeting of the Board shall be one-third (1/3rd) of the total strength of the 
Board or two (2) Directors, whichever is higher. 

17.4 If a quorum is not present within one (1) hour of the time appointed for a meeting, the meeting 
shall stand adjourned to the same place and time seven (7) days after the original date set for 
such meeting of the Board. If a quorum is not present within one (1) hour of the time appointed 
for the adjourned meeting, the meeting shall again stand adjourned to the same time and place 
seven (7) days after the date set for the adjourned meeting. If a quorum is not present within 
one (1) hour of the time appointed for the second adjourned meeting, then: (a) the Directors 
present shall form the quorum for such second adjourned meeting and may vote on all matters 
included in the agenda for such meeting of the Board; or (b) the meeting shall again stand 
adjourned to the same time and place seven (7) days after the date set for the second adjourned 
meeting if the majority of directors present for the second adjourned meeting approve of such 
adjournment. If a quorum is not present within one (1) hour of the time appointed for the third 
adjourned meeting, the Directors present shall form the quorum for such third adjourned 
meeting and may vote on all matters included in the agenda for such meeting of the Board. 

17.5 Subject to compliance with Applicable Laws, any Director may participate and vote in a 
meeting of the Board by means of video conference by means of which all persons participating 
in the meeting can hear each other throughout the duration of the meeting. Participation in such 
meeting shall constitute attendance and presence in person at the meeting of the Director so 
participating and shall be counted towards the quorum required for such meeting. 

17.6 A resolution in writing, signed by majority of the Directors for the time being entitled to receive 
notice of a meeting of the Directors, shall be as valid and effectual as if it had been passed at a 
meeting of the Directors duly convened and held. Resolutions in writing of the Directors may 
be signed in counterparts. 

17.7 The Board shall have the power to constitute, if necessary, committees of the Board and to 
delegate such powers to committees as the Board deems fit. Unless otherwise decided by the 
Board in writing, the provisions relating to quorum, voting and passing of resolutions applicable 
to the Board shall apply to the extent permissible or practicable to any Board committee. 

17.8 The Directors may subject to the provisions of the Act and the BR Act, delegate any of their 
powers to committees consisting of such member or members of their body as they think fit and 
they may from time to time revoke such delegation. Any committee so formed shall in the 
exercise of the powers so delegated, conform to any regulations that may from time to time be 
imposed on it by the Directors. 

17.9 The meetings and proceedings of any such committee of the Board consisting of two or more 
members shall be governed mutatis mutandis by the provisions herein contained for regulating 
the meetings and proceedings of the Directors, so far as the same are applicable thereto and are 
not superseded by any regulations made by the Directors under the last preceding Article. 
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17.10 No resolution shall be deemed to have been passed by the Board or by a committee thereof by 
circulation, unless: (a) the resolution has been circulated in draft together with the necessary 
papers, if any, including through such electronic means to all the Directors or to all the members 
of the committee at their usual address in India, and in the case of any Director residing abroad, 
such papers shall also be transmitted by fax or telex to such Director’s fax or telex numbers 
abroad; and (b) the resolution has been approved by majority of directors or members of the 
committee who are entitled to vote on the resolution. 

18. GENERAL MEETING 

18.1 Meetings of the Shareholders shall be convened by the Company or by any Shareholder and 
held in accordance with applicable provisions of the Act and the Articles. 

18.2 The Company may be called by giving not less than clear 21 days’ notice in writing or through 
electronic mode. However, a general meeting may be called after giving a shorter notice of less 
than clear 21 days, if consent is accorded thereto (including by electronic means) by 95% of the 
members of the Company entitled to vote at that meeting. 

18.3 The quorum for the meeting of Shareholders shall be as provided in Section 103 of the Act. 

18.4 The chairperson, if any, of the Board shall preside as chairperson at every general meeting of 
the Company. 

18.5 If there is no such chairperson, or if he is not present within fifteen (15) minutes after the time 
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the 
Directors present shall elect one (1) of their members to be chairperson of the meeting. 

18.6 If at any meeting no Director is willing to act as chairperson or if no Director is present within 
fifteen (15) minutes after the time appointed for holding the meeting, the members present shall 
choose one (1) of their members to be chairperson of the meeting. 

18.7 Subject to the Applicable Law, the Chairman shall be appointed only with the prior approval of 
the RBI and shall be entitled to take the chair at every general meeting. 

18.8 Subject to Sections 101 and 102 of the Act, every notice of a meeting of the Company shall 
specify the place, the date and time of the meeting, and shall contain a statement of the business 
to be transacted at the meeting. No general meeting, annual or extra-ordinary, shall deliberate 
upon, discuss or transact any business which is not specifically mentioned in the notice or notice 
convening the same. 

18.9 A document may be served by the Company on any member thereof either personally or by 
sending it by post or courier service to such member’s registered address (supplied by such 
member to the Company) for the giving of notice to and serving of documents on such member 
or by means of such electronic or other mode as may be prescribed. 

19. ADJOURNMENT OF MEETING 

19.1 The chairperson may, with the consent of any meeting at which a quorum is present, and shall, 
if so directed by the meeting, adjourn the meeting from time to time and from place to place, 
and: 

(a) no business shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place; 
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(b) when a meeting is adjourned for thirty (30) days or more, notice of the adjourned 
meeting shall be given as in the case of an original meeting; and 

(c) save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary 
to give any notice of an adjournment or of the business to be transacted at an adjourned 
meeting. 

19.2 If within half an hour from the time appointed for holding the meeting of the Company, a 
quorum is not present, the meeting if convened upon the requisition of members as aforesaid, 
shall stand dissolved, but in any other case, it shall stand adjourned to the same day in the next 
week, at the same time and place (in which case no notice of adjournment or of the business to 
be transacted at adjourned meeting shall be necessary) or to such other day and place as the 
Board may determine, if at such adjourned meeting, a quorum is not present within half an hour 
from the time appointed for holding the meeting among those members who are personally 
present shall form the quorum. 

20. VOTING AT BOARD MEETINGS AND SHAREHOLDERS’ MEETINGS 

20.1 The Board shall decide on all matters concerning the Company by simple majority, other than 
matters specifically reserved for the Shareholders under the applicable provisions of the Act. 

20.2 Meetings of Shareholders shall pass resolutions of Shareholders (through e-voting, postal ballot 
or as may be prescribed by the Act) in respect of all matters reserved for Shareholders under 
the applicable provisions of the Act, by simple majority or by any other majority required under 
the applicable provisions of the Act; and/or as provided under the terms of these Articles, 
provided that the voting rights shall be subject to the restrictions imposed under Section 12 of 
the BR Act. 

20.3 The Company shall provide the facility of electronic voting to its members in the manner 
prescribed under Section 108 of the Act, and applicable Rules. 

20.4 The Company shall seek approval of shareholders through postal ballot with respect to the 
matters and in the manner prescribed in the Rules from time to time and postal ballot shall 
include voting through electronic mode. 

21. PROXY 

21.1 Subject to Applicable Law, the instrument appointing a proxy and the power-of-attorney or 
other authority, if any, under which it is signed or a notarised copy of that power or authority, 
shall be deposited at the registered office of the Company not less than forty-eight (48) hours 
before the time for holding the meeting or adjourned meeting at which the person named in the 
instrument proposes to vote, or, in the case of a poll, not less than forty-eight (48)hours before 
the time appointed for the taking of the poll; and in default the instrument of proxy shall not be 
treated as valid. 

21.2 An instrument appointing a proxy shall be in the form as prescribed in the rules made under 
Section 105 of the Act. 

21.3 A vote given in accordance with the terms of an instrument of proxy shall be valid, 
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or 
of the authority under which the proxy was executed, or the transfer of the Shares in respect of 
which the proxy is given, provided that no intimation in writing of such death, insanity, 
revocation or transfer shall have been received by the Company at its office before the 
completion of the meeting or adjourned meeting at which the proxy is used. 
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22. STATUTORY AUDITORS 

The appointment, qualifications, removal, powers, rights, duties and remuneration of the 
Auditors shall be regulated by and in accordance with the Act and the BR Act. 

23. JOINT HOLDERS 

23.1 Where two (2) or more persons are registered as the holders of any Share they shall be deemed 
to hold the same as joint holders with benefits of survivorship subject to the following and other 
provisions in the Articles: 

(a) the Company may be entitled to decline to register more than three (3) persons as the 
joint holders of any Shares; 

(b) the joint holders of any Share shall be liable severally as well as jointly for and in 
respect of all calls and other payments which ought to be made in respect of such Share; 

(c) on the death of any such joint holder the survivor or survivors shall be the only person 
or persons recognised by the Company as having any title to the Share but the Directors 
may require such evidence of death as they may deem fit and nothing herein contained 
shall be taken to release the estate of deceased joint holders from any liability in respect 
of the Shares held by him jointly with any other person; 

(d) only the person whose name stands first in the register of members may give effectual 
receipts for any dividends or other money payable in respect of such Share; 

(e) only the person whose name stands first in the register of members as one (1) of the 
joint-holders of any Share shall be entitled to delivery of the certificate relating to such 
Share or to receive documents from the Company and any documents served on or sent 
to such person shall be deemed served on all the joint-holders; and 

(f) any one (1) of two (2) or more joint-holders may vote at any meeting either personally 
or by proxy in respect of such Shares as if he were solely entitled thereto and if more 
than one (1) of such joint holders be present at any meeting personally or by proxy then 
that one (1) of such persons so present whose name stand first or higher (as the case 
may be) on the register in respect of such Shares shall alone be entitled to vote in respect 
thereof but the other or others of the joint holders shall be entitled to be present at the 
meeting. Provided always that a joint holders present at any meeting personally shall 
be entitled to vote in preference to a joint holder present by proxy although the name 
of such joint holder present by proxy stands first or higher in the register in the register 
in respect of such Shares. Several executors or administrators of a deceased member in 
whose (deceased member's) sole name any Share stands shall for the purposes of this 
Article be deemed joint-holders. 

24. POWER TO BORROW 

Subject to Applicable Law, the Directors may, from time to time, by a resolution passed at a 
meeting of the Board borrow moneys for the purpose of the Company. Provided that the 
Directors shall not borrow moneys except with the approval of the Company in a general 
meeting by a special resolution where moneys to be borrowed together with the money already 
borrowed by the Company, apart from temporary loans obtained in its ordinary course of 
business and except as otherwise provided hereafter, shall exceed the aggregate of the paid-up 
capital of the Company and its free reserves or limits as set under the Act. 

Provided that nothing contained herein above shall apply to: 
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(i) any sums of moneys borrowed by the Company from any other banking companies or 
from the RBI, State Bank of India or any other banks established by or under any law 
for the time being in force; and 

(ii) acceptance by the Company in the ordinary course of business of deposits of money 
from the public, repayable on demand or otherwise and withdrawable by cheque, draft, 
order or otherwise. 

The expression “temporary loans” means loans repayable on demand or within 6 months from 
the date of the loan such as short-term, cash credit arrangements, the discounting of bills and 
the issue of other short-term loans of a seasonal character, but does not include loans raised for 
the purpose of financial expenditure of a capital nature. 

25. DELEGATION OF POWER BY BOARD 

The Board shall from time to time entrust to, authorise, empower and confer upon identified 
Persons, by resolution or by power of attorney such of the powers, authorities, duties and 
discretions as specifically provided in such resolution or power of attorney. 

26. COVENANTS 

26.1 Reporting Covenants: The Company shall: 

(a) within ninety (90) days after the end of each Financial Year, make the S&E 
Performance Report available to all the Shareholders by placing it on its website, 
confirming compliance with the social and environmental covenants of 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; 

(b) within three (3) days after becoming aware of the occurrence, notify the Shareholders 
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, (i) any workplace accident which results in death, 
serious or multiple injuries and (ii) 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, or 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 Shareholders informed of 
the on-going implementation of those measures; and 

(c) within ninety (90) days after the end of the expiry of any of the insurance policies with 
respect to (a) fire and perils, or all risks on assets (covering property damage - only 
fixed assets buildings, computers, furniture, etc.); (b) public liability (covering losses 
brought on by Third Party claims-any event/property damage/fire that effects a Third 
Party and hence possess the risk that a Third Party will file a claim against the 
Company); (c) fidelity guarantee (losses suffered because of employee fraud, loan 
officers creating false accounts, taking cash out, remitting funds to their own accounts 
- any employee specific fraud); (d) cash (armed robbery, break–in, ATM loss, physical 
cash lost during transportation, etc.); (e) directors’ and officers’ liability; and (f) all 
insurances required by local legislation, the Company shall make publicly available, 
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by hosting on its website, a certificate from an Authorised Representative confirming 
that, as of the date of such certificate, the Company maintains the insurance policies 
listed above in this Article and providing a detailed explanation of any material changes 
in such insurance policies. 

26.2 Affirmative Social and Environmental Covenants 

The Company shall: 

(a) 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; 

(b) if the Company becomes aware of any change in the scope of the Relevant Financing 
Operations, if necessary, amend the S&E Management System to identify, assess 
monitor and manage such risks in compliance with the S&E Requirements; 

(c) if the Company becomes aware that any Client has undertaken Client Operations in a 
manner that is not in accordance with the S&E Requirements, promptly: (i) 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 (ii) if the 
relevant Client does not implement corrective measures as provided under sub- article 
(i), 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 

(d) undertake and implement the Social and Environmental Action Plan in accordance with 
the requirements and schedule specified therein. 

26.3 Social and Environmental Covenants 

The Company shall not and shall ensure that its Subsidiaries shall not: 

(a) 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 

(b) 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 per cent. (2%) of the Company's total disbursed 
portfolio in respect of such Relevant Financing Operations. 

26.4 UN Security Council 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) related 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. 

26.5 Shell Banks 
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The Company shall institute, maintain and comply with appropriate internal procedures and 
controls to ensure that: 

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

(b) the Company shall not conduct business or enter into any transaction with, or transmit 
any funds through a Shell Bank. 

26.6 AML/CFT 

The Company shall institute, maintain and comply with internal policies, procedures and 
controls for AML/CFT consistent with its business and customer profile, in compliance with 
national laws and regulations and in furtherance of applicable international AML/CFT best 
practices. 

26.7 Other Affirmative Covenants 

The Company shall: 

(a) undertake its business, activities and investments and cause its Subsidiaries to 
undertake their business, activities and investments, in compliance with Applicable 
Law, S&E Requirements, and Worker Rights Requirements; 

(b) any issuance of employee stock options shall be made through appropriate mechanisms 
approved by the Board and the compensation committee of the Board in accordance 
with the Act and Applicable Law; and 

(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 RBI Act and all applicable guidelines and regulations 
issued by the Reserve Bank of India, shall ensure that all procedural filings and 
submissions as required under the same are duly complete at all times. 

(d) measure and report to the Shareholders on the Social Performance and Development 
Impact of the activities of the Company, on an annual basis. 

For this purpose: 

(A) “Social Performance” shall be measured against the application of the 
SMART Campaign Client Protection Principles and shall be independently 
reviewed by an external audit / ratings organization in the format as tabled and 
noted by the Board. 

(B) “Development Impact” shall also be measured and reported on through the 
social performance standards report, in the format as tabled and noted by the 
Board, and shall be based on the “Poverty Assessment” and “Social Goals” 
aspects of the social performance standards report. 

(i) 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 social performance 
standards report and shall be used only with the prior approval of the 
Shareholders. In such case, the Company shall develop an appropriate plan 



32  

and schedule acceptable to the Shareholders 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 Shareholders) and shall endeavor to obtain any 
training or technical assistance that it may require to meet this objective. 

(ii) At all times have in place a designated officer responsible for Social 
Performance management responsibilities. 

 

 

 
26.8 Merger 

(iii) The Company shall include summary information regarding the Social 
Performance and Development Impact in its quarterly and annual reports. 

 
Subject to Applicable Law and approval of the RBI and other Authorities (to the extent such 
approval is required), the Company shall endeavour, on a best effort basis, to undertake a 
merger of UCL with the Company within the time period as may be prescribed by the 
Applicable Law, provided that the Company shall initiate the process for undertaking the 
merger of UCL with the Company by appointing appropriate advisors no later than: 

(a) three (3) months from the date on which UCL and the Company are eligible under 
Applicable Law to undertake such a merger; or 

(b) in case the Listing has occurred prior to the initiation of the process for undertaking the 
merger of UCL with the Company, three (3) months from the date of Listing (subject 
to UCL and the Company being eligible under Applicable Law to undertake such a 
merger), 

whichever is earlier. 

27. INDEMNITY 

27.1 Every Director of the Company shall be indemnified out of the funds of the Company against 
all claims, and it shall be the duty of the Company to pay all costs, charges, losses and damages 
which any such Director may incur or become liable to by reason of any contract entered into 
or act or thing done, in execution or discharge of his duties or supposed duties, except such, if 
any, as the Director shall incur or sustain through or by his own wilful act, neglect, default, 
misfeasance, breach of duty or breach of trust of which he may be guilty in relation to the 
Company, including expenses and, in particular and so as not to limit the generality of the 
foregoing provisions, against all liabilities incurred by the Director as such Director in 
defending any proceeding, whether civil or criminal, in which judgement is given in his favour 
or in which he is acquitted, or in connection with any application under Section 463 of the Act 
in which relief if granted to him by the Court. 

27.2 Subject to the provisions of the Act and these Articles if the Directors or any of them or any 
other person shall incur or be about incur any liability whether as principal or surety for the 
payment of any sum primarily due from the Company, the Directors may execute any mortgage, 
charge, or security over or affecting the whole or any part of the assets of the Company by way 
of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in 
respect of such liability 

28. WINDING UP 

28.1 Subject to the provisions of the BR Act and of Chapter XX of the Act and rules made thereunder: 
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(a) if the Company shall be wound up, the liquidator may, with the sanction of a special 
resolution of the Company and any other sanction required by the Act, divide amongst 
the members, in specie or kind, the whole or any part of the assets of the Company, 
whether they shall consist of property of the same kind or not; 

(b) for the purpose aforesaid, the liquidator may set such value as he deems fair upon any 
property to be divided as aforesaid and may determine how such division shall be 
carried out as between the members or different classes of members; and 

(c) the liquidator may, with the like sanction, vest the whole or any part of such assets in 
trustees upon such trusts for the benefit of the contributories if he considers necessary, 
but so that no member shall be compelled to accept any Shares or other securities 
whereon there is any liability. 

29. OVERRIDING EFFECT AND GENERAL AUTHORITY 

(a) All actions under these Articles shall be carried on in abidance with Applicable Laws. 
Further, the Company shall do all such things as are permitted under Applicable Laws, 
including but not limited to the Act, the BR Act, the RBI Act and any other applicable 
regulation enacted or amendment made to existing laws or judicial decisions, made 
from time to time. 

In case of any inconsistency between the provisions of these Articles and the Act, the 
provisions of the Act will prevail. 

(b) The provisions of the Act shall apply to the Company except insofar as the said 
provisions are inconsistent with the provisions of the BR Act and the relevant rules 
thereunder. In case of any inconsistency between the provisions of the Act and the BR 
Act or the guidelines thereunder, the provisions of the BR Act or the guidelines 
thereunder, as the case may be, will prevail. 

(c) At any point of time from the date of adoption of these Articles, if the Articles are or 
become contrary to the provisions of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the 
“Regulations”), the provisions of the Regulations shall prevail over the Articles to such 
extent and the Company shall discharge all of its obligations as prescribed under the 
Regulations, from time to time. In case of any inconsistency between the provisions of 
the Regulations and the BR Act or the guidelines thereunder, the provisions of the BR 
Act or the guidelines thereunder, as the case may be, will prevail. 

(d) Wherever in the Act it has been provided that any company shall have any right, 
privilege or authority or that any company cannot carry out any transaction unless it is 
so authorised by its Articles, then and in that case this Article hereby authorizes and 
empowers the Company to have such right, privilege or authority and to carry out such 
transaction as have been permitted by the provisions of the Act and the applicable 
provisions of the Act without there being any other specific Article in that behalf herein 
provided. 
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ANNEXURE A 
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. 

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, investors are often required or expected to make 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 
payor’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. For the purposes of implementation, the interpretation of “Corrupt Practices” relating 
to facilitation payments will take into account relevant law pertaining to corruption. 

2. FRAUDULENT PRACTICES 

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. 

INTERPRETATION 

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. 
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3. COERCIVE PRACTICES 

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 PRACTICES 

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: (a) deliberately destroying, falsifying, altering or concealing of 
evidence material to the investigation or making of false statements to investigators, in order to 
materially impede an 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 (b) an act intended to materially impede the exercise of the subscribing 
investors’ access to contractually required information in connection with an investigation into 
allegations of a corrupt, fraudulent, coercive or collusive practice. 

INTERPRETATION 

Any action legally or otherwise properly taken by a party to maintain or preserve its regulatory, 
legal or constitutional rights such as the attorney-client privilege, regardless of whether 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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We, the several persons whose names and addresses are hereunder subscribed below, are desirous of 
being formed into a Company in pursuance of this Article of Association: 

 

Name, Address, description and 
occupation of subscribes 

Number of equity shares Witness 

1. Mr. Govind Singh 

S/o Late Nandan Singh 

Progressive Highness, Flat No. 503- 
504, Plot 5,6, Section – 16 A, Navi 
Mumbai, Thane, Maharashtra, 
400705, India (formerly at C-402, 
Mahavir Sadhana, Plot no. 18E, 18F, 
18G, Sector 14, Sanpada, Navi 
Mumbai, 400705, Maharashtra) 

Occupation: Service 

2. Ms. Revati Singh 

W/o Mr. Govind Singh 

Progressive Highness, Flat No. 503- 
504, Plot 5,6, Section – 16 A, Navi 
Mumbai, Thane, Maharashtra, 
400705, India (formerly at C-402, 
Mahavir Sadhana, Plot no. 18E, 18F, 
18G, Sector 14, Sanpada, Navi 
Mumbai, 400705, Maharashtra) 

Occupation: Housewife 

3. Mr. Raghvendra Singh 

S/o Late B.N. Singh 

S-2/326B, Rajarshi Nagar, 
Bhojubeer, Varanasi, Uttar Pradesh 
– 221002, India 

Occupation: Service 

4. Mr. Abhisheka Kumar 

3A/133. G C Grand. Vaibhav 
Khand. Near Vaibhav Park. 
Indirapuram. Ghaziabad, Uttar 
Pradesh, 201014, India (formerly at 
S/o Late Bijayendra Narayan Singh, 
BH-606, Amrapali Village, 
Indirapuram, Ghaziabad, 201010) 

Occupation: Service 

5. Mr. Trilok Nath Shukla 

S/o Mr. Raghubir Ram Shukla 

 
[●] 

 
[●] 
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Name, Address, description and 
occupation of subscribes 

Number of equity shares Witness 

A.N. 372, Vishvakarma Nagar SUS, 
Varanasi, Uttar Pradesh, 221005, 
India 

Occupation: Service 

6. Mr. Ashwani Kumar 

S/o Mr. Amrendra Kumar 

A-5/B, Mahavir Greens Apartments, 
Near Mahavir Mandir, Orderly 
Bazar, Varanasi, Uttar Pradesh – 
221002, India (formerly at Quarter 
No. 2131, Sector 6C, Bokaro Steel 
City, Bokaro, 827006, Jharkhand) 

Occupation: Service 

7. M/s Utkarsh CoreInvest Limited 

S-24/1-2, Fourth Floor, Mahavir 
Nagar, Orderly Bazar, Near Mahavir 
Mandir, Varanasi, Uttar Pradesh, 
221002, India (formerly at S–2/ 
639–56, Varuna Vihar Colony, J.P. 
Mehta Road, Cantt., Varanasi 
221002.) 

Occupation: Body Corporate 

  

 
*** 


