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UJJIVAN SMALL FINANCE BANK LIMITED 
 

Registered & Corporate 
Office 

Grape Garden, No. 27, 3rd th Main, 6th Block, 
Koramangala, Bengaluru  560 095, Karnataka, India 

CIN L65110KA2016PLC142162 
Email corporatesecretarial@ujjivan.com 
Phone  080  40712121 
Website www.ujjivansfb.in  

 
 

MEETING OF EQUITY SHAREHOLDERS (INCLUDING PUBLIC SHAREHOLDERS) OF  
UJJIVAN SMALL FINANCE BANK LIMITED 

 
(convened pursuant to the order dated September 08, 2023 

Company Law Tribunal, Bengaluru Bench) 
 
 

MEETING: 
 

Day Friday 

Date November 03, 2023 

Time 11:30 AM 

Mode Through Video Conferencing (VC) or Other Audio Visual Means (OAVM) 
in terms of the order dated September 08, 2023 
National Company Law Tribunal, Bengaluru Bench. 

 
 
REMOTE E-VOTING PRIOR TO THE MEETING ( remote e- : 
 

Cut-off date for determining the equity 
shareholders entitled to vote 

Friday, October 27, 2023 

Commencement of remote e-voting period 09:00 AM IST, Tuesday, October 31, 2023 

End of remote e-voting period 05:00 PM IST, Thursday, November 02, 2023 

 
 
E-VOTING DURING THE MEETING ("e- : 
 
E-voting during the meeting would be available for those equity shareholders who had not voted through 
remote e-voting. The e-voting would commence post the discussion pertaining to the business 
mentioned in the Notice is concluded and this facility would be available for 30 minutes thereafter. 
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FORM NO. CAA 2 
 

[Pursuant to Section 230 (3) of the Companies Act, 2013 and rule 6 and 7 of the Companies 
(Compromises, Arrangements and Amalgamation) Rules, 2016] 

 
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH  

 
AT BENGALURU 

 
IN THE MATTER OF THE COMPANIES ACT, 2013 

 
AND 

 
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013  
 

AND  
 

IN THE MATTER OF UJJIVAN FINANCIAL SERVICES LIMITED 
 

AND  
 

IN THE MATTER OF UJJIVAN SMALL FINANCE BANK LIMITED 
 

AND  
 

IN THE MATTER OF SCHEME OF AMALGAMATION OF UJJIVAN FINANCIAL 
SERVICES LIMITED WITH UJJIVAN SMALL FINANCE BANK LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS AND CREDITORS  
 

CA (CAA) NO. 17/BB/2023 
 

Ujjivan Small Finance Bank Limited 
CIN: L65110KA2016PLC142162 
A company incorporated under the Companies Act, 2013, 
having its Registered office at Grape Garden, No.27, 3rd 'A' Cross 18th Main 6th Block, Koramangala 
Bangalore, 560095, Karnataka, India  
Represented by its authorised signatory  Mr. Sanjeev Barnwal  
Tel no: 8971968108 
Email id: corporatesecretarial@ujjivan.com; sanjeev.barnwal@ujjivan.com  
 
       

 
 

NOTICE FOR CONVENING MEETING OF EQUITY SHAREHOLDERS (INCLUDING 
PUBLIC SHAREHOLDERS) OF  

UJJIVAN SMALL FINANCE BANK LIMITED 
 

(being convened pursuant to the order dated September 08, 2023 
Company Law Tribunal, Bengaluru Bench) 

 
1. Notice is hereby given that 

NCLT , by an order dated September 08, 2023, NCLT Order has directed 
convening of a meeting of the equity shareholders (including public shareholders) of Ujjivan Small 

Company Bank Transferee Company
considering, and if thought fit, approving the Scheme of Amalgamation between Ujjivan Financial 

Transferor Company  and the Transferee Company and their respective 
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shareholders and creditors (hereinafter referred to as Scheme
Companies Act

CAA Rules
the Companies Act and CAA Rules. 

 
2. In pursuance of the NCLT Order and as directed therein further, this Notice is hereby given that a 

meeting of the equity shareholders (including public shareholders) of the Transferee Company will 
be held on Friday, November 03, 2023 at 11:30 AM IST through video c VC ) or 

OAVM  (hereinafter referred to as the Meeting and the equity 
shareholders are hereby requested to attend the Meeting to transact the following business:  
 
To consider and if thought fit, to pass, the following resolution for approval of the Scheme by 
requisite majority: 

 
 pursuant to the provisions of Sections 230 to 232 and other applicable 

Companies Act
(Compromises, Arrangements and Amalgamations) Rules, 2016, the Banking Regulation Act, 1949, 
the RBI Master Directions  Amalgamation of Private Sector Banks, Directions, 2016, the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 
June 20, 2023 SEBI Master Circular  as amended from time to time, the memorandum and 
articles of association of the Bank, any other applicable provisions of any other law for the time being 
in force, the approval / no objection letter dated February 01, 2023 issued by the Reserve Bank of India 

RBI s issued by BSE Limited and National Stock 
Exchange of India Limited, both letters dated March 09, 2023, and subject to approval of National 
Company Law Tribunal, Bengaluru Branch, ("NCLT"), and subject to such conditions and 
modifications as may be prescribed or imposed by the NCLT or by any regulatory or other authorities,  
which may be agreed to by the Board of Directors of the Bank (hereinafter referred to as the 

constituted/to be constituted by the Board or any person(s) which the Board may nominate to 
exercise its powers including the powers conferred by this resolution), and subject to such 
approvals, consents, permissions and sanctions, as may be applicable and required, the Scheme of 
Amalgamation Scheme providing for amalgamation of Ujjivan Financial Services Limited, the 
holding company Transferor Company ith Ujjivan Small Finance Bank Limited 

Company Bank Transferee Company
Notice, be and is hereby approved. 

 
RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, 
matters and things, as it may, in its absolute discretion, deem requisite, desirable, appropriate or 
necessary to give effect to the above resolution and effectively implement the Scheme and to take 
decision regarding accepting  such modifications, amendments, limitations and/or conditions, if 
any, which may be required and/ or imposed by the NCLT while approving the  Scheme or by any 
regulatory or other authorities;  to do all acts as may be required for the purpose of resolving any 
questions or doubts or difficulties that may arise or meaning or interpretation of the Scheme or 
implementation thereof or in any matter whatsoever connected therewith, including passing of 
such accounting entries and/or making such adjustments in the books of accounts as may be 
considered necessary or any matter(s) as may be considered ancillary and/or incidental in giving 

 
 

3. The NCLT has appointed Ms. Krutika Raghavan having address at 111, Raheja chambers, Museum 
Road, Bangalore  560001, Email ID: krutika@krassociates.live to be the Chairperson for the 
Meeting, and Mr. Sudhir V Hulyalkar, Company Secretaries, having address at 4th Floor, Prabhas 
Complex, #27/1, S. Kariyappa Road, Basavanagudi, Bangalore  560004, Email ID 
cssudhirvh@gmail.com to be the Scrutinizer for the Meeting.  
 

4. The Scheme shall be considered as approved by the equity shareholders of Transferee Company if 
the resolution mentioned in the Notice has been approved by majority of persons representing three-
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fourth in value of the equity shareholders by remote e-voting and by e-voting during the Meeting, 
taken together, in terms of the provisions of Sections 230 - 232 of the Companies Act. Further, the 
Scheme once approved by the equity shareholders as aforesaid, will be subject to the subsequent 
approval of the NCLT. 

 
Further, in terms of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 
20, 2023 (which rescinded the erstwhile SEBI Master Circular No. 
SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021) SEBI Master Circular
the Scheme shall be acted upon only if the number of votes cast by the Public Shareholders (through 
remote e-voting and e-voting during the Meeting) in favour of the aforesaid resolution for approval 
of the Scheme is more than the number of votes cast by the Public Shareholders against it.  

 
5. KFin Technologies Limited, the e-voting agency, will provide the facility for voting to the 

equity shareholders through remote e-voting, for participation during the Meeting through VC or 
OAVM, and for e-voting during the Meeting.  
 
The Scrutiniser will immediately after the conclusion of e-voting at the Meeting, first count the 
votes cast at the Meeting, thereafter unblock votes cast through remote e-voting in presence of two 
witnesses not in employment of the Bank,   (of total votes cast in favour or 
against, invalid votes, if any) and submit the said  report to the Chairperson of the Meeting. The 
Scrutiniser will also submit a separate report with regard to the result of the remote e-voting and e-
voting during the Meeting in respect of the Public Shareholders. The S
validity of the votes cast shall be final.  
 
The result of e-voting will be declared on or before November 6, 2023 , and the same, along with 

 at the registered office, on the website of the Transferee 
Company (at https://www.ujjivansfb.in/reverse-merger);  websites of BSE Limited at  
(www.bseindia.com) and National Stock Exchange of India Limited (at www.nseindia.com); and 
on the website of e-voting agency, KFin Technologies Limited ("KFIN
https://evoting.kfintech.com.The result shall be reported to the NCLT by the Chairperson within 7 
(seven) days of conclusion of Meeting, as per Rule 14 of CAA Rules and as directed in the NCLT 
Order.  The Chairperson shall be fully assisted by the Authorized Representative/Company 
Secretary of the Transferee Company and the Scrutinizer, in preparing and finalizing the report. 

 

6. The copy of the Scheme along with the statement under Sections 230, 232 read with Section 102 
and other applicable provisions of the Companies Act read with Rule 6 of the CAA Rules, and the 
documents as stated in the index Annexures are enclosed herewith. In 
terms of the NCLT Order, the Notice of this Meeting together with Annexures is being sent via e-
mail to those equity shareholders of the Transferee Company whose names appear in the register 
of members/list of beneficial owners as on Friday, September 15, 2023, and whose e-mail addresses 
are registered with the Transferee Company/ the relevant Depository(ies) as on the said date. For 
the equity shareholders who have not registered their e-mail address with the Transferee Company/ 
the relevant Depository(ies), the Notice of this Meeting, together with Annexures can be 
downloaded from the website of the Transferee Company. A copy of this Notice and the Annexures 
will also be hosted on the website of the Transferee Company (at https://www.ujjivansfb.in/reverse-
merger); the websites of BSE Limited (at www.bseindia.com)and National Stock Exchange of India 
Limited (at www.nseindia.com) and also on the website of the e-voting agency viz. KFin 
Technologies Limited at https://evoting.kfintech.com.   

 
 
 
 
 
Date: September 22, 2023  
Place: Bangalore 

By Order of the NCLT, Bengaluru Bench  
 

 
 

Sanjeev Barnwal 
Authorized Representative 
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NOTES 
 
 

1. In accordance with the NCLT Order and pursuant to the General Circular No. 14/2020 dated April 
8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated 
June 15, 2020, General Circular No. 33/2020 dated September 28, 2020, General Circular No. 
39/2020 dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021, General 
Circular No. 3/2022 dated May 05, 2022 and General Circular No. 11/2022 dated December 28, 
2022 issued by the Ministry of Corporate Affairs, Government of India (collectively referred to as 
MCA Circulars nsferee Company is allowed to hold the Meeting through VC / OAVM, 

without the physical presence of members at a common venue. Hence, in compliance with the 
directions contained in NCLT Order, applicable provisions of the Companies Act and CAA Rules 
made thereunder, read with the MCA Circulars, the Meeting is being held through VC / OAVM. 
The deemed venue for the Meeting shall be the Registered Office of the Transferee Company.  
 

2. Considering that the Meeting is being held through VC / OAVM as per NCLT Order, and in 
compliance with MCA Circulars, without the requirement of physical presence of the equity 
shareholders, the facility of appointment of proxies by equity shareholders under Section 105 of the 
Companies Act will not be available for the said Meeting and hence, the Route Map, Proxy Form 
and Attendance Slip are not annexed to this Notice.  

 
3. Participation of the equity shareholders through VC / OAVM will be reckoned for the purpose of 

requisite quorum for the Meeting, as per NCLT Order read with Section 103 of the Companies Act, 
2013. Further, in terms of the NCLT Order, the quorum for the Meeting shall be 30 equity 
shareholders and in case the required quorum of 30 equity shareholders for the Meeting is not 
present at the commencement of the Meeting, the Meeting shall be adjourned by 30 minutes, and, 
thereafter, the persons present, and voting shall be deemed to constitute the quorum. The Scrutinizer 
is also duty bound to record all proceedings of the meeting conducted through VC.  

 

4. Institutional / Corporate Shareholders (i.e., other than individuals / HUF/ NRI etc.) are required to 
send a scanned copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization 
etc. authorizing its representative along with attested specimen signature of such representative, to 
attend the Meeting through VC / OAVM on its behalf and to vote through remote e-voting or e-
voting during the Meeting. The said Resolution/Authorization shall be sent to the Scrutiniser at his 
email ID cssudhirvh@gmail.com with a copy marked to corporatesecretarial@ujjivan.com and the 
same may also be uploaded in the e-voting module through their login, the scanned image of the 

 
 

5. In case of joint holders attending the Meeting, only such joint holder who is first in the order of 
names will be entitled to vote at the Meeting, provided the votes are not already casted by remote 
e-voting. 

 
6. 

vote at the Meeting.  
 
7. The Notice of Meeting shall be published at least once a week for three consecutive weeks in the 

newspapers of Financial Express in English language and in Hosadigantha in Kannada language.  
 

8. Voting through electronic means 
 

(i) The equity shareholders shall have the facility and option of voting on the resolution for 
approval of the Scheme by casting their votes (a) through e-voting system available at the 
Meeting to be held through VC / OAVM or (b) by remote electronic voting during the 
period as stated below: 
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Remote e-voting period 
Commencement of remote e-voting period 09:00 AM IST, Tuesday, October 

31, 2023 
End of remote e-voting period 05:00 PM IST, Thursday, 

November 02, 2023 
 

If any equity shareholder opts for remote e-voting, he/she will nevertheless be entitled to 
attend and participate in discussion at the Meeting, but not to vote again during the Meeting 
through VC / OAVM. Once the vote on a resolution is cast by the member through remote 
e-voting, then, such member shall not be allowed to change his/her vote so cast 
subsequently or cast the vote again at the Meeting. The voting rights of equity shareholders 
shall be in proportion to their equity shareholding in the Transferee Company as on the 
close of business on October 27, 2023. 

 
(ii) The Bank has engaged the services of KFin Technologies Limited as the agency 

to provide e-voting facility.  
 

(iii) Information and instructions relating to remote e-voting and e-voting:  
 

1. Remote e-voting and e-voting during the aforesaid Meeting:  
 

a. Pursuant to the provisions of Section 108 and other applicable provisions, if any, of 
the Companies Act read with the Companies (Management and Administration) 
Rules, 2014, as amended and Regulation 44 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations 2015, the Bank is providing to its members, 
facility to exercise their right to vote on the resolution proposed to be passed at the 
Meeting by electronic means. Members may cast their votes remotely, using an 
electronic voting system on the dates mentioned above (remote e-voting). The 
members also have the option to cast their votes during the Meeting (e-voting), if 
the vote has not been casted earlier through remote e-voting. The Bank has engaged 
the services of KFin Tech as the agency to provide e-voting facility. The manner of 
voting remotely by members holding shares in dematerialized mode, physical mode 
and for members who have not registered their email addresses is provided in the 
instructions given below.  

 
b. Voting rights of a member / beneficial owner (in case of electronic shareholding) 

except the Promoter of the Bank i.e. Ujjivan Financial Services Limited shall be in 
proportion to their share in the paid-up equity share capital as on the cut-off date, 
i.e. October 27, 2023.  

 
c. Mr. Sudhir V Hulyalkar, Company Secretaries, having address at 4th Floor, Prabhas 

Complex, #27/1, S. Kariyappa Road, Basavanagudi, Bangalore  560004, Email ID 
cssudhirvh@gmail.com to be the Scrutinizer for the Meeting. . 

 
d. Subject to receipt of requisite number of votes, the resolution proposed in the Notice 

shall be deemed to be passed on the date of this Meeting, that is on Friday, 
November 03, 2023. 

 
e. The result of voting declared along with s report will be displayed at 

registered office of the Bank and shall be on the website of the Bank at 
https://www.ujjivansfb.in/reverse-merger 
https://evoting.kfintech.com  on or before November 6, 2023 and the same shall also 
be simultaneously communicated to the BSE Limited and the National Stock 
Exchange of India Limited. 
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2. Information and instructions relating to remote e-voting and e-voting: 

 
a. The members can join the Meeting through VC/OAVM mode 30 minutes before the 

scheduled time of the commencement of the Meeting by following the procedure 
mentioned herein. The facility to join the Meeting shall be kept open throughout the 
proceedings of the Meeting.  
 

b. The members who have cast their vote(s) by remote e-voting may also attend the 
Meeting but shall not be entitled to cast their vote(s) again at the Meeting. Once the 
vote on a resolution is cast by a Member, whether partially or otherwise, the Member 
shall not be allowed to change it subsequently or cast the vote again. 

 
c. A member can opt for only single mode of voting per EVENT, i.e., through remote 

e-voting or e-voting during the Meeting. If a member casts vote(s) by both modes, 
then voting done through remote e-voting shall prevail and vote(s) cast at the 

 
 

d. A person, whose name is recorded in the register of members or in the register of 
beneficial owners maintained by the depositories as on the cut-off date i.e. October 
27, 2023, only shall be entitled to avail the facility of remote e-voting or e-voting. 
A person who is not a member as on the cut-off date should treat the Notice for 
information purpose only. 

 
e. Any person who becomes member of the Bank after dispatch of the Notice of the 

Meeting and holding shares as on the cut-off date or the member who has not 
registered his/her/its e-mail address may obtain the User ID and password from 
KFin by sending a request to KFin. 

 
f. The Bank has opted to provide the same electronic voting system during the 

Meeting, as used during remote e-voting and the said facility shall be operational till 
the resolution proposed in the Notice is considered and voted upon at the Meeting 
and may be used for voting only by the members holding shares as on the cut-off 
date, who are attending the Meeting and who have not already casted their vote(s) 
through remote e-voting. 

 
g. While all efforts would be made to make the VC/ OAVM meeting smooth, 

participants connecting through mobile devices, tablets, laptops etc. may at times 
experience audio/video loss due to fluctuation in their respective networks. We 
request the members to use of a stable Wi-Fi or LAN connection can mitigate some 
of the technical glitches. 

 
(iv) Instructions for remote E-Voting / e-voting for Members other than individual 

shareholders holding securities in demat mode and Members holding Equity Shares 
in Physical Form and for those who would acquire shares after dispatch of the Notice  
 
Shareholders other than individual shareholders holding securities in demat mode; 
shareholders who are holding equity shares of the Bank in physical form; and those who 
would acquire shares after dispatch of the Notice, are requested to follow the below 
instructions for remote e-voting: 

 
a. Initial password is provided in the body of the e-mail. 

 
b. Launch internet browser and type the URL: https://evoting.kfintech.com  in the address 

bar. 
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c. Enter the login credentials i.e. User ID and password mentioned in your e-mail. Your 
Folio No./DP ID Client ID will be your User ID. However, if you are already registered 
with KFin for e-voting, you can use your existing User ID and password for casting 
your votes. 

 
d. After entering the correct details, click on LOGIN. 

 
e. You will reach the password change menu wherein you are required to mandatorily 

change your password. The new password shall comprise minimum 8 characters with 
at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a 
special character (@, #, $, etc.). It is strongly recommended not to share your password 
with any other person and take utmost care to keep your password confidential. 

 
f. You need to login again with the new credentials. 

 
g. 

 
 

h. On the voting page, the number of shares (which represents the number of votes) held 
by you as on the cut-off date will appear. If you desire to cast all the votes 

ceed your total shareholding 
as on the cut-
shares held will not be counted under either head. 

 
i. Members holding multiple folios/demat accounts shall choose the voting process 

separately for each folio/demat account. 
 

j. 

Once you confirm, you will not be allowed to modify your vote subsequently. During 
the voting period, you can login multiple times till you have confirmed that you have 
voted on the resolution. 
 

k. Corporate/institutional members (i.e. other than individuals, HUF, NRI, etc.) are 
required to send scanned image (PDF/JPG format) of certified true copy of relevant 
board resolution/authority letter etc. together with attested specimen signature of the 
duly authorised signatory(ies) who is/are authorised to vote, to the Scrutinizer through 
email at cssudhirvh@gmail.com and the same may also be uploaded in the e-voting 
module in their login. The scanned image of the above documents should be in the 

USFB  
 

l. Any person who becomes member of the Bank after dispatch of the Notice of the 
Meeting and holding shares as on the cut-off date may obtain the User ID and password 
from KFin by sending a request to KFin. 
 

m. In case of any queries/grievances, you may refer the Frequently Asked Questions 
(FAQs) for members and e-
https://evoting.kfintech.com  or call KFin on 1800 309 4001 (toll free). 

 
(v) Procedure for Login for e-voting and attending the Meeting through VC for 

individual Shareholders holding securities in Demat mode  
 
In terms of SEBI circular dated December 09, 2020 on e-Voting facility provided by Listed 
Companies, Individual shareholders holding securities in Demat mode are allowed to vote 
through their demat account maintained with depositories and depository participants. 



Page 11 of 13 

 

Shareholders are advised to update their mobile number and email Id in their demat 
accounts in order to access e-Voting facility. 

Login method for individual shareholders holding securities in Demat mode is given 
below: 

Individual 
shareholders 
holding 
securities in 
demat mode 
with 
National 
Securities 
Depository 
Limited 

 

A. User already registered for IDeAS facility: 
1. Open https://eservices.nsdl.com   
2.  
3. On the new page, enter User ID and Password. Post successful 

-  
4. Click on Bank Name or e-Voting service provider and you will be 

re-directed to e-voting service provider website for casting your 
vote during the remote e-Voting period. 

 
B. User not registered for IDeAS e-Services:  
1. To register, open https://eservices.nsdl.com either on a Personal 

Computer or on a mobile.  
2. 

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp. 
3. Proceed with completing the required fields 
 
C. By visiting the e-Voting website of NSDL: 
1. Open https://www.evoting.nsdl.com/ either on a Personal 

Computer or on a mobile.  
2. available under 

 
3. A new screen will open. You will have to enter your User ID (i.e. 

your sixteen digit demat account number hold with NSDL), 
Password/OTP and a Verification Code as shown on the screen.  

4. Post successful authentication, you will be redirected to NSDL 
Depository site wherein you can see e-Voting page.  

5. Click on Bank name or e-Voting service provider name and you 
will be redirected to e-Voting service provider website for casting 
your vote during the remote e-Voting period. 

Individual 
Shareholders 
holding 
securities in 
demat mode 
with Central 
Depository 
Services 
(India) 
Limited 

 

A. Existing user who have opted for Easi/Easiest 
1. Click at https://web.cdslindia.com/myeasi/home/login or 

www.cdslindia.com  
2. Click on New System Myeasi. 
3. Login with user ID and Password 
4. After successful login of Easi / Easiest, Option will be made 

available to reach e-voting page 
5. Click on e-voting service provider name to cast your vote 
 
B. User not registered for Easi/Easiest 
1. Option to register is available 

at  https://web.cdslindia.com/myeasi./Registration/ 
EasiRegistration. 

2. Proceed with completing the required fields. 
 
C. By visiting the e-Voting website of CDSL: 
1. Visit at www.cdslindia.com 
2. Provide Demat Account Number and PAN No. 
3. System will authenticate user by sending OTP on registered 

Mobile & Email as recorded in the Demat Account. 
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4. After successful authentication, user will be provided links for the 
respective e-voting service provider where the e-voting is in 
progress. 

Individual 
Shareholders 
(holding 
securities in 
Demat 
mode) login 
through their 
depository 
participants 

You can also login using the login credentials of your Demat account 
through your Depository Participant registered with NSDL/CDSL for 
e-Voting facility.   

Once login, you will be able to see e-Voting option. Once you click 
on e-Voting option, you will be redirected to NSDL/CDSL Depository 
site after successful authentication, wherein you can see e-Voting 
feature. Click on Bank Name or e-Voting service provider name and 
you will be redirected to e-Voting service provider website for casting 
your vote during the remote e-Voting period. 

 
Important note: Members who are unable to retrieve User ID/ Password are advised to 
use Forget User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for individual shareholders holding securities in demat mode for any technical 
issues related to login through depository i.e. NSDL and CDSL. 

Login type Helpdesk details 

Individual shareholders 
holding securities in 
Demat mode with NSDL 

Members facing any technical issue in login can contact 
NSDL helpdesk by sending a request at  
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990  
and  1800 22 44 30   

Individual shareholders 
holding securities in 
Demat mode with CDSL 

Members facing any technical issue in login can contact 
CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 
23058738 or 22-23058542-43. 

 

(vi) Instructions and Process for participation through VC  
 
a. Members will be able to attend the Meeting through VC/OAVM or view the live 

webcast of the Meeting provided by KFin Tech at https://emeetings.kfintech.com by 
using their remote e-

the Meeting will be available in members login, where the 
EVENT and the name of the Bank can be selected. 
 

b. Members are encouraged to join the Meeting through devices such as Laptops, or 
Desktops,  with Google Chrome for seamless experience. 

 
c. Further, members registered as speakers will be required to allow camera during the 

Meeting and hence are requested to use internet with a good speed to avoid any 
disturbance during the meeting. 

 
d. Members may join the Meeting using headphones for better sound clarity. 

 
e. While all efforts would be made to make the Meeting smooth, participants connecting 

through mobile devices, tablets, laptops, etc. may at times experience audio/video loss 
due to fluctuation in their respective networks. Use of a stable Wi-Fi or LAN 
connection can mitigate some of the technical glitches. 

 



Page 13 of 13 

 

f. Members, who would like to express their views or ask questions during the  Meeting 
will have to register themselves as a speaker by visiting the URL 
https://emeetings.kfintech.com/ 
the period starting from Tuesday, October 31, 2023, 09:00 AM  IST up to Thursday, 
November 02, 2023-, 05:00 PM IST. Only those members who have registered 
themselves as a speaker will be allowed to express their views/ask questions during the 
Meeting . The Bank reserves the right to restrict the number of speakers depending on 
the availability of time for the Meeting. Only questions of the members holding shares 
as on the cut-off date will be considered. 
 

g. A video guide assisting the members attending the Meeting either as a speaker or 
participant is available for quick reference at URL https://emeetings.kfintech.com/, 

 
 

h. Members who need technical assistance before or during the Meeting can contact KFin 
Tech at emeetings@kfintech.com or Helpline: 1800 309 4001. 

 
The equity shareholders are requested to carefully read all the Notes set out herein above and in 
particular, instructions for joining the Meeting and manner of casting vote through remote e-voting 
or e-voting at the Meeting.  
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH  
 

AT BENGALURU 
 

IN THE MATTER OF THE COMPANIES ACT, 2013 
 

AND 
 

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS 
OF THE COMPANIES ACT, 2013  

 
AND  

 
IN THE MATTER OF UJJIVAN FINANCIAL SERVICES LIMITED 

 
AND  

 
IN THE MATTER OF UJJIVAN SMALL FINANCE BANK LIMITED 

 
AND  

 
IN THE MATTER OF SCHEME OF AMALGAMATION OF UJJIVAN FINANCIAL 

SERVICES LIMITED WITH UJJIVAN SMALL FINANCE BANK LIMITED AND THEIR 
RESPECTIVE SHAREHOLDERS AND CREDITORS  

 
CA (CAA) NO. 17/BB/2023  

 
Ujjivan Small Finance Bank Limited 
CIN: L65110KA2016PLC142162 
A company incorporated under the Companies Act, 2013, 
having its Registered office at Grape Garden, No.27, 3rd 'A' Cross 18th Main 6th Block, Koramangala 
Bangalore, 560095, Karnataka, India  
Represented by its authorised signatory  Mr. Sanjeev Barnwal  
Tel no: 8971968108 
Email id: corporatesecretarial@ujjivan.com; sanjeev.barnwal@ujjivan.com  
 

     
 
EXPLANATORY STATEMENT UNDER SECTIONS 230, 232 READ WITH SECTION 102 
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013  AND RULE 6 
OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

 
 
1. Pursuant to the order dated September 08, 2023 

NCLT Application CA 
(CAA) NO. 17/BB /2023  NCLT Order
shareholders of Ujjivan Small Finance Bank Limited Company Bank Transferee 
Company  is being convened VC  or other audio visual means 

OAVM , on Friday, November 03, 2023 at 11:30 AM, IST , for the purpose of considering, 
and if thought fit, approving the Scheme of Amalgamation between Ujjivan Financial Services 
Limited Transferor Company eree Company and their respective 

Scheme  to 232 and other applicable provisions 
Companies Act read with the Companies (Compromises, 

Arrangements And Amalgamations) Rules, 2016.  
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A copy of the Scheme is attached herewith and marked as Annexure 1.  
 

Capitalised terms not defined herein and used in the Notice and this annexed Explanatory 
Statement shall have the same meaning as ascribed to them in the Scheme. 

 
2. Background of the Transferor Company and Transferee Company 
 
2.1 Description of the Transferor Company: 

 
i. The Transferor Company (having CIN: L65999KA2004PLC035329 and PAN: 

AAACU7330C) was originally incorporated as a private limited company on December 
28, 2004) under the provisions of the erstwhile Companies Act, 1956 with the name 

RBI October 31, 2005, the Transferor Company was 
permitted to commence operations as a Non- NBFC
section 45 IA of the Reserve Bank of India Act, 1934. On September 5, 2013, the 
Transferor Company was registered as NBFC-Microf NBFC-MFI
by the RBI.  
 

ii. The Transferor Company was subsequently converted into a public limited company 
pursuant to a special resolution passed by its shareholders at an extraordinary general 
meeting held on November 3, 2015, and the name of the Transferor Company was changed 

upon conversion to a public limited company was issued by the Registrar of Companies 
on November 26, 2015. Consequent to such change in name, a fresh certificate of NBFC-
MFI registration was also issued by the RBI on March 04, 2016. 

 
iii. On October 07, 2015, the Transferor Company was granted an in-principle approval by 

the RBI to set up a small finance bank SFB under the Guidelines for Licensing of Small 
Finance Banks in the Private Sector dated November 27, 2014 issued by the RBI read with 

-
December 0 SFB Guidelines  
 

iv. As per the SFB Guidelines, a pre-requisite / eligibility criterion for setting up a SFB was 
that the promoter of small finance bank should be owned and controlled by residents. At 

-principle approval, the majority of the shareholders of the 
Transferor Company were non-residents/foreign shareholders with no identifiable 

-requisite, 
the Transferor Company raised domestic capital by way ) 
in May, 2016. The IPO received a positive response, was oversubscribed and the foreign 
shareholding was brought down to below 49% (forty-nine percent) and thereby the 
Transferor Company met the eligibility criterion of being a domestic promoter of the small 
finance bank. 

 
v. Pursuant to IPO, the equity shares of Transferor Company were listed on BSE Limited 

BSE NSE  
 

vi. In line with aforesaid in-principle approval of the RBI, the Transferee Company was 
incorporated on July 04, 2016 as a wholly owned subsidiary of the Transferor Company 
to carry on the business of small finance bank in India. Thereafter, on November 11, 2016, 
the Transferor Company was granted a final approval by the RBI and a corresponding 
license bearing license no. MUM: 123 dated November 11, 2016 was issued by the RBI to 
the Transferee Company to carry on business of small finance bank in India.  
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vii. As per the condition of the aforesaid RBI license dated November 11, 2016, the promoting 
entity of SFB was required to be registered as a NBFC-CIC after transfer of its business to 
the SFB. To meet the said RBI condition, the Transferor Company i.e. the promoter entity 
of Transferee Company (which was set up as SFB) transferred its business undertaking as 
a going concern by way of a slump sale to the Transferee Company on February 01, 2017 
and post transfer of the said business undertaking by the Transferor Company to the 
Transferee Company, the Transferor Company ceased to carry on its NBFC-MFI business 
and later was converted from a NBFC-MFI to NBFC- Non-Deposit taking Systemically 

NBFC-ND-SI-CIC
registration dated October 10, 2017 was issued by the RBI to the Transferor Company in 
this regard. 

 
viii. The registered office of the Transferor Company is presently situated at Grape Garden, 

No. 27, 3rd "A" Cross, 18th Main 6th Block, Koramangala Bengaluru 560095, Karnataka 
India.  

 
ix. The relevant email addresses for the Transferor Company are 

compliance@ujjivanfin.com; ravi.r@ujjivanfin.com.  
 

x. The main objects of the Transferor Company are set out in the Memorandum of 
Association. The same are reproduced as under: 

 
 To carry on the business, whether in India or outside, of making investments in 
group companies in the form of shares, bonds, debentures, debt, loans or 
securities and providing guarantees, other forms of collateral, or taking on other 
contingent liabilities, on behalf of or for the benefit of, any group companies.  

 
2. To carry on financial activities, whether in India or outside, in the nature of 

investment in bank deposits, money market instruments (including money market 
mutual funds and liquid mutual funds), government securities, and to carry on 
such other activities as may be permitted and prescribed by the relevant statutory 
authorities for core investment companies from time t  

 
xi. The authorised, issued, subscribed and paid-up share capital of the Transferor Company, 

as on date of meeting of Board of Directors held for approval of the Scheme i.e., on October 
14, 2022, was as under: 

 
Authorised Share Capital  Amount in Rs. 
125,000,000 equity shares of Rs 10/- each 1,250,000,000 

Total 1,250,000,000 
Issued, Subscribed and Paid-up Equity Share 
Capital 

Amount in Rs. 

121,678,094 equity shares of Rs 10/- each 1,216,780,940 
Total 1,216,780,940 

 
After approval of the proposed Scheme by the Board of Directors and until the issuance of 
notice of this meeting, there has been no change in the authorized capital of the Transferor 
Company. 
 

xii. However, after approval of the proposed Scheme by the Board of Directors, the Transferor 
Company has allotted in total 36,164 Equity Shares of face value of Rs. 10/- each fully 
paid, pursuant to exercise of ESOPs under Transferor 
Company  Options Scheme (as defined in the Scheme). Consequently, the issued, 
subscribed and paid-up equity share capital of the Transferor Company has increased from 
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Rs. 1,216,780,940 to Rs. 1,217,142,580. Accordingly, the Issued, Subscribed and Paid-up 
equity share Capital of the Company as on August 31, 2023 is as under:  

 
Issued, Subscribed and Paid-up Share Capital Amount in Rs. 
121,714,258 equity shares of Rs. 10/- each 1,217,142,580 

Total 1,217,142,580 
 

 
It may be noted that certain ESOPs granted to the employees under the Transferor 
Company  ESOP Scheme (as defined in the Scheme) may get exercised before the Effective 
Date (as defined in the Scheme), which may result in an increase in the issued and paid-up 
share capital of the Transferor Company. The details of the outstanding ESOPs under the 
Transferor Comp ESOP Scheme as on August 31, 2023 are set out below:  

 
(a) Total vested Options :  7,07,892  
(b) Total unvested Options:  Nil 

 
xiii. Details of the promoters: The Transferor Company does not have any promoter and the 

entire paid-up equity share capital is held by public shareholders. 
 

xiv. Details of the directors: As on the date of issuance of the Notice of this Meeting, the 
following are the directors of Transferor Company:  

 
Sr. 
No. 

Name DIN Category  Address 

1 Samit Kumar Ghosh
  

00185369 Non-Executive - 
Non-Independent 

Director, 
Chairperson 

Pairi Daeza, No 
550/49, Borewell 

Road,  
5th Cross, 

Whitefield, 
Bangalore 66 

 
2 Ramamoorthy 

Rajagopalan Kuttalam 
00058467 Non-Executive - 

Independent 
Director 

No 519, 8th Cross 
Road, J P Nagar 3rd 

Phase, 
Bangalore - 560 

078 
 

3 Sunil Vinayak Patel 00050837 Non-Executive - 
Independent 

Director 

G-1, Avant Garde 
193, 6th Main 

Road, Defence 
Colony, 

Indiranagar, 
Bengaluru North, 

Bengaluru 560038, 
Karnataka 

 
4 Narayan Anand 02110727 Non-Executive - 

Non Independent 
Director 

A-401, A Block, 
Bhaggyam 

Sahridaya, Old no 
81, New No 78, Dr 
Ranga Road, MYL 

Apore Chennai 
600004 
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Sr. 
No. 

Name DIN Category  Address 

5 Mona Kachhwaha
  

01856801 Non-Executive - 
Independent 

Director 

1918A, DLF 
Magnolias Road, 
DLF City, Sector 

42, Gurgaon  
122009 

 
6 Renzo Christopher 

Viegas  
07560087 Non-Executive - 

Independent 
Director 

C-02-02, Madge 
Mansions, 12 Jalan 

Madge, 55000 
Kuala Lumpur, 

Malaysia 
 

 
xv. Details of shareholding of directors and key managerial personnel (or their relatives) of 

Transferor Company as held in Transferor Company and Transferee Company as on date 
of this notice:  

 
Sr. 
No. 

Name Designation  Equity shares 
held in 

Transferor 
Company  

Equity shares 
held in 

Transferee 
Company  

1 Samit Kumar Ghosh Chairman - Non-
Executive-Non-
Independent 
Director 

36,076 
 

 

35,47,143 

2 Ramamoorthy 
Rajagopalan 
Kuttalam 

Independent 
Director 

200 
 
 

Nil 

3 Sunil Vinayak Patel Independent 
Director 

Nil Nil 

4 Mona Kachhwaha Independent 
Director 

Nil Nil 

5 Narayan Anand Non-Executive- 
Non Independent 
Director 

Nil Nil 

6 Renzo Christopher 
Viegas 

Independent 
Director 

50,048 Nil 

7 Radhakrishnan Ravi CEO & CFO 5,100 Nil 
8 Shashidhara S  Company 

Secretary 
Nil 1,700 

 
2.2 Description of the Transferee Company: 
 

xiii. The Transferee Company (having CIN: L65110KA2016PLC142162 and PAN: 
AABCU9603R is a public limited company incorporated on July 04, 2016, under the 
provisions of the Companies Act.  

 
xiv. The Transferee Company was issued a license bearing license no. MUM:123 dated 

November 11, 2016, by the RBI to carry on the business of SFB in India. Also indicated 
above, as per the condition stipulated in the said license, the Transferor Company (being the 
promoter entity of Transferee Company, a SFB) transferred its business undertaking 
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comprising of its lending and financing business to the Transferee Company through a slump 
sale transaction on February 01, 2017, and the Transferee Company commenced its 
operations as a small finance bank on the same date. The Transferee Company was included 
in the list of scheduled banks under the second schedule of the Reserve Bank of India Act, 
1934 pursuant to a notification dated July 03, 2017, issued by the RBI. 

 
xv. As per the condition(s) stipulated in the aforesaid license read with the SFB Guidelines, the 

Transferee Company was required to be listed within 3 (three) years from the date of 
commencement of its operations i.e., by January 31, 2020. Accordingly, to comply with the 
said condition, the Transferee Company made an IPO, pursuant to which its equity shares 
got listed on the BSE and the NSE on December 12, 2019.  

 
The registered office of the Transferee Company is presently situated at Grape Garden, No. 
27, 3rd "A" Cross, 18th Main 6th Block, Koramangala, Bengaluru 560095, Karnataka, India. 
The registered office of Bank was shifted from the state of Delhi (Plot No. 2364/ 8, Khampur 
Raya Village, Shadi Kampur, Main Patel Road, New Delhi 110008) to the present address 
in the state of Karnataka pursuant to a Board resolution dated July 31, 2020 and a special 
resolution passed by the Shareholders at the 4th AGM on September 02, 2020. The alteration 
with respect to the place of the registered office was confirmed by the order of the Regional 
Director, New Delhi on November 19, 2020, and a fresh certificate of incorporation was 
issued by the Registrar of Companies, Karnataka at Bangalore on December 14, 2021.  

 
xvi. The relevant email addresses for the Transferee Company are 

corporatesecretarial@ujjivan.com; sanjeev.barnwal@ujjivan.com.  
 

xvii. The main objects of the Transferee Company are set out in the Memorandum of Association. 
The same are reproduced as under: 

 
 To establish and carry on the business of banking that is to say to accept, for the purpose 
of lending or investment of deposits of money from the public, repayable on demand or 
otherwise, and withdrawable by cheque, draft, order or otherwise in any part of India 
or outside India.  

 
2. To undertake basic banking activities of acceptance of deposits and lending to unserved 

and underserved sections including small business units, small and marginal farmers, 
micro and small industries and unorganised sector entities, and to undertake non-risk 
sharing simple financial services activities such as distribution of mutual fund units, 
insurance products, pension products, etc and carry on the business as authorised 
foreign exchange dealer by obtaining the applicable registration.  

 
3. To carry on business of accepting deposits of money from the public, repayable on 

 
 

There has not been any change in the name and objects clause of the Transferee Company 
in the last 5 (five) years.  

 
xviii. The authorised, issued, subscribed and paid-up share capital of the Transferee Company, as 

on date of meeting of Board of Directors held for approval of the Scheme i.e., on October 
14, 2022, was as under: 

 
Authorised Share Capital  Amount in Rs. 
2,300,000,000 equity shares of Rs. 10/- each 23,000,000,000 
200,000,000 11% Preference Shares (Perpetual Non-
Cumulative Non-Convertible) of Rs. 10/- each 

2,000,000,000 

Total 25,000,000,000 



Page 7 of 22 
 

Issued, Subscribed and Paid-up Share Capital Amount in Rs. 
1,954,504,681 equity shares of Rs. 10/- each 19,545,046,810 
200,000,000 11% Preference Shares (Perpetual Non-
Cumulative Non-Convertible) of Rs.10/- each 

2,000,000,000 

Total 21,545,046,810 
 

That, after the date of approval of the proposed Scheme by the Board of Director and until 
the issuance of Notice of this Meeting, there has been no change in the authorized capital of 
the Transferee Company.  

 
xix. However, after approval of the proposed Scheme by the Board of Directors, the Transferee 

Company has allotted 5,46,969 Equity Shares of face value of Rs. 10/- each fully paid, 
pursuant to exercise of stock options under Transferee Company Options Scheme (as 
defined in the Scheme). Consequently, the issued, subscribed and paid-up equity share 
capital of the Transferee Company has increased from Rs. 19,545,046,810 to Rs. 
19,550,516,500. Accordingly, the Issued, Subscribed and Paid-up Share Capital of the Bank 
as on August 31, 2023 is as under:  

 
Issued, Subscribed and Paid-up Share Capital Amount in Rs. 
19,550,51,650 equity shares of Rs. 10/- each 19,550,516,500 
200,000,000 11% Preference Shares (Perpetual Non-
Cumulative Non-Convertible) of Rs.10/- each 

2,000,000,000 

Total 21,550,516,500 

 
xx. ESOPs

employees by the Transferee Company under the Transferee Company  Employee Stock 
Options Scheme (as defined in the Scheme) may get exercised before the Effective Date (as 
defined In the Scheme), which may result in an increase in the issued and paid-up equity 
share capital of the Transferee Company. The details of the outstanding ESOPs under the 
Transferee Company Options Scheme as on August 31, 2023 are set out below:  

 
(c) Total vested Options :  1,71,87,156  
(d) Total unvested Options:  6,63,11,904  

 
xxi. Details of the promoters:  

 
Sr. 
No. 

Name  Address 

1 Ujjivan Financial Services 
Limited (i.e. Transferor 
Company)  

Grape Garden, No.27, 3rd 'A' Cross 18th Main 6th 
Block, Koramangala Bangalore, 560095, 
Karnataka, India 

 
xxii. Details of the directors:   

 
Sr. 
No. 

Name DIN Category Address 

1.  Banavar 
Anantharamaiah 
Prabhakar 

02101808 Non-Executive - 
Independent 

Director, 
Chairperson 

333/13, 
Halagevoderahalli, BEML 

Layout V Stage, 
R.R.Nagar, Bangalore 

560098 
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Sr. 
No. 

Name DIN Category Address 

2.  Ittira Poonollil 
Davis 

06442816 Executive 
Director, CEO-

Managing 
Director  

No.550/55, Dodsworth 
Layout, Near Whitefield 
Post Office, Whitefield, 

Bangalore North, 
Bengaluru - 560066, 

Karnataka 
 

3.  Samit Kumar 
Ghosh  

00185369 Non-Executive - 
Non-Independent 

Director 

Pairi Daeza, 550/49, 
Borewell Road, 5th Cross, 

Whitefield, Bangalore-
560066, Karnataka 

 
4.  Ravichandran 

Venkataraman 
02064557 Non-Executive - 

Independent 
Director 

No.18, 14th Main Road, 
5th Sector HSR Layout, 

Bengaluru  560102     
 

5.  Rajesh Kumar 
Jogi  

03341036 Non-Executive - 
Independent 

Director 

701, Dheeraj Devika, Hill 
Road, Bandra West, 

Mumbai 400050, 
Maharashtra 

 
6.  Sudha Suresh  06480567 Non-Executive - 

Independent 
Director 

C1 ,Farvella Apartments, 
92/1 Lavelle Road 3rd 

Cross, Bangalore  
560001 

 
7.  Rajni Anil Mishra

  
08386001 Non-Executive - 

Independent 
Director 

No 1102, Block P7, SNN 
Raj Serenity, Begur 

Koppa Road,  Bangalore - 
560068, Karnataka 

 
8.  Anita 

Ramachandran 
00118188 Non-Executive - 

Independent 
Director 

2401-2402, Raheja 
Atlantis, G.K. Marg, 

Lower Parel, Mumbai  
400013, Maharashtra 

 
 
Note:   
1. The RBI has withdrawn the nomination of Mr. P N Raghunath, erstwhile Director, with 

effect from May 29, 2023. Accordingly, Mr. P N Raghunath, has ceased to be the 
director with effect from May 29, 2023.  

2. The SIDBI has withdrawn the nomination of Mr. Satyaki Rastogi, erstwhile Director, 
with effect from July 17, 2023. Accordingly, Mr. Satyaki Rastogi, has ceased to be the 
director with effect from July 17, 2023. 

 
 

xxiii. Details of shareholding of directors and key managerial personnel (or their relatives) of 
Transferee Company as held in Transferor Company and Transferee Company: 
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Sr. 
No. 

Name Designation  Equity shares 
held in 

Transferor 
Company  

Equity shares 
held in 

Transferee 
Company  

1. Banavar 
Anantharamaiah 
Prabhakar 

Non-Executive - 
Independent 

Director, 
Chairperson 

1,000 Nil 

2. Ittira Poonollil Davis MD & CEO 30,500 
 

2,00,000 

3. Samit Kumar Ghosh Non-Executive, 
Non-Independent 

Director 

36,076 35,47,143 

4. Sudha Suresh Independent 
Director 

24,189 
 

Nil 

5. Ravichandran 
Venkataraman 

Independent 
Director 

Nil Nil 

6. Rajesh Jogi Independent 
Director 

Nil Nil 

7. Rajni Mishra Independent 
Director 

Nil Nil 

8. Anita Ramachandran Independent 
Director 

Nil Nil 

9. Durga Ramesh 
Murthy Mocherla 
 

Chief Financial 
Officer  KMP 

16,292 Nil 

10. Sanjeev Barnwal Company 
Secretary  KMP 

11,500 13,500 

 
3. Salient features of the Scheme: The members of the Bank are requested to read the entire text 

of the Scheme (as annexed hereto) to get fully acquainted with the provision thereof. The salient 
features of the Scheme are, inter alia, as under. 

 
i. The Scheme seeks to amalgamate Transferor Company into and with Transferee Company 

and dissolution without winding up of the Transferor Company pursuant thereto, in terms of 
the provisions of Sections 230 to Section 232 of the Companies Act and other applicable 
provisions of the Act. Upon the Scheme becoming effective, and with effect from the 
Appointed Date (as defined in the Scheme), the Transferor Company will get amalgamated 
into and with the Transferee Company and all its assets, liabilities, contracts, employees, 
licenses, records, approvals etc. being integral parts of the Transferor Company shall stand 
transferred to and vest in or shall be deemed to have been transferred to and vested in the 
Transferee Company, as a going concern, without any further act, instrument or deed, 
together with all its properties, assets, liabilities, rights, benefits and interest therein, subject 
to the provisions of the Scheme, in accordance with Sections 230 - 232 of the Act, the 
Income-Tax Act, 1961 and the Applicable Laws (as defined in the Scheme) if any, in 
accordance with the provisions contained herein. 

 
ii. As an integral part of the Scheme and upon this Scheme becoming effective, the authorized 

share capital of the Transferor Company shall stand transferred to and be 
amalgamated/combined with the authorized share capital of the Transferee Company. The 
fees or stamp duty, if any, paid by the Transferor Company on its authorized share capital 
shall be deemed to have been so paid by the Transferee Company on the combined 
authorized share capital, and the Transferee Company shall not be required to pay any fee/ 
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stamp duty for the increase of the authorized share capital. The authorised share capital of 
the Transferee Company will automatically stand increased to that effect and shall further 
be re-classified by simply filing the requisite forms with the relevant Registrar of Companies 
and no separate procedure or instrument or deed shall be required to be followed under the 
Companies Act.  

 
iii. The Transferor Company does not have any promoter and 100% (hundred percent) of its 

paid-up equity share capital is held by public shareholders. Upon the Scheme becoming 
effective, the Transferor Company would stand dissolved. In consideration of 
amalgamation, the Transferee Company would issue and allot to the shareholders of the 
Transferor Company whose names are recorded in the register of members of the Transferor 
Company on the Record Date (as defined in the Scheme), 116 (One Hundred and Sixteen) 
equity shares of the face value of Rs. 10 (Rupees Ten) each of Transferee Company, credited 
as fully paid-up, for every 10 (Ten) equity shares of the face value of Rs. 10 (Rupees Ten) 
each fully paid- Share Exchange 
Ratio  

 
iv. The Transferor Company is the promoter and holding company of the Transferee Company, 

wherein the former holds around 73.66% (seventy-three point six six percent) of the total 
paid-up equity share capital and 100% (hundred percent) of the total paid-up preference 
share capital of the latter. The balance around 26.34% (twenty-six point three four percent) 
of the total paid-up equity share capital of Transferee Company is held by the public 
shareholders.  

 
v. Upon the Scheme becoming effective, the Transferor Company would stand dissolved 

without winding up. Resultantly, the equity shares and preference shares held by Transferor 
Company in Transferee Company, shall stand cancelled and extinguished. The aforesaid 
reduction of share capital of Transferee Company shall be effected as an integral part of this 
Scheme itself, and not under a separate procedure, in terms of Section 66 and other 
applicable provisions of the Companies Act.  

 
vi. Pursuant to aforesaid cancellation of equity shares and preference shares held by the 

Transferor Company in the Transferee Company and issuance and allotment of fresh equity 
shares by the Transferee Company to the shareholders of the Transferor Company, 100% 
per cent equity shareholding of the Transferee Company would be held by the public 

 
 

vii. Amongst other accounting treatment, the Scheme contemplates setting-off the debit balance 
in the capital reserve, if any, arising pursuant to the amalgamation of the Transferor 
Company with the Transferee Company on the Appointed Date, against the resulting 
Securities Premium Account. The aforesaid reduction in Securities Premium Account of 
Transferee Company shall be effected as an integral part of this Scheme itself, and not under 
a separate procedure, in terms of Section 66, Section 52 and other applicable provisions of 
the Act. 

 
viii. 

effective, the following shall be deemed to have occurred on the Appointed Date and become 
effective and operative only in the sequence and in the order mentioned hereunder: 

 
a. amalgamation of the Transferor Company into and with the Transferee Company in 

accordance with Part IV of the Scheme; 
 

b. transfer of the authorised share capital of the Transferor Company to the Transferee 
Company as provided in Part IV of this Scheme, and consequential increase and re- 
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classification of the authorised share capital of the Transferee Company as provided 
in Part IV of the Scheme; 
 

c. reduction of issued and paid-up share capital of the Transferee Company as provided 
in Part IV of the Scheme; 

 
d. issuance and allotment of fresh equity shares by the Transferee Company to the 

shareholders of the Transferor Company as on the Record Date, without any further 
act, instrument or deed, in accordance with Part IV of this Scheme; and 

 
ix. dissolution of the Transferor Company without winding up. 
 

4. Rationale and benefits of the Scheme 
 
4.1 As per the SFB Guidelines, the promoter of SFB is required to reduce its equity shareholding 

stake in the SFB to 40% within a period of 5 years from the date of commencement of operations 
of SFB. SFB is required to be brought down to 
30% and then to 26%, within a period of 10 years and 12 years, respectively, from the date of 
commencement of operations of SFB. Subsequently, an Internal Working Group (IWG) was 
constituted by the RBI on June 12, 2020, to review the extant guidelines on ownership and 
corporate structure for Indian private sector banks. The IWG submitted a report dated November 
20, 2020, through which a few recommendations were made to the RBI which inter alia included 
dilution of promoter shareholding. The RBI vide its press release dated November 26, 2021, has 
inter alia accepted the dilution aspects of promoter shareholding in the private sector banks and 
clarified that the submission of a dilution schedule shall be mandatory.  

 
4.2 As per the RBI Clarifications (as defined in the Scheme), a promoter can exit or cease to be a 

promoter of SFB after completing lock-
and supervisory comfort and SEBI regulations. The RBI vide its letter dated July 09, 2021, issued 

the RBI for amalgamation of a holding company (being promoter company) into and with the 
SFB (being subsidiary of promoter company). 

 
4.3 The Transferor Company is the promoter of the Transferee Company, and the Transferor 

Company holds 73.66% (seventy-three point six six percent) of the total paid-up equity share 
capital of the Transferee Company.   

 
4.4 Accordingly, the proposed amalgamation of the Transferor Company (being the holding and 

promoter of the Transferee Company) into and with the Transferee Company, would inter alia 
enable meeting the dilution requirements referred in Clause 4.1 above, and is in line with the 
aforesaid enabling RBI guidance. Consequent to the proposed amalgamation as contemplated 

shareholding in the Transferee Company would be reduced to NIL thereby resulting in 
compliance with the above-referred dilution requirements.  

 
4.5 The proposed amalgamation would be in the best interest of the Transferor Company and the 

Transferee Company and their respective shareholders, employees, creditors and other 
stakeholders as the proposed amalgamation will yield advantages inter alia as set out below:  

 
i. The amalgamation would result in formation of a larger and stronger entity having 

greater capacity for conducting its operations more efficiently and competitively;    
 

ii. the amalgamation would avoid operational inefficiency in the group by operating one 
listed entity and create synergies;  
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iii. the amalgamation would result in larger free public float for the combined listed entity 
as pursuant to coming into effect of the Scheme, the resultant listed entity would be 
entirely held by the public shareholders; 

 
iv. the amalgamation would yield better administration and cost reduction, including 

reduction in administrative, legal and other costs associated with the Transferor 
Company;  

 
v. create value for stakeholders including respective shareholders, customers, and 

employees as the combined entity would benefit from operational efficiencies, optimal 
utilization of resources, improvement in productivity, cost-reduction etc.; 

 
vi. the Transferor Company currently carries on financial activity business in the nature of 

investments in bank deposits or other permissible securities and investment in shares of 
subsidiary and derives its value primarily from its investments in the Transferee 
Company, and therefore, pursuant to amalgamation the public shareholders of the 
Transferor Company would benefit by directly holding shares in the Transferee 
Company and derive value from the business of Transferee Company directly.  

 
5. Relationship amongst the companies who are parties to the Scheme 

 
The Transferor Company is the promoter and holding company of the Transferee Company 
wherein the Transferor Company holds 1,44,00,36,800 equity shares, representing around 
73.66% (seventy-three point six six percent) of the total paid-up equity share capital and 
200,000,000 preference shares, representing 100% (hundred percent) of the total paid-up 
preference share capital of the Transferee Company.  

 
6. Details of approvals and intimations in relation to the Scheme 
 
6.1 Independent Directors Committee: The Independent Directors of the Transferor Company and 

Transferee Company at their respective meetings held on October 14, 2022, recommended the 
amalgamation of the Transferor Company into and with the Transferee Company in terms of the 
Scheme, to the Board of Directors of the respective companies. The reports of the Committee(s) 
of Independent Directors of the Transferor Company and Transferee Company both dated 
October 14, 2022 recommending the Scheme to the respective Boards, are attached as Annexure 
2 and Annexure 3, respectively. 

 
6.2 Audit Committee: The Audit Committee(s) of the Transferor Company and Transferee 

Company at their respective meetings held on October 14, 2022, recommended the amalgamation 
of the Transferor Company into and with the Transferee Company in terms of the Scheme, to the 
Board of Directors of the respective companies. The reports of the Audit Committee(s) of 
Transferor Company and Transferee Company both dated October 14, 2022 recommending the 
Scheme to the respective Boards, are attached as Annexure 4 and Annexure 5, respectively. 

 
6.3 Board of Directors: The Board of Directors of the Transferor Company and Transferee 

Company, basis the recommendations received from their respective Independent Directors 
Committee and Audit Committee, approved and adopted the Scheme, at their respective meetings 
held on October 14, 2022, NCLT and subject 
to such approval, consents and permission as may be applicable and required, under the 
Applicable Laws.  

 
Details of voting in relation to resolution passed at aforesaid Board meeting of Transferor 
Company and Transferee Company:  
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S. no. Name(s) of director Voted in 
favour of the 
resolution 

Voted against 
the resolution 

Did not vote/ 
participate  

Transferor Company 
1.  Ramamoorthy 

Rajagopalan Kuttalam 
 -- -- 

2.  Sunil Vinayak Patel  -- -- 
3.  Narayan Anand  -- -- 
4.  Mona Kachhwaha  -- -- 
5.  Samit Kumar Ghosh  -- -- 
6.  Renzo Christopher 

Viegas 
 -- -- 

Transferee Company 
1.  Samit Kumar Ghosh  -- -- 
2.  Ravichandran 

Venkataraman 
 -- -- 

3.  Banavar 
Anantharamaiah 

Prabhakar 

 -- -- 

4.  Satyaki Rastogi  -- -- 
5.  Rajesh Kumar Jogi  -- -- 
6.  Sudha Suresh  -- -- 
7.  Rajni Anil Mishra  -- -- 
8.  Ittira Davis  -- -- 
9.  P N Raghunath* -- --  
10.  Anita Ramachandran  -- -- 

*  
 

6.4 The RBI vide its letter dated February 01, 2023 issued to 
- amalgamation as 

contemplated under the Scheme. Copy of the aforesaid letter, is annexed herewith and marked as 
Annexure 6. 

 
6.5 Stock exchanges: In terms of Regulation 37 of the SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015 and Master Circular November 23, 2021 issued by the 
SEBI  on Schemes of Arrangement by listed entities 

(as was existing prior to the notification of a revised Master Circular dated June 20, 2023) 
Master Circular , the stock exchanges on which the equity shares of the Transferor Company 

and Transferee Company are listed (i.e., BSE and NSE), have vide their respective letters dated 
March 09, 2023, granted their no objection to the Transferor Company and Transferee Company 
for filing of the Scheme before the Hon'ble NCLT. Copies of the aforesaid letters, which inter 
alia include the observations of SEBI / Stock Exchanges, are annexed herewith and marked as 
Annexure 7. It may be noted that NSE was appointed as the Designated Stock Exchange by the 
Transferor Company and the Transferee Company for the purpose of co-ordinating with the SEBI 
for obtaining approval of SEBI in accordance with SEBI Listing Regulations.  

 
The Transferor Company and the Transferee Company have not received any complaint relating 

s were filed by the respective companies with BSE 
and NSE in terms of the SEBI Master Circular, copies of which are attached as Annexure 8 and 
Annexure 9, respectively.  

 
As per the instructions contained in the aforesaid observation letters of BSE and NSE, the details 
of ongoing adjudication & recovery proceedings, prosecution initiated and all other enforcement 
action taken, if any, against the Transferor Company and Transferee Company, their respective 



Page 14 of 22 
 

promoters and directors are attached as Annexure 10 and 11. The said annexures are also forming 
part of the Scheme Application, jointly filed by the Transferor Company and the Transferee 
Company before the H NCLT.  
 
Further, as per the instructions contained in aforesaid observation letters of BSE and NSE, it has 
been advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in dematerialised form only. ACCORDINGLY, IN ORDER TO COMPLY 
WITH THE SAID INSTRUCTIONS OF BSE AND NSE, ALL SHAREHOLDERS OF 
TRANSFEROR COMPANY WHO SHALL BE ELIGIBLE TO RECEIVE THE NEW 
EQUITY SHARES (AS DEFINED IN THE SCHEME) AS WOULD BE ISSUED BY 
TRANSFEREE COMPANY IN TERMS OF SCHEME AND / OR WHO HAVE NOT YET 
DEMATERIALIZED THEIR SHARES ARE REQUESTED TO GET THEIR SHARES 
DEMATERIALIZED AT THE EARLIEST.  
 

6.6 The Company Application being CA (CAA) NO. 17/BB/2023 along with annexures thereto 
(which includes the Scheme) was jointly e-filed by the Transferor Company and Transferee 

March 29, 2023. The hard copy whereof was filed with 
April 05, 2023. 

 
7. Appointed date and effective date 

 
7.1 Appointed Date, as referred in the Scheme, means April 01, 2023, or such other date as may be 

approved by the NCLT. 
 

7.2 Effective Date means the date on which the Scheme shall become effective pursuant to Clause 
5.9. of Part V of the Scheme, or such other date as may be approved by the e NCLT, as 
may be applicable.  

 
7.3 The Scheme shall be operative from the Effective Date, and effective from the Appointed Date, 

the Effective Date. 
 
8. Effect of the Scheme on various stakeholders:  

 
8.1 Effect on stakeholders of Transferor Company: The effect of the Scheme on various 

stakeholders of the Transferor Company is summarised below:  
 

i. Effect of the Scheme on shareholders (promoter and non-promoter shareholders):  
 

a. The Transferor Company does not have any promoter and its entire paid-up share capital 
(comprising only of one class of equity shares) is held by non-promoters / public 
shareholders.  

 
b. Upon coming into effect of this Scheme, in consideration of the amalgamation, the 

Transferee Company would issue and allot to the shareholders of the Transferor Company 
whose names are recorded in the register of members of the Transferor Company on the 
Record Date (as defined in the Scheme), 116 (One Hundred and Sixteen) equity shares of 
the face value of Rs. 10 (Rupees Ten) each of Transferee Company, to be credited as fully 
paid-up, for every 10 (Ten) equity shares of the face value of Rs. 10 (Rupees Ten) each fully 
paid- Share Exchange Ratio  

 
c. The Transferor Company does not have its own operations and derives its value 

predominantly, from its investments in the Transferee Company, and therefore, pursuant to 
the Scheme coming into effect, the public shareholders of the Transferor Company would 
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benefit by directly holding shares in the Transferee Company and deriving value from the 
business of Transferee Company directly. 

 
d. Further, the Transferor Company is the promoter and holding company of the Transferee 

Company and holds 1,440,036,800 equity shares (representing around 73.66% of the total 
paid-up equity share capital) of the Transferee Company. The remaining 515,013,750 equity 
shares (representing around 26.34% of the total paid-up equity share capital) of the 
Transferee Company are held by the non-promoter / public shareholders.  

 
e. Besides this, the Transferor Company holds 200,000,000 11% Preference Shares (Perpetual 

Non-Cumulative Non-Convertible) (representing 100% of the total paid-up preference share 
capital) of Transferee Company. 

 
f. Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 

without being wound up. Consequently, upon the Scheme becoming effective, 
1,440,036,800 equity shares and 200,000,000 preference shares held by the Transferor 
Company in the Transferee Company shall stand cancelled and extinguished. 

 
g. Pursuant to cancellation of equity shares and preference shares held by the Transferor 

Company in the Transferee Company (as referred above) and issuance and allotment of fresh 
equity shares of Transferee Company to the shareholders of the Transferor Company (as 
referred above), 100% percent equity shareholding of the Transferee Company would be 

Company. 
 

ii. Effect of the Scheme on employees, directors and Key Managerial Personnel ( KMPs  
 

a. Upon the Scheme becoming effective and with effect from the Appointed Date (as defined 
in the Scheme), all staff and employees of the Transferor Company who are in such 
employment as on the Effective Date (as defined in the Scheme) shall become, and be 
deemed to have become, the staff and employees of the Transferee Company, without any 
break or interruption in their services and on the same terms and conditions (and which are 
commercially not less favourable than those) on which they are engaged by the Transferor 
Company as on the Effective Date. 

 
b. Further, the Transferor Company has issued stock options to Eligible Employees (as defined 

in the Scheme) under Transferor Company Option Scheme (as defined in the Scheme). Upon 
the Scheme becoming effective, the stock options granted by the Transferor Company to 
Eligible Employees under Transferor Company Option Scheme, would be cancelled and 
extinguished. Upon cancellation of said stock options, the fresh stock options shall be 
granted by the Transferee Company to the Eligible Employees on the basis of the Share 
Exchange Ratio. Accordingly, the employees of the Transferor Company would suffer no 
loss or would not be adversely affected, since they would be issued fresh stock options of 
Transferee Company against cancellation of stock options issued to them by the Transferor 
Company.  

 
c. Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 

without being wound up. Consequently, the KMPs of the Transferor Company shall cease 
to hold such KMP position, and they shall become, and deemed to have become, the 
employees of the Transferee Company, without any break or interruption in their services, 
on the same terms and conditions (and which are commercially not less favourable than 
those) on which they are engaged by the Transferor Company as on the Effective Date. 
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d. Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 
without being wound up. Consequently, the directors of the Transferor Company shall cease 
to hold such directorship position in the Transferor Company.  

 
iii. Effect of the Scheme on the creditors, depositors, debenture holders, deposit trustee and 

debenture trustee  
 

a. Unsecured creditors: As on June 30, 2023, there were no unsecured creditors in the 
Transferor Company.  
 
In any case, the Scheme does not contemplate any arrangement or compromise with any of 
the unsecured creditors of Transferor Company. No rights of the unsecured creditors of the 
Transferor Company are being affected pursuant to the Scheme. The liability towards the 
unsecured creditors of the Transferor Company under the Scheme, is neither being reduced 
nor being extinguished. Thus, the unsecured creditors would in no way be affected by the 
Scheme.  
 
As referred under clause 4.1. of Part IV of the Scheme, upon the Scheme becoming effective 
and with effect from the Appointed Date (as defined in the Scheme), all debts and liabilities 
of Transferor Company shall be deemed to be the debts and liabilities of the Transferee 
Company, and the Transferee Company undertakes to meet, discharge and satisfy the same 
in terms of their respective terms and conditions. 
 

b. Secured creditors, debenture holders, depositors, deposit trustee and debenture 
trustee: Not applicable, since as on date, the Transferor Company does not have any secured 
creditors or outstanding debentures or public deposits.  

 
8.2 Effect on stakeholders of Transferee Company: The effect of the Scheme on various 

stakeholders of the Transferee Company is summarised below:  
 

i. Effect of the Scheme on equity shareholders (promoter and non-promoter 
shareholders):  

 
a. The Transferor Company is the promoter and holding company of the Transferee Company 

and holds 1,440,036,800 equity shares (representing around 73.66% of the total paid-up 
equity share capital) of the Transferee Company. The remaining 515,013,750 equity shares 
(representing around 26.34% of the total paid-up equity share capital) of the Transferee 
Company is held by the non-promoter / public shareholders. 
 

b. Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 
without being wound up. Consequently, upon the Scheme becoming effective, 
1,440,036,800 equity shares held by the Transferor Company in the Transferee Company 
shall stand cancelled and extinguished.  
 

c. Further, upon coming into effect of this Scheme, in consideration of the amalgamation, the 
Transferee Company would issue and allot to the shareholders of the Transferor Company 
whose names are recorded in the register of members of the Transferor Company on the 
Record Date (as defined in the Scheme), 116 (One Hundred and Sixteen) equity shares of 
the face value of Rs. 10 (Rupees Ten) each of Transferee Company, to be credited as fully 
paid-up, for every 10 (Ten) equity shares of the face value of Rs. 10 (Rupees Ten) each fully 
paid-up held by such member in the Transferor Company. 

 
d. Pursuant to cancellation of equity shares held by the Transferor Company in the Transferee 

Company (as referred above) and issuance and allotment of fresh equity shares to the 
shareholders of the Transferor Company (as referred above), 100% per cent equity 
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shareholding of the Transferee Company would be held by the public shareholders, with no 
 Accordingly, the Scheme, if 

implemented, would result in increase in shareholding of public shareholders of the 
Transferee Company from around 26.34% (as on the date of issuance of this Notice) to 100%.  

 
ii. Effect of the Scheme on preference shareholders (promoter and non-Promoter 

shareholders): 
 

a. The Transferor Company holds 200,000,000 11% Preference Shares (Perpetual Non-
Cumulative Non-Convertible) (representing 100% of the total paid-up preference share 
capital) of Transferee Company.  

 
b. Upon the Scheme becoming effective, the Transferor Company shall stand dissolved 

without being wound up. Consequently, upon the Scheme becoming effective, 200,000,000 
preference shares held by the Transferor Company in the Transferee Company shall stand 
cancelled and extinguished. 

 
iii. Effect of the Scheme on employees and KMPs 

 
a. Upon the Scheme becoming effective, the employees and KMPs of the Transferee Company 

shall continue their respective services with the Transferee Company on the same terms and 
conditions (and which are commercially not less favorable than those) on which they are 
engaged by the Transferee Company as on the Effective Date. 
 

iv. Effect of the Scheme on directors 
 

a. The proposed amalgamation does not contemplate any change in the composition of the 
Board of Directors of the Transferee Company. Thus, upon the Scheme becoming effective, 
the directors of the Transferee Company shall continue at their respective positions with the 
Transferee Company on the same terms and conditions (and which are commercially not 
less favorable than those) on which they are engaged by the Transferee Company as on the 
Effective Date.  

 
v. Effect of the Scheme on the creditors, depositors, debenture holders, deposit trustee and 

debenture trustee  
 

a. Unsecured creditors, debenture holders, depositors, deposit trustee and debenture 
trustee: The Scheme does not contemplate any arrangement or compromise between the 
Transferee Company and its unsecured creditors or deposit holders or debenture holders. No 
rights of the unsecured creditors or deposit holders or debenture holders of the Transferee 
Company are being affected pursuant to the Scheme. The liability towards the unsecured 
creditors, deposit holders and debenture holders of the Transferee Company, under the 
Scheme, is neither being reduced nor being extinguished. Thus, the creditors, deposit holders 
and debenture holders of the Transferee Company would in no way be affected by the 
Scheme.  
 
Further, the debenture trustee for the debentures issued by the Transferee Company has no 
material interest in the Scheme except to the extent of the equity shares, if any, held by 
debenture trustee or any of their affiliate entities in the Transferor Company or Transferee 
Company.  
 

b. Secured creditors: Not applicable, since as on date, the Transferee Company does not have 
any secured creditors.   
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8.3 In compliance with the provisions of Section 232(2)(c) of the Companies Act, the Board of 
Directors of the Transferor Company and the Transferee Company adopted Report(s) in their 
respective meetings held on October 14, 2022, inter-alia, explaining the effect of the Scheme on 
each class of shareholders, KMPs, promoters and non-promoter shareholders, and employees of 
Transferor Company and Transferee Company. Copies of the aforesaid reports adopted by the 
respective Board of Directors of the Transferor Company and Transferee Company are enclosed 
as Annexure 12 and Annexure 13.  

 
9. Interest of Directors, Key Managerial Personnel (KMPs), their relatives 

 
9.1 None of the Directors, KMPs (as defined under the Companies Act and rules framed thereunder) 

of the Transferor Company and Transferee Company and their respective relatives (as defined 
under the Companies Act and rules framed thereunder) have any interest (financial or otherwise) 
in the Scheme except to the extent of their directorship, shareholding, if any, in the Transferor 
Company and/or the Transferee Company (as applicable).  

 
10. Shareholding pattern (pre and post amalgamation) and expected capital structure  
 
10.1 Shareholding pattern of the Transferor Company (pre-amalgamation) 

 
Pre-amalgamation shareholding pattern of the Transferor Company as on September 08, 2023 is 
being enclosed as Annexure 14. 

 
10.2 Shareholding pattern of the Transferor Company (post-amalgamation) 

 
Upon the Scheme becoming effective, the Transferor Company would stand dissolved. 
Therefore, the post-amalgamation capital structure has not been provided for Transferor 
Company. 

 
10.3 Expected capital structure of the Transferor Company (post-amalgamation) 

 
Upon the Scheme becoming effective, the Transferor Company would stand dissolved. 
Therefore, the post-amalgamation capital structure has not been provided for Transferor 
Company. 

 
10.4 Shareholding pattern of the Transferee Company (pre-amalgamation) and (post-

amalgamation) 
 

Pre-amalgamation as on September 08, 2023 and Post-amalgamation shareholding pattern of the 
Transferee Company is being enclosed as Annexure 15  

 
10.5 Expected capital structure of the Transferee Company (post-amalgamation) 

 
Number of shares  Amount in Rupees 

Authorized Capital 
2,625,000,000 equity shares of Rs. 10/- each  26,250,000,000 

Total 26,250,000,000 
Issued, Subscribed and Paid-up Share Capital 

1,926,900,243  equity shares of Rs. 10/- each  19,269,002,430  
Total 19,269,002,430  
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11. Valuation and accounting treatment  
 
11.1 The copy of the valuation report dated October 14, 2022 issued by Mr. Prakash Adiga B, 

Chartered Accountant (IBBI Regn. No. IBBI/RV/03/2019/11780), Registered Valuer appointed 
by the Transferor Company is enclosed as Annexure 16. 
 

11.2 The copy of the fairness opinion dated October 14, 2022 issued by DAM Capital Advisors 
Limited, Independent Merchant Banker, appointed by the Transferor Company is enclosed as 
Annexure 17. 

 
11.3 The copy of valuation report dated October 14, 2022 issued by M/s JBPR Valuation Advisory 

LLP (IBBI Regn No.: IBBI/RV-E/05/2021/150), Registered Valuer appointed by the Transferee 
Company, is enclosed as Annexure 18. 

 
11.4 The copy of the fairness opinion dated October 14, 2022 issued by IIFL Securities Limited, 

Independent Category-1 Merchant Banker, appointed by the Transferee Company, is enclosed as 
Annexure 19. 

 
11.5 The joint summary of the aforesaid valuation reports issued respectively by M/s JBPR Valuation 

Advisory LLP and Mr. Prakash Adiga B, Chartered Accountant along with the basis of valuation 
and which inter alia reflects the name of the comparable companies considered under CCM 
Method, is enclosed as Annexure 20. 

 
11.6 The respective Statutory Auditors of each of the companies have issued certificates to the effect 

that the accounting treatment as prescribed in the Scheme is in conformity with the Accounting 
Standards prescribed under Section 133 of the Companies Act.  

 
11.7 The aforesaid valuation report(s), fairness opinion(s) and certificate of statutory auditor with 

respect to Section 133 of the Companies Act are available for inspection at the respective 
registered office of the Transferor Company and Transferee Company, as per the inspection 
details referred in this Explanatory Statement.  

 
11.8 As per comments contained in the BSE and NSE observation letters dated March 09, 2023, the 

Transferor Company and the Transferee Company are required to disclose details of contingent 
and legal liabilities that will be transferred to the Transferee Company pursuant to amalgamation 
as mentioned in the Scheme as part of the explanatory statement. Accordingly, the disclosure 
covering the said details have been enclosed as Annexure 21. Further, as on June 30, 2023, the 
Transferor Company has nil contingent liabilities and Rs. 179 lacs as other liabilities. As stated 
in Para 4.1.2(j) of the Scheme, upon the Scheme becoming effective and with effect from the 
Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations, secured or 
unsecured (including rupee, foreign currency loans, time and demand liabilities, undertakings 
and obligations of the Transferor Company), of every kind, nature and description whatsoever 
and howsoever arising, whether provided for or not in the books of account or disclosed in the 
balance sheets of the Transferor Company shall be deemed to be the debts, liabilities, contingent 
liabilities, duties, and obligations of the Transferee Company, and the Transferee Company shall, 
and undertakes to meet, discharge and satisfy the same. 

 
12. Amount due to unsecured creditors and deposit holders 

 
12.1 As per the books of accounts of Transferor Company, as on June 30, 2023, there are no 

secured or unsecured creditors or debenture holders or deposit holders in the Transferor 
Company. 
 

12.2 As per the books of accounts of Transferee Company:  
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a. As on June 30, 2023, there are 50 unsecured creditors (other than deposit holders) in 
the Transferee Company, having an outstanding balance of INR 1,92,47,417. 
 

b. The Transferee Company has issued 30,000 subordinated, rated, unlisted, unsecured, 
transferable, redeemable, fully paid up, non-convertible debentures having a face value 
of INR 100,000 each and an aggregate face value of INR 300,00,00,000. As on 
September 11, 2023, there were 2,809 debenture holders in Transferee Company 
represented by a Debenture Trustee viz. Catalysts Trusteeship Limited, pursuant to a 
debenture trust deed executed on September 9, 2022.  

 
c. There are no secured creditors in Transferee Company. 

 
d. As on June 30, 2023, there were 71,63,785 deposit holders in the Transferee Company, 

who have made deposits with the Transferee Company, being a small finance bank, in 
current account or savings account or term deposits, having a total outstanding deposit 
value of INR 264,355,592,209  

 
13. Documents available for inspection 

 
13.1 The following documents along with the documents as referred in this Notice will be 

available for inspection by the equity shareholders of the Bank electronically (without any 
fee) on the website of the Bank at https://www.ujjivansfb.in/reverse-merger and at its 
Registered Office at Grape Garden, No. 27, 3rd 'A' Cross 18th Main 6th Block, Koramangala 
Bangalore, 560095, Karnataka, India between 10:00 AM to 05:00 PM IST on any working 
day from the date of circulation of this Notice up to the date of the Meeting and anytime 
during the Meeting: 

 
i. Latest (standalone and consolidated) audited financial statements of the Transferor 

Company for the financial year ended on March 31, 2023 as certified by the statutory 
auditors of the Transferor Company along with, the annual report of the Transferor 
Company for the said financial year. 

 
ii. Latest audited financial statements of the Transferee Company for the financial year 

ended on March 31, 2023 as certified by the statutory auditors of the Transferee 
Company along with, the annual report of the Transferee Company for the said 
financial year. 

 
iii. Copy of the order of NCLT dated September 08, 2023, in pursuance of which the 

Meeting is scheduled to be convened. 
 

iv. Copy of Scheme of Amalgamation. 
 

v. Copy of Memorandum of Association and Articles of Association of the Transferor 
Company and the Transferee Company. 

 
vi. Copy of Register of Shareholding of Directors and Key Managerial Personnel of the 

Transferor Company and the Transferee Company.  
 

vii. Copy of the valuation report dated October 14, 2022 issued by Mr. Prakash Adiga B, 
Chartered Accountant (IBBI Regn. No. IBBI/RV/03/2019/11780), Registered Valuer 
appointed by the Transferor Company. 

 
viii. Copy of valuation report dated October 14, 2022 issued by M/s JBPR Valuation 

Advisory LLP (IBBI Regn No.: IBBI/RV-E/05/2021/150), Registered Valuer 
appointed by the Transferee Company. 
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ix. Copy of the fairness opinion dated October 14, 2022 issued by DAM Capital Advisors 

Limited, Independent Merchant Banker, appointed by the Transferor Company. 
 

x. Copy of the fairness opinion dated October 14, 2022 issued by IIFL Securities 
Limited, Independent Category-1 Merchant Banker, appointed by the Transferee 
Company. 

 
xi. Copy of joint summary of the aforesaid valuation reports along with the basis of 

valuation. 
 

xii. Copies of Certificate dated October 14, 2022 issued by Varma & Varma, Chartered 
Accountants, statutory auditors of the Transferor Company and the Certificate dated 
October 14, 2022 issued by M/s. Mukund M Chitale & Co. Chartered Accountants 
and M/s. B. K. Ramadhyani & Co. LLP, Chartered Accountants, joint statutory 
auditors of the Transferee Company, stating that the accounting treatment proposed 
in the Scheme by is in compliance with and in conformity with the Accounting 
Standards prescribed under Section 133 of the Companies Act. 

 
xiii. Copies of reports of Board of Directors of the Transferor Company and the Transferee 

Company under Section 232(2)(c) of the Companies Act, inter-alia, explaining the 
effect of the Scheme on each class of shareholders, KMPs, promoters and non-
promoter shareholders, and employees.  

 
xiv. Copies of reports of the Committee of Independent Directors of the Transferor 

Company and Transferee Company both dated October 14, 2022 recommending the 
Scheme to the Board. 

 
xv. Copies of reports of the Audit Committee(s) of Transferor Company and Transferee 

Company both dated October 14, 2022 recommending the Scheme to the Board. 
 

xvi. Copies of no adverse observations/ no-objection letters dated March 9, 2023 issued 
by BSE Limited ("BSE NSE
the Transferor Company and Transferee Company for filing of the Scheme before the 
Hon'ble NCLT. 

 
xvii. 

Company with BSE and NSE. 
 

xviii. Details of ongoing adjudication & recovery proceedings, prosecution initiated and all 
other enforcement action taken, if any, against the Transferor Company and 
Transferee Company, their respective promoters and directors. 

 
 
13.2 The equity shareholders shall be entitled to obtain the extracts from or making or obtaining 

copies of the documents listed in item numbers (i) to (iv) and (xii) above. 
 
13.3 The transcript of the Meeting shall also be made available on website of the Transferor 

Company at www.ujjivan.com/reverse-merger. The equity shareholders seeking any 
information with regard to the Scheme or any other matter related to the Scheme, are 
requested to write to the Company at least seven days before the date of the Meeting 
through e-mail on corporatesecretarial@ujjivan.com and the same will be replied to by the 
Company, suitably. Copies of the Scheme and the explanatory statement can be obtained 
free of charge within 1 (one) day on a requisition being so made for the same by any person 
entitled to attend the Meeting at the registered office.  
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14. Other matters 

 
14.1 There are no investigation or proceedings pending against the Transferor Company and 

the Transferee Company under the erstwhile Companies Act, 1956 and Companies Act.  
 

14.2 To the knowledge of the Transferor Company and Transferee Company, no winding up 
proceedings have been filed or pending against the Transferor Company or Transferee 
Company under the Companies Act or the corresponding provisions of the Companies Act, 
1956. 
 

14.3 The copy of the proposed Scheme has been filed by the Companies before the concerned 
Registrar of Companies, on September 22, 2023, in Form GNL-1.   
 

14.4 Latest annual report of the Transferor Company for the financial year ended on March 31, 
2023 which includes the standalone and consolidated audited financial statements of the 
Transferor Company for the said period is enclosed as Annexure 22.  

 
14.5 Unaudited financial results (standalone and consolidated) of the Transferor Company for 

the quarter ended on June 30, 2023  is enclosed as Annexure 23.    
 

14.6 Latest annual report of the Transferee Company for the financial year ended on March 31, 
2023 which includes the standalone audited financial statements of the Transferee 
Company for the said period is enclosed as Annexure 24.  

 
14.7 Unaudited financial results (standalone) of the Transferee Company for the quarter ended 

on June 30, 2023 is enclosed as Annexure 25. 
 

14.8 All the details submitted by the Transferor Company and Transferee Company with BSE 
and NSE, in respect of the application made under Regulation 37 of the SEBI Listing 
Regulations, are available on their respective websites at https://www.ujjivan.com/reverse-
merger  and https://www.ujjivansfb.in/reverse-merger, and which shall be deemed to have 
been incorporated in the present statement.  
 

14.9 This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) 
and (2) and 102 of the Companies Act read with Rule 6 of the CAA Rules.  

 
 

By Order of the NCLT, Bengaluru Bench  
 
 
 
 

Sanjeev Barnwal 
Authorized Representative 

  
 
Date: September 22, 2023 
Place: Bangalore 
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REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF UJJIVAN SMALL FINANCE BANK 

LIMITED ON THE SCHEME OF AMALGAMATION OF UJJIVAN FINANCIAL SERVICES LIMITED INTO 

AND WITH UJJIVAN SMALL FINANCE BANK LIMITED  

 

1 .   Background 

 

1.1. A meeting of the Committee of Independent Directors ("the Committee") of Ujjivan Small Finance Bank 

(“Transferee Company”) was held on October 14, 2022 to consider and recommend to the Board of 

Directors the proposed Scheme of Amalgamation (“Scheme”) of Ujjivan Financial Services Limited 

("Transferor Company”) into and with the Transferee Company, under Section 230 to 232 of the 

Companies Act, 2013 (“Act”).  

 

1.2. The equity shares of the Transferee Company and Transferor Company are listed on BSE Limited (“BSE”) 

and National Stock Exchange of India Limited (“NSE”). The Transferor Company is the promoter and 

holding company of the Transferee Company and holds 73.68% (seventy-three point sixty-eight percent) of 

the total paid-up equity share capital and 100% (hundred percent) of the total paid-up preference share capital 

of the Transferee Company as on the date of this report.  

 

1.3. This report of Committee of Independent Directors is made in order to comply with the requirement of 

Securities and Exchange Board of India (“SEBI”) Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 as amended from time to time (“SEBI 

Master Circular”).  

 

1.4. The following documents were placed before the Committee:  

 

(i) The draft Scheme of Amalgamation among Ujjivan Financial Services Limited (Transferor 

Company), Ujjivan Small Finance Bank Limited (Transferee Company) and their Respective 

Shareholders And Creditors.  

 

(ii) Valuation Report dated October 14, 2022 issued by M/s JBPR Valuation Advisory LLP (IBBI Regn 

No.: IBBI/RV-E/05/2021/150), registered valuer (“Valuation Report”).  

 

(iii) Fairness Opinion dated October 14, 2022 issued by IIFL Securities Limited, independent merchant 

banker (“Fairness Opinion”). 

 

(iv) Certificate dated October 14, 2022 issued by Statutory Auditors of the Transferee Company, certifying 

that the accounting treatment provided in the Scheme is in conformity with the accounting standards 

provided under Section 133 of the Act, the Banking Regulation Act, 1949, the guidelines and circulars 

issued by the Reserve Bank of India (“RBI”) with respect to accounting.  

 

 

2. Review of the Proposed Scheme:  

 

2.1. The salient features of the Scheme are:  

 

(i) Amalgamation of Transferor Company into and with the Transferee Company;  

 

(ii) reduction of issued and paid up share capital of the Transferee Company, pursuant to cancellation of equity 

shares and preference shares held by the Transferor Company in the Transferee Company;  

 



 
 

 

(iii) issuance and allotment of equity shares of Transferee Company to the shareholders of the Transferor Company 

consequent upon coming into effect of aforesaid amalgamation;  

 

(iv) setting off any debit balance in the capital reserve arising upon amalgamation of Transferor Company with the 

Transferee Company pursuant to giving effect to the accounting treatment as proposed under the Scheme, with 

the Securities Premium Account of the Transferee Company; and  

 

(v) dissolution of the Transferor Company without winding up.   

 

2.2. Upon coming into effect of this Scheme, in consideration of the amalgamation, and based on the Valuation Report 

and Fairness Opinion, the Transferee Company would issue and allot to the shareholders of the Transferor Company 

whose names are recorded in the register of members of the Transferor Company on the Record Date, 116 (One 

hundred and sixteen) equity shares of the face value of Rs. 10 (Rupees ten) each of Transferee Company, credited 

as fully paid-up, for every 10 (ten) equity shares of the face value of Rs. 10 (Rupees ten) each fully paid-up held by 

such member in the Transferor Company (“Share Exchange Ratio”).  

2.3. The Fairness Opinion confirmed that the Share Exchange Ratio as mentioned in the Valuation Report is fair to the 

to the shareholders from a financial point of view.  
 

2.4. The Scheme is conditional and subject to the following: 

 

(i) the approval of the RBI in terms of RBI Master Directions – Amalgamation of Private Sector Banks, 

Directions, 2016 dated April 21, 2016 and RBI certification under Section 44(B)(1) of the Banking Regulation 

Act, 1949;   

 

(ii) no-objection of BSE and the NSE and SEBI comments as per Regulation 37 and Regulation 94 of SEBI 

(Listing Obligation and Disclosure Requirements) Regulations, 2015 (“SEBI LODR”) read with SEBI Master 

Circular; 

 

(iii) the Scheme being approved by the requisite majority of each classes of members and/or creditors (where 

applicable) of the Transferor Company and Transferee Company in accordance with the Applicable Laws (as 

defined in the Scheme) and as may be directed by the National Company Law Tribunal, Bengaluru Branch 

(“NCLT”). Further, the Scheme is conditional upon Scheme being approved by the public shareholders 

through e-voting in terms of Para (A)(10)(a) of Part-I of SEBI Master Circular and the Scheme shall be acted 

upon only if vote cast by the public shareholders in favour of the proposal are more than the number of votes 

cast by the public shareholders against it in terms of Para (A)(10)(b) of Part-I of SEBI Master Circular; 

 

(iv) the Scheme having been sanctioned by the NCLT;   

 

(v) fulfilment of any compliance(s), condition(s) etc., if any, stipulated by the RBI, SEBI, BSE, NSE  and / or any 

other relevant Governmental Authority (as defined in the Scheme) prior to effecting the Scheme; 

 

(vi) receipt of such other sanction(s), approval(s) etc., of any other Governmental Authority as may be required by 

Applicable Laws in respect of the Scheme; and  

 

(vii) certified copy of the NCLT order sanctioning the Scheme being filed with the jurisdictional Registrar of 

Companies by both the Transferor Company and the Transferee Company. 

 

2.1. The Scheme is proposed to be effective from Appointed Date (as defined in the Scheme) and operative on the Effective 

Date (as defined in the Scheme).  

 

 



 
 

 

3. Comment by the Committee of Independent Directors on the Scheme:  

 

Need and rationale for amalgamation:  

 

3.1. The Transferee Company is functioning a small finance bank (SFB) and was issued a license in this regard by the 

RBI on November 11, 2016. As per the conditions laid in the said license read with RBI Guidelines for Licensing 

of 'Small Finance Banks' in the Private Sector dated November 27, 2014 and the RBI Guidelines for ‘on-tap’ 

Licensing of ‘Small Finance Banks’ in Private Sector dated December 5, 2019 (“SFB Guidelines”), the promoter 

of SFB was required to reduce its equity stake in SFB to 40%, then to 30%, and then to 26% within a period of 5 

(five) years, 10 (ten) years and 12 (twelve) years respectively, from commencement of operations of SFB. 

Subsequently, certain recommendations including inter alia with respect to the dilution of promoter shareholding 

were made in a report dated November 20, 2020, by the Internal Working Group (IWG) which was constituted by 

the RBI to review the extant guidelines on ownership and corporate structure for Indian private sector banks. The 

RBI vide its press release dated November 26, 2021, has inter alia accepted IWG’s recommendation with respect 

to dilution aspects of promoter shareholding in the private sector banks and clarified that the submission of a 

dilution schedule shall be mandatory. 

 

3.2. Accordingly, the proposed amalgamation among other business objectives and benefits (as indicated in the 

Scheme) would enable the Transferee Company to meet the aforesaid dilution requirements. The Committee of 

Independent Directors noted that in proceeding with this approach, the Transferee Company and Transferor 

Company, have inter alia, resorted to:  

 

(i) the RBI clarification dated January 1, 2015 which provides that promoter can exist or cease to be  a promoter 

after completing lock-in period of five years, subject to the RBI's regulatory and supervisory comfort and 

SEBI Regulations; and  

 

(ii) RBI letter dated July 9, 2021 issued to the ‘Association of Small Finance Banks of India’, which allows 

reverse merger of holding company with the SFB subject to RBI approval.   

 

3.3. The Committee of Independent Directors also took note of the advantages which the proposed amalgamation 

would yield, as elaborated in the Scheme, and is of the view that such benefits and the purpose of the amalgamation 

as referred above and in the Scheme, justifies the basis for the amalgamation.  

 

Synergies of business: 

  

3.4. The proposed amalgamation would result in formation of a larger, stronger and single entity having greater capacity 

for conducting its operations more efficiently and competitively. It would enable better administration and cost 

reduction, including reduction in administrative, legal and other costs associated with the Transferor Company.    

 

Impact of the Scheme on the shareholders: 

 

3.5. The Scheme would, inter alia, result in economies of scale, cost reduction and better administration, which will 

contribute to make Transferee Company more profitable, and thus unlock and enhance the overall value for the 

shareholders of the Transferee Company.  

 

3.6. The amalgamation would result in larger free public float for the combined listed entity as pursuant to coming into 

effect of the Scheme, the resultant listed entity would be entirely held by the public shareholders.  

Cost-benefit analysis of the Scheme: 

 

3.7. Keeping in view the rationale and purpose of the amalgamation as mentioned in the Scheme, the Committee of 

Independent Directors is of the view that the amalgamation would result in economies of scale, reduction in  
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REPORT OF THE AUDIT COMMITTEE OF UJJIVAN SMALL FINANCE BANK LIMITED ON THE 

SCHEME OF AMALGAMATION OF UJJIVAN FINANCIAL SERVICES LIMITED INTO AND WITH 

UJJIVAN SMALL FINANCE BANK LIMITED  

1 .  Background 

 

1.1. A meeting of the Audit Committee ("the Committee") of Ujjivan Small Finance Bank (“Transferee 

Company”) was held on October 14, 2022, to consider and recommend to the Board of Directors the 

proposed Scheme of Amalgamation (“Scheme”) of Ujjivan Financial Services Limited ("Transferor 

Company”) into and with the Transferee Company, under Section 230 to 232 of the Companies Act, 2013 

(“Act”).  

 

1.2. The equity shares of the Transferee Company and Transferor Company are listed on BSE Limited (“BSE”) 

and the National Stock Exchange of India Limited (“NSE”). The Transferor Company is the promoter and 

holding company of the Transferee Company and holds 73.68% (seventy-three point sixty-eight percent) of 

the total paid-up equity share capital and 100% (hundred percent) of the total paid-up preference share capital 

of the Transferee Company as on the date of this report.  

 

1.3. This report of Audit Committee is made in order to comply with the requirement of Securities and 

Exchange Board of India (“SEBI”) Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated 

November 23, 2021, as amended from time to time (“SEBI Master Circular”).  

 

1.4. The following documents were placed before the Committee:  

 

(i) The draft Scheme of Amalgamation among Ujjivan Financial Services Limited (Transferor Company), 

Ujjivan Small Finance Bank Limited (Transferee Company) and their Respective Shareholders and 

Creditors 

 

(ii) Valuation Report dated October 14, 2022 issued by M/s JBPR Valuation Advisory LLP (IBBI Regn No.: 

IBBI/RV-E/05/2021/150), registered valuer (“Valuation Report”).  

 

(iii) Fairness Opinion dated October 14, 2022 issued by IIFL Securities Limited, independent merchant banker 

(“Fairness Opinion”) 

 

(iv) Certificate dated October 14, 2022 issued by Statutory Auditors of the Transferee Company, certifying that the 

accounting treatment provided in the Scheme is in conformity with the accounting standards provided under 

Section 133 of the Act, the Banking Regulation Act, 1949, the guidelines and circulars issued by the Reserve 

Bank of India (“RBI”) with respect to accounting. 

 

2. Review of the Proposed Scheme:  

 

2.1. The salient features of the Scheme are:  

 

(i) Amalgamation of Transferor Company into and with the Transferee Company;  

  

(ii) reduction of issued and paid-up share capital of the Transferee Company, pursuant to cancellation of equity 

shares and preference shares held by the Transferor Company in the Transferee Company;  

 



 
 

 

(iii) issuance and allotment of equity shares of Transferee Company to the shareholders of the Transferor Company 

consequent upon coming into effect of aforesaid amalgamation;  

 

(iv) setting off any debit balance in the capital reserve arising upon amalgamation of Transferor Company with the 

Transferee Company pursuant to giving effect to the accounting treatment as proposed under the Scheme, with 

the Securities Premium Account of the Transferee Company; and  

 

(v) dissolution of the Transferor Company without winding up.   

 

2.2. Upon coming into effect of this Scheme, in consideration of the amalgamation, and based on the Valuation Report 

and Fairness Opinion, the Transferee Company would issue and allot to the shareholders of the Transferor Company 

whose names are recorded in the register of members of the Transferor Company on the Record Date, 116 (One 

hundred and sixteen) equity shares of the face value of Rs. 10 (Rupees ten) each of Transferee Company, credited 

as fully paid-up, for every 10 equity shares of the face value of Rs. 10 (Rupees ten) each fully paid-up held by such 

member in the Transferor Company (“Share Exchange Ratio”).  

2.3. The Fairness Opinion confirmed that the Share Exchange Ratio as mentioned in the Valuation Report is fair to the 

shareholders from a financial point of view. 
 

2.4. The Scheme is conditional and subject to the following: 

 

(i) the approval of the RBI in terms of RBI Master Directions – Amalgamation of Private Sector Banks, 

Directions, 2016 dated April 21, 2016 and RBI certification under Section 44(B)(1) of the Banking Regulation 

Act, 1949;   

(ii) no-objection of BSE and the NSE and SEBI comments as per Regulation 37 and Regulation 94 of SEBI 

(Listing Obligation and Disclosure Requirements) Regulations, 2015 (“SEBI LODR”) read with SEBI Master 

Circular; 

(iii) the Scheme being approved by the requisite majority of each classes of members and/or creditors (where 

applicable) of the Transferor Company and Transferee Company in accordance with the Applicable Laws (as 

defined in the Scheme) and as may be directed by the National Company Law Tribunal, Bengaluru Branch 

(“NCLT”). Further, the Scheme is conditional upon Scheme being approved by the public shareholders 

through e-voting in terms of Para (A)(10)(a) of Part-I of SEBI Master Circular and the Scheme shall be acted 

upon only if vote cast by the public shareholders in favour of the proposal are more than the number of votes 

cast by the public shareholders against it in terms of Para (A)(10)(b) of Part-I of SEBI Master Circular; 

(iv) the Scheme having been sanctioned by the NCLT;  

(v) fulfilment of any compliance(s), condition(s) etc., if any, stipulated by the RBI, SEBI, BSE, NSE and/or any 

other relevant Governmental Authority (as defined in the Scheme) prior to effecting the Scheme; 

(vi) receipt of such other sanction(s), approval(s) etc., of any other Governmental Authority as may be required by 

Applicable Laws in respect of the Scheme; and  

(vii) certified copy of the NCLT order sanctioning the Scheme being filed with the jurisdictional Registrar of 

Companies by both the Transferor Company and the Transferee Company. 

2.1. The Scheme is proposed to be effective from Appointed Date (as defined in the Scheme) and operative on the Effective 

Date (as defined in the Scheme).  

 

 



 
 

 

3. Comment by the Audit Committee on the Scheme:  

 

Need and rationale for amalgamation:  

 

3.1. The Transferee Company is functioning a small finance bank (SFB) and was issued a license in this regard by the 

RBI on November 11, 2016. As per the conditions laid in the said license read with RBI Guidelines for Licensing 

of 'Small Finance Banks' in the Private Sector dated November 27, 2014 and the RBI Guidelines for ‘on-tap’ 

Licensing of ‘Small Finance Banks’ in Private Sector dated December 5, 2019 (“SFB Guidelines”), the promoter 

of SFB was required to reduce its equity stake in SFB to 40%, then to 30%, and then to 26% within a period of 5 

(five) years, 10 (ten) years and 12 (twelve) years respectively, from commencement of operations of SFB. 

Subsequently, certain recommendations including inter alia with respect to the dilution of promoter shareholding 

were made in a report dated November 20, 2020, by the Internal Working Group (IWG) which was constituted by 

the RBI to review the extant guidelines on ownership and corporate structure for Indian private sector banks. The 

RBI vide its press release dated November 26, 2021, has inter alia accepted IWG’s recommendation with respect 

to dilution aspects of promoter shareholding in the private sector banks and clarified that the submission of a 

dilution schedule shall be mandatory. 

3.2. Accordingly, the proposed amalgamation among other business objectives and benefits (as indicated in the 

Scheme) would enable the Transferee Company to meet the aforesaid dilution requirements.  

The Audit Committee noted that in proceeding with this approach, the Transferee Company and Transferor 

Company, have inter alia, resorted to:  

(i) the RBI clarification dated January 1, 2015 which provides that promoter can exist or cease to be a promoter 

after completing lock-in period of five years, subject to the RBI's regulatory and supervisory comfort and 

SEBI Regulations; and  

(ii) RBI letter dated July 9, 2021 issued to the ‘Association of Small Finance Banks of India’, which allows 

reverse merger of holding company with the SFB subject to RBI approval.   

3.3. The Audit Committee also took note of the advantages which the proposed amalgamation would yield, as 

elaborated in the Scheme, and is of the view that such benefits and the purpose of the amalgamation as referred 

above and, in the Scheme, is justifying the basis for the amalgamation.  

Synergies of business: 

 

3.4. The proposed amalgamation would result in formation of a larger, stronger and single entity having greater capacity 

for conducting its operations more efficiently and competitively. It would enable better administration and cost 

reduction, including reduction in administrative, legal and other costs associated with the Transferor Company.    

Impact of the Scheme on the shareholders: 

 

3.5. The Scheme would, inter alia, result in economies of scale, cost reduction and better administration, which 

will contribute to make Transferee Company more profitable, and thus, unlock and enhance the overall value 

for the shareholders of the Transferee Company. 

3.6. The amalgamation would result in larger free public float for the combined listed entity as pursuant to coming into 

effect of the Scheme, the resultant listed entity would be entirely held by the public shareholders.   



ujjiVAn SMALL FINANCE BANK 
Build a Better Life 

Cot benefit analysis of the Scheme: 

Keeping in view the rationale and purose of the Amalgamation as mentioned in the Scheme. the Audit 
Committee is of the view that the amalgamation wrould resut in economies of scale, reduction in compliance 
and administrative costs. inrease efficiencies, and better administration. the reby contribution to future 
pofitability of the Transferee Company and enhancement of overall value for the respective shareholders of 
the Transferor Company and Transferee Company 

Recommendation of Audit Committee: 

The Audit Committee after due deliberations and considerations on. inter alia., the draft Scheme. Share Exchange 
Ratio. Valuation Report, Famess Op1nion. statutory auditors' certificate on accounting treatment, and the above 
refemed considerations, commends the draft Scheme for favorable consideration of the Board of Directors of the 
Transferce Company. 

For Andit Committee of 

Ujjivan Small Finance Bank Limited 

Mr. Rajesh Jogi 
Cháirman of the Audit Committee 
DIN: 03341036 

Date: October 14, 2022 

18002082121 www.ujivansfb.in Customercare@ujivan.com 

Head Office and Registered Office: Grape Garden, No. 27, 3rd "A" Cross, 18th Main, 6th Block, Koramangala, Bengaluru 560095, Karnataka 
Tel: +91 80 40712121, Fax: 91 80 41468700 CiN: L651 1OKA2016PLC 1 42162 



Annexure 6 









Annexure 7 









 

 

Ref: NSE/LIST/33004                                                                                                          March 09, 2023 

The Company Secretary  

Ujjivan Financial Services Limited 

Grape Garden, No. 27, 3rd A Cross, 

18th Main, 6th Block, Koramangala, 

Bangalore – 560095 

 

Kind Attn.: Mr. Shashidhara S. 

Dear Sir,   

Sub: Observation Letter for draft scheme of amalgamation amongst Ujjivan Financial Services Limited 

(“Transferor Company” or “UFSL”) and Ujjivan Small Finance Bank Limited (“Transferee Company” 

or “USFBL”) and their respective shareholders and creditors. 

 
We are in receipt of draft scheme of amalgamation amongst Ujjivan Financial Services Limited (“Transferor 

Company” or “UFSL”) and Ujjivan Small Finance Bank Limited (“Transferee Company” or “USFBL”) and 

their respective shareholders and creditors under sections 230 to 232 and other applicable provisions of the 

Companies Act, 2013 read with rules made thereunder vide application dated October 19, 2022.  

Based on our letter reference no. NSE/LIST/33004&32999 dated January 09, 2023, submitted to SEBI Master 

circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021(Circular) and Regulation 94(2) 

of SEBI (LODR) Regulations 2015, SEBI vide its letter dated March 08, 2023, has inter alia given the 

following comment(s) on the draft scheme of amalgamation:  

a. Company shall ensure to disclose all the details of ongoing adjudication & recovery proceedings, 

prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters 

and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme. 

b. Company shall ensure that additional information, if any, submitted by the Company after filing the 

Scheme with the stock exchange, from the date of receipt of this letter, is displayed on the websites of the 

listed Company and the stock exchanges. 

c. The entities involved in the scheme shall duly comply with various provisions of the Circular. 

d. Company shall ensure that information pertaining to all the Unlisted Companies involved, in the scheme 

shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of 

the ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution 

to be passed, which is sent to the shareholders for seeking approval. 

e. Transferee and Transferor Companies to disclose the names of comparable companies considered under 

CCM method in valuation report along with rationale, Details of contingent and legal liabilities that will 

be transferred to USFB pursuant to amalgamation and rationale for the scheme as mentioned in the draft 

Scheme of arrangement, as a part of explanatory statement or notices or proposal accompanying 

resolution to be passed to be forwarded by the Company to the shareholders while seeking approval u/s 

230 to 232 of the Companies Act, 2013. 

  



 

 

Continuation Sheet 

f. Company shall ensure that the financials in the scheme including financials considered for valuation 

report are not for period more than 6 months old. 

 

g. Company shall ensure that the details of the proposed Scheme under consideration as provided by the 

Company to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders. 

 

h. Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” shall 

mandatorily be in demat form only.  

 

i. Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with the 

relevant clauses mentioned in the Scheme document. 

 

j. Company shall ensure that no changes to the draft scheme except those mandated by the 

regulators/authorities/ tribunals shall be made without specific written consent of SEBI. 

 

k. Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the petition 

to be filed before NCLT and the Company is obliged to bring the observations to the notice of NCLT. 

l. Company to comply with all the applicable provisions of the Companies Act, 2013, rules and regulations 

issued thereunder including obtaining the consent from the creditors for the proposed Scheme. 

 

m. It is to be noted that the petitions are filed by the Company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the 

Company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to SEBI again for its comments/ observations/ representations. 

 

It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 

company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations.  

 

Based on the draft scheme and other documents submitted by the Company, including undertaking given in 

terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of 

Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 

NCLT. 

 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 

Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 

and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from March 09, 2023, within which the Scheme 

shall be submitted to NCLT. 

  

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye 

laws (except as referred above) for which the Company may be required to obtain approval from other 

department(s) of the Exchange. The Company is requested to separately take up matter with the concerned 

departments for approval, if any. 



 

 

Continuation Sheet 

 

The Company shall ensure filing of compliance status report stating the compliance with each point of 

Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 

arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.  

  

Yours faithfully,  

For National Stock Exchange of India Limited  

  

Charmi Dharod 

Senior Manager 

 

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 

https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
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Ref: NSE/LIST/32999                             March 09, 2023

The Company Secretary 
Ujjivan Small Finance Bank Limited
Grape Garden, No. 27, 3rd "A" Cross,
18th Main, 6th Block,
Koramangala, Bangalore - 560095.

Kind Attn.: Mr. Sanjeev Barnwal

Dear Sir,  

Sub: Observation Letter for draft scheme of amalgamation amongst Ujjivan Financial Services Limited 

or creditors.

We are in receipt of 
) and 

their respective shareholders and creditors under sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 read with rules made thereunder vide application dated October 19, 2022. 

Based on our letter reference no. NSE/LIST/33004&32999 dated January 09, 2023, submitted to SEBI Master 
circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021(Circular) and Regulation 94(2)
of SEBI (LODR) Regulations 2015, SEBI vide its letter dated March 08, 2023, has inter alia given the 
following comment(s) on the draft scheme of amalgamation:

a. Company shall ensure to disclose all the details of ongoing adjudication & recovery proceedings, 
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters 
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme.

b. Company shall ensure that additional information, if any, submitted by the Company after filing the 

Scheme with the stock exchange, from the date of receipt of this letter, is displayed on the websites of the 

listed Company and the stock exchanges.

c. The entities involved in the scheme shall duly comply with various provisions of the Circular.

d. Company shall ensure that information pertaining to all the Unlisted Companies involved, in the scheme 

shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of 

the ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution 

to be passed, which is sent to the shareholders for seeking approval.

e. Transferee and Transferor Companies to disclose the names of comparable companies considered under 

CCM method in valuation report along with rationale, Details of contingent and legal liabilities that will 

be transferred to USFB pursuant to amalgamation and rationale for the scheme as mentioned in the draft 

Scheme of arrangement, as a part of explanatory statement or notices or proposal accompanying 

resolution to be passed to be forwarded by the Company to the shareholders while seeking approval u/s 

230 to 232 of the Companies Act, 2013.

Ì¸·­ Ü±½«³»²¬ ·­ Ü·¹·¬¿´´§ Í·¹²»¼

Í·¹²»®æ ÜØßÎÑÜ ÝØßÎÓ× ÝØÛÌßÒ
Ü¿¬»æ Ì¸«ô Ó¿® çô îðîí ïëæëìæíè ×ÍÌ
Ô±½¿¬·±²æ ÒÍÛ



Continuation Sheet

f. Company shall ensure that the financials in the scheme including financials considered for valuation 

report are not for period more than 6 months old. 

g. Company shall ensure that the details of the proposed Scheme under consideration as provided by the 

Company to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders. 

h. Company shall ensure S

mandatorily be in demat form only.  

i. Company shall ensure S

relevant clauses mentioned in the Scheme document. 

j. Company shall ensure that no changes to the draft scheme except those mandated by the 

regulators/authorities/ tribunals shall be made without specific written consent of SEBI. 

k. Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the petition 

to be filed before NCLT and the Company is obliged to bring the observations to the notice of NCLT. 

l. Company to comply with all the applicable provisions of the Companies Act, 2013, rules and regulations 

issued thereunder including obtaining the consent from the creditors for the proposed Scheme. 

m. It is to be noted that the petitions are filed by the Company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the 

Company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to SEBI again for its comments/ observations/ representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  

Based on the draft scheme and other documents submitted by the Company, including undertaking given in 

Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 
NCLT. 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities. 

March 09, 2023, within which the Scheme 
shall be submitted to NCLT. 

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye 
laws (except as referred above) for which the Company may be required to obtain approval from other 
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned 
departments for approval, if any. 

Ì¸·­ Ü±½«³»²¬ ·­ Ü·¹·¬¿´´§ Í·¹²»¼

Í·¹²»®æ ÜØßÎÑÜ ÝØßÎÓ× ÝØÛÌßÒ
Ü¿¬»æ Ì¸«ô Ó¿® çô îðîí ïëæëìæíè ×ÍÌ
Ô±½¿¬·±²æ ÒÍÛ



Continuation Sheet

The Company shall ensure filing of compliance status report stating the compliance with each point of 
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status. 

Yours faithfully,  
For National Stock Exchange of India Limited  

Charmi Dharod 
Senior Manager 

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL:
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

Ì¸·­ Ü±½«³»²¬ ·­ Ü·¹·¬¿´´§ Í·¹²»¼

Í·¹²»®æ ÜØßÎÑÜ ÝØßÎÓ× ÝØÛÌßÒ
Ü¿¬»æ Ì¸«ô Ó¿® çô îðîí ïëæëìæíè ×ÍÌ
Ô±½¿¬·±²æ ÒÍÛ
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Date: November 14, 2022 

To, 
The General Manager, 
Department of Corporate Services, 
BSE Limited, 
P.J. Towers, Dalal Street, 
Mumbai  400 001 

Dear Sir, 

Subject: Report on Complaints (from October 20, 2022 to November 10, 2022) in terms of Para 6 of Part I(A) 
of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 
2021, as amended from time to time ("SEBI Master Circular")

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements), 
Listing Regulations Scheme

of Ujjivan Financial Services Limited Company Transferor Company  into and with 
Ujjivan Small Finance Bank Limited Transferee Company

This is in reference to the Scheme filed by the Company under Regulation 37 of the Listing Regulations with BSE 
Limited ("BSE") on October 19, 2022 and hosted on the website of the BSE on October 20, 2022.  

As per Para 6 of Part I(A) of the SEBI Master Circular, the Company is required to submit a 'Report on Complaints' 
containing the details of complaints received by the Company on the Scheme from various sources within 7 days 
of expiry of 21 days from the date of filing of the Scheme with stock exchange(s) and hosting of the Scheme on 
the website of relevant stock exchange. Accordingly, we attach herewith a 'Report on Complaints', as Annexure - 
I to this letter. 

The Report on Complaints is also being uploaded on the website of the Company as per Para 9(c) of Part I(A) of 
the SEBI Master Circular on the following link: https://www.ujjivan.com/reverse-merger

We request you to kindly take the above on record.  

Yours faithfully, 
For Ujjivan Financial Services Limited

______________ 
Shashidhara S.  
Company Secretary   

ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ

Ü·¹·¬¿´´§ ­·¹²»¼ ¾§ 
ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ 
Ü¿¬»æ îðîîòïïòïì ïéæïìæîí 
õðëùíðù



Annexure I 

Report on Complaints  
(for the period from October 20, 2022 to November 10, 2022) 

Part A 
Sr. 
No. 

                                            Particulars       Number 

1. Number of complaints received directly Nil 

2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil 

3. Total Number of complaints/comments received (1+2) Nil 

4. Number of complaints resolved  Nil 

5. Number of complaints pending Nil 

Part B 

Sr. 
No. 

Name of complainant Date of complaint Status (Resolved/Pending)

1. NA NA NA 

2. NA NA NA

3. NA NA NA

Yours faithfully, 
For Ujjivan Financial Services Limited

______________ 
Shashidhara S.  
Company Secretary   

ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ

Ü·¹·¬¿´´§ ­·¹²»¼ ¾§ 
ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ 
Ü¿¬»æ îðîîòïïòïì ïéæïéæíë 
õðëùíðù



Date: December 07, 2022 

To, 
National Stock Exchange of India Limited 
Listing Department 

Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E) 
Mumbai  400 051 

Symbol: UJJIVAN

Dear Sir, 

Subject: Report on Complaints (from November 15, 2022 to December 06, 2022) in terms of Para 6 of Part 
I(A) of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 
November 23, 2021, as amended from time to time ("SEBI Master Circular")

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements), 
Listing Regulations Scheme

of Ujjivan Financial Services Limited Company Transferor Company  into and with 
Ujjivan Small Finance Bank Limited Transferee Company

This is in reference to the Scheme filed by the Company under Regulation 37 of the Listing Regulations with 
National Stock Exchange of India Limited ("NSE") on October 19, 2022 and hosted on the website of the NSE 
on November 15, 2022.  

As per Para 6 of Part I(A) of the SEBI Master Circular, the Company is required to submit a 'Report on Complaints' 
containing the details of complaints received by the Company on the Scheme from various sources within 7 days 
of expiry of 21 days from the date of filing of the Scheme with stock exchange(s) and hosting of the Scheme on 
the website of relevant stock exchange. Accordingly, we attach herewith a 'Report on Complaints', as Annexure - 
I to this letter. 

The Report on Complaints is also being uploaded on the website of the Company as per Para 9(c) of Part I(A) of 
the SEBI Master Circular on the following link: https://www.ujjivan.com/reverse-merger

We request you to kindly take the above on record.  

Yours faithfully, 
For Ujjivan Financial Services Limited

______________ 
Shashidhara S.  
Company Secretary   

ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ

Ü·¹·¬¿´´§ ­·¹²»¼ ¾§ 
ÍØßÍØ×ÜØßÎß ÍËÞÎßÓßÒ×ßÒ 
Ü¿¬»æ îðîîòïîòðé ïéæîðæðç 
õðëùíðù



Annexure I 

Report on Complaints  
(for the period from November 15, 2022 to December 06, 2022) 

Part A 
Sr. 
No. 

                                            Particulars       Number 

1. Number of complaints received directly Nil 

2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil 

3. Total Number of complaints/comments received (1+2) Nil 

4. Number of complaints resolved  Nil 

5. Number of complaints pending Nil 

Part B 

Sr. 
No. 

Name of complainant Date of complaint Status (Resolved/Pending)

1. NA NA NA 

2. NA NA NA

3. NA NA NA

Yours faithfully, 
For Ujjivan Financial Services Limited

______________ 
Shashidhara S.  
Company Secretary   

ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ

Ü·¹·¬¿´´§ ­·¹²»¼ ¾§ 
ÍØßÍØ×ÜØßÎß 
ÍËÞÎßÓßÒ×ßÒ 
Ü¿¬»æ îðîîòïîòðé ïéæîðæîç 
õðëùíðù
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BSE Internal

Date: November 14, 2022

To,
The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai 400 001

Dear Sir,

Subject: Report on Complaints (from October 21, 2022 to November 11, 2022) in terms of Para 6 of Part I(A)
of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23,
2021, as amended from time to time ("SEBI Master Circular")

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements), 
Listing Regulations Scheme

of Ujjivan Financial Services Limited Transferor Company Ujjivan Small Finance 
Company Transferee Company

This is in reference to the Scheme filed by the Company under Regulation 37 of the Listing Regulations with BSE 
Limited ("BSE") on October 19, 2022 and hosted on the website of BSE on October 21, 2022. 

As per Para 6 of Part I(A) of the SEBI Master Circular, the Company is required to submit a 'Report on Complaints' 
containing the details of complaints received by the Company on the Scheme from various sources within 7 days 
of expiry of 21 days from the date of filing of the Scheme with the stock exchange(s) and hosting the Scheme 
(along with relevant documents) on the website of relevant stock exchange. Accordingly, we attach herewith a 
'Report on Complaints', as Annexure - I to this letter.

The Report on Complaints is also being uploaded on the website of the Company as per Para 9(c) of Part I(A) of 
the SEBI Master Circular on the following link: https://www.ujjivansfb.in/reverse-merger.

We request you to kindly take the above on record. 

Yours faithfully,

For Ujjivan Small Finance Bank Limited

Sanjeev Barnwal 
Company Secretary and Compliance Officer



BSE Internal

Annexure I

Report on Complaints
(for the period from October 21, 2022 to November 11, 2022)

Part A

Sr. 
No.

                                            Particulars       Number

1. Number of complaints received directly Nil

2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil

3. Total Number of complaints/comments received (1+2) Nil

4. Number of complaints resolved Nil

5. Number of complaints pending Nil

Part B

Sr. 
No.

Name of complainant Date of complaint Status (Resolved/Pending)

1. NA NA NA

2. NA NA NA

3. NA NA NA

Thanking You,

Yours faithfully,
For Ujjivan Small Finance Bank Limited

Sanjeev Barnwal 
Company Secretary and Compliance Officer



BSE Internal

Date: December 07, 2022

To,
National Stock Exchange of India Limited
Listing Department
Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E)
Mumbai 400 051
Symbol: UJJIVANSFB

Dear Sir,

Subject: Report on Complaints (from November 15, 2022 to December 06, 2022) in terms of Para 6 of Part 
I(A) of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 
November 23, 2021, as amended from time to time ("SEBI Master Circular")

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements), 
Listing Regulations Scheme

of Ujjivan Financial Services Limited Transferor Company Ujjivan Small Finance 
Company Transferee Company

This is in reference to the Scheme filed by the Company under Regulation 37 of the Listing Regulations with 
National Stock Exchange of India Limited ("NSE") on October 19, 2022 and hosted on the website of NSE on 
November 15, 2022. 

As per Para 6 of Part I(A) of the SEBI Master Circular, the Company is required to submit a 'Report on Complaints' 
containing the details of complaints received by the Company on the Scheme from various sources within 7 days 
of expiry of 21 days from the date of filing of the Scheme with the stock exchange(s) and hosting the Scheme 
(along with relevant documents) on the website of relevant stock exchange. Accordingly, we attach herewith a 
'Report on Complaints', as Annexure - I to this letter.

The Report on Complaints is also being uploaded on the website of the Company as per Para 9(c) of Part I(A) of 
the SEBI Master Circular on the following link: https://www.ujjivansfb.in/reverse-merger.

We request you to kindly take the above on record. 

Yours faithfully,

For Ujjivan Small Finance Bank Limited

___________________________
Sanjeev Barnwal 
Company Secretary and Compliance Officer



BSE Internal

Annexure I

Report on Complaints
(for the period from November 15, 2022 to December 06, 2022)

Part A

Sr. 
No.

                                            Particulars       Number

1. Number of complaints received directly Nil

2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil

3. Total Number of complaints/comments received (1+2) Nil

4. Number of complaints resolved Nil

5. Number of complaints pending Nil

Part B

Sr. 
No.

Name of complainant Date of complaint Status (Resolved/Pending)

1. NA NA NA

2. NA NA NA

3. NA NA NA

Thanking You,

Yours faithfully,
For Ujjivan Small Finance Bank Limited

___________________________
Sanjeev Barnwal 
Company Secretary and Compliance Officer
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J B P R VALUATI.N ADVIS'RS LLP

Fair Equity Share Exchange Ratio in relation to the Scheme
of Amalgamation between Ujjivan Small Finance Bank

Limited and Ujjivan Financial services Limited

October 2022

A 2504/1,E-Block,KodigehalliMainRoad
Sahakara Nagar, Bengaluru - 560 0921 LLPIN : AAW-2840

+e1 802362sss2 @ ffi:j;fgjbprcain



Ref: Engagement letter dated 3'd october 2OZZ

Date: 14th October 2022
To,

The Board of Directors,
Ujjivan Small Finance Bank Limited,
Grape Garden, No. 27, 3rd ,,A,, 

Cross,
lBth Main, 6th Block, Koramangala,
Bengaluru-560 095

Dear Si(s)/ Madam(s),

sub: Recommendation of Fair Equity share Exchange Ratio in relation to the proposed schemeof Amalgamation (as defined beiow)

we' JBPR Valuation Advisors LLP ('JBPR val' or 'we' or 'Us'), have been appointed by Ujjivan SmallFinance Bank Limited ( 'the client' or 'usFB' or 'Transferee company, ) vide letter dated october 03,2022' to recommend the fair equity share exchange ratio for Amalgamation of Ujjivan Financial servicesLimited ('uFst'or'Transferor company') into and with Ujjivan Small Finance Bank Limited on a goingconcern basis as per the Proposed Scheme of Amalg#ation between UFSL and USFB and theirrespective shareholders and creditors under- sections 230 to 232 ofthe Companies Act, 2013 (,the Act,)and other applicable provisions of the Act and the Rures made thereunder 1;,the eroposed scheme,,).
UFSL and USFB shail be coilectivery referred to as (,companies,).

We are pleased to present herewith our report ('Report') on the same. we have determined the fairequity share exchange ratio for the Proposed Scheme as at the Report date (,Valuation Date,).
A summary of the analysis is presented in the accompanying Report, as well as a description of themethodology and procedure we used and the factors we considered in formulating our opinion.
we believe that our analysis must be considered as a whole. Serecting a portion of our analysis or thefactors we considered without considering all factors and analysis together could create a misleadingview of the process underlying the valuation conclusions. The preparation of valuation is a complexprocess and is not necessarily susceptible to partial analysis or summary description. Any attempt to doso could lead to undue emphasis on any particurar factor or anarysis.

J B P R VALUATION ADVISORS LLP

2504/1, E-Block, Kodigehalli Main Road
Sahakara Nagar, Bengaluru - 560 092 | LLPIN: AAW-2840

Emait: lnfo@jbprca.in
www.jbprca.in

E O +e1lo236zsssz qs



J B P R VALUATI.N ADVIS'RS LLP

This retter shourd be read in conjunction with the attached report.

For JBPR Valuation Advisors LLp

lBBl Regn No.: tBB|/RV -E/05/2021 /1 50

K- A, SXu,ey

Name: Ranjan Kadandale Shenoy

Designation: partner

lBBl Regn No.: tBB|/RV/OS/ZOZO/1 3617

UDI N: 22237 1 07 /ZeULelT 41

Encl:As Above

250411, E-Block, Kodigehalli Main Road

Sahakara Nagar, Bengaluru - 560 092 | LLPIN : AAW-2840
a e +eiloz36zss52 @ ffi:#H#prca.in
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J B P R VALUATI'N ADVIS'RS LLP

Table of Contents

1. Brief Background of the Companies
2. Purpose of Valuation
3. Terms of Engagement
4. Caveats, Limitations and Disclaimers
5. Sources of lnformation
6. Procedures Adopted
7. ValuationApproaches
8. Conclusion on Valuation Approach
9. Basis of Fair Equity Share Exchange Ratio
10' Major factors that we considered during the varuation
1 1. Conclusion
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1.3.

J B P R VALUATI,N ADVIS'RS LLP

1. Brief Background of the Companies

Uijivan Small Finance Bank Limited
1'1' Ujjivan Small Finance Bank Limited (ctN: 165110KA201 6pLC142162) was incorporated on 04 Jury

201 6 as a wholly-owned subsid iary of Ujjivan Financial services Limited (uFSL). The registered officeof USFB is located at Grape Garden, No.27,3rd "A" Cross, lgth Main 6th Block, Koramangala,

1'2' USFB was granted a licence to carry out operations as a Small Finance Bank (,,sFB,,) on 11,i,November 2016 (License number MUM: 123).
Pursuant to the grant of license to USFB and on completion of the relevant regulatory requirements
by USFB, UFSL transferred its business undertaking to usFB and effective 01 Febru ary 2017, usFBis operating as SFB engaged in the retail banking business with a focus on Micro Banking,
Affordable Housing, Micro & Small Enterprises and other assets by providing financing solutions
to the individuals and sectors that are underserved by the formal financing channels. USFB provides
a comprehensive banking and digital platform for all.
The equity shares of USFB are listed on the National Stock Exchange of lndia Limited (,NSE,)
(symbol: UJJIVANSFB) & BSE Limited ('BSE) (Ticker Symbol: Suzgo4)since 12 December 2019. NSE
and BSE shall be coilectivery referred to as 'Stock Exchanges,.
The authorized share capital and the issued, subscribed, called up and fully paid-up capital of USFB,
as on Sep 30, 2022, was as follows:

1.6. The details of ESops granted as on oct 12, zolzare given below:

1.4.

1.5.

2504/1, E-Block, Kodigehalli Main Road
Sahakara Nagar, Bengaluru - 560 092 I LLPIN : AAW-2MO

INR Crores
Authorized Share Ca

000,000 Shores of { 70/- eoch
200,000,000 I l% preference Shores (Non_Cumulotive, Non_.

{ 70/- eoch

lssued, Subscribed, Called up & Fully paid up Ca
7,954,504,687 Shores of { l0/- each
200,000,000 7l% preference Shores (@
Convertible, Perpetuol) of ? l0/- eoch

Exercise Price (in t) No. of Vested Options No. of Unvested Options
35.00 13,052,081 8,523,759
30.75 13,033 52,133
19.70 33,137 132,549
19.95 Nit 22,476,652
16.60 Nit 1 15,025
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J B P R VALUATION ADVISORS LLP

1.7. Th. rrrr.rit"d rh., tern of USFB as on Sep 30, ZOzZ,is as follows:
Shareholder Category No. of Equity Shares % Holding

Promoter & Promoter Group (UFSL) 1,440,036,900 73.68
Mutual Funds 30,916,442 1.58
Alternative lnvestment Funds 47,391,454 2.42
lnsurance Companies 99,326,040 5.08
t-oretgn porttolio lnvestors 63,589,877 3.25
lndividuals 252,066,6,16 12.90
Others 21,197,422 1.08
Total 1,954,504,691 100.00

1'B' UFSL currently holds 73.680/o of the equity shares of USFB. As such, UFSL is the holding company
of USFB as defined u/s 2(46) of the companies Act, 201 3, UFSL is the promoter of USFB as defined
in Regulation 2(1)(oo) of the Securities and Exchange Board of rndia (lssue of Capital and Disclosure
Requirements) Regulations 2018 (sEBl lcDR Regulations) and also in accordance with the RBI
guidelines for Licensing of 'Small Finance Banks'in the private Sector dated November 27,2014.

Ujjivan Financial Services Limited

1'9' Ujjivan Financial Services Limited ('UFSL') (ctN: 165g9gKA2004p1C035329) was incorporated on
December 28, 2004, under the provisions of the companies Act, 1956. The registered office of UFSL
is located at Grape Garden, No.27,3rd'A'Cross 18th Main 6th Block, Koramangala, Bengaluru -
560 095.

1'10' Historically UFSL carried out its operations primarily as a Micro Finance lnstitution. tn 2015, uFSL
got in-principle approval to set up a SFB by the RBl.

1'11. UFSLwaslistedonStockExchangesonMay 10,2016(NSE: uJJtvAN&BSE: 539874).
1'12' Post transfer of UFSL',s business undertaking to USFB, USFB commenced its banking operation

effective Feb 01, 2017.

1'13' on oct 10, 2017 UFSL got converted into an NBFC-Core lnvestment company. UFSL is currently a
non-operating holding company of USFB.

1'14' The authorized share capital and the issued, subscribed, called up and fully paid-up capital of UFSL,
as on Sep 30,2022, was as follows:
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1'15' Details of ESoPs for UFSL - granted, vested but unexercised as on oct 12, zo2zare given below:

Particulars

vestedbutun"*"@
No. of Options Exercise price (in t)

830,253 38s.05

1.16. , 
UFSL as on Sep follows;

Shareholder Category
tt lvzz, ls as

No. of Equity
Shares

% Holding

Arrernattve lnvestment Funds 1,071,104 0.88
roretg n t-,orttol io I nvestors

lnsuranceCorpffi

-

OtherlnrtitrtionF
tndividual rhur".ffi

37,296,419 30.64

474,Bgg 0.39
11,642,799 9.57
54,526,920 44.81

r\Bt-Ls registered with the RBI

-

Others

Total

6,400 0.01

16,669,565 13.70

121,679,094 100.00

2. Purpose of Valuation

2'1' As part of the conditions laid down in the license referenced License No. MUM:123 dated 11November 2016' issued by the RBI to USFB and the Guidelines for Licensing of ,small 
Finance Banks,in the Private Sector dated November 27,2o14read with the Guidelines for,on-tap,Licensing ofSmall Finance Banks in Private sector dated December 5, 2019, the promoter of SFB was requiredto reduce its equity stake in sFB to 4oo/o, then to 30%, and then to z6%within a period of 5 (five)years' 10 (ten) years and 12 (twelve) years respectively, from commencement of operations of SFB.Subsequently' certain recommendations including inter oria with respect to the dilution ofpromoter shareholding were made in a report dated November zo, zozo,by the lnternal workingGroup (lwc) which was constituted by the RBI to review the extant guidelines on ownership andcorporate structure for lndian private sector banks. The RBI vide its press release dated November26' 2021' has inter olio accepted lwG's recommendation with respect to dilution aspects of

30 2022 is
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J B P R VALUATIoN ADVISoRS LLP

promoter shareholding in the private sector banks and clarified that the submission of a dilutionschedule shall be mandatory.

2'2' we understand from the management of the Companies that the proposed scheme ofAmalgamation seeks to achieve compliance with the dilution requirements as mentioned under2'1' above in a mannerthat is in the best interests of and without being prejudicial to UFSL, usFB,the shareholders of UFSL or any other stakeholders.
2.3. we understand that the foilowing is proposed in the proposed Scheme:

2'3'1' Part lv of the Proposed scheme: Amalgamation of UFSL with uSFB and as consideration for theAmalgamation, the equity shareholders of UFSL will be issued ordinary equity shares of USFB.2'4' Companies under the Proposed Scheme and their respective shareholders will comply with theprovisions of sections 230 to 232 and other provisions of the Act along with the applicableprovisions of the Securities and Exchange Board of rndia (,sEBt,).
2'5' ln this regard' we have been appointed to undertake the valuation to recommend the fair equity

share exchange ratio for the Amalgamation of UFSL with USFB as per the proposed Scheme.2'6' The appointed date for the proposed Scheme is April 01, zoz3,or such other date as determined
by the board of USFB to comply with the approvals/directions from the Appropriate Authority.

3. Terms of Engagement

Context and Purpose

JBPR Val has been appointed to determine the fair equity share exchange ratio for the proposed
Scheme of Amalgamation as mentioned in para 2.5 of this Report. This valuation Exercise and
Valuation Report are sorery for the purpose mentioned in the Report,

Restricted Audience

This Report and the information contained herein are absolutely confidential and are intended for
the use of the client only for submitting to the statutory authorities for compliance under sections
230 to 232 and other applicable provisions of the companies Act, 2013 and applicable provisions
and circular assured by the Securities and Exchange Board of lndia (,sEBl,) applicable to the
Proposed scheme' The results of our valuation analysis and our report cannot be used or relied on
by the companies for any other purpose or by any other party for any purpose whatsoever.
This report will be placed before the board of directors of USFB and intended only for their sole

use and information only. To the extent mandatorily required under applicable laws of lndia, this
report may be produced before judicial, regulatory or government authorities in connection with
the Proposed scheme of Amalgamation. we are not responsible to any other person or party for
any decision of such person or party based on this Report. Any person or party intending to provide
finance/invest in the shares/ business of the companies or their holding companies, subsidiaries,
associates' or joint ventures shall do so after seeking their own professional advice and after
carrying out their own due diligence procedures to ensure that they are making an informed

3.1.

3.2.

3.3.
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decision' lf any person/party (other than the client) chooses to place reriance upon any mattersincluded in the Report, they shall do so at their own risk ancj without recourse to JBpR Var.3'4' lt is hereby notified that usage, reproduction, distribution, circulation, copying or otherwise quotingof this Report or any part thereof, except for the purpose set out earlier in this Report, without ourprior written consent, is not permitted, unless there is a statutory or a regulatory requirement todo so.

3'5' without limiting the foregoing, we understand that the crient may be required to share this Reportwith regulatory or judicial authorities, including stock exchanges, sEBl, Regional Director, Registrarof Companies' National company Law Tribunal, professional advisors of the client includingmerchant bankers providing fairness opinion on the fair equity share exchange ratio, in connectionwith the proposed Scheme ('Permitted Recipients'). we hereby give consent to such disclosure ofthis Report' on the basis that we owe responsibility only to the client that has engaged us, underthe terms of the engagement, and no other person; and that, to the fullest extent permitted by law,we accept no responsibility or liability to any other party, in connection with this Report. lt isclarified that reference to this report in any document and/or filing with permitted Recipients, inconnection with the Proposed Scheme, shall not be deemed to be an acceptance by us of anyresponsibility or liability to any person/party other than the Client.

4. Caveats, Limitations and Disclaimers

4'1' This Report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to therein.

4'2' This Report, its contents, and the analysis herein are specific to (i) the purpose of valuation agreed
upon as per the terms of our engagement, (ii) the Report Date and (iii) based on the data detailed
in the section - Sources of lnformation. The management of the Companies has represented that
the business activities of the companies have been carried out in the normal and ordinary course
till the report date and that no material changes are expected in their respective operations andfinancial position to occur up to the Report Date.

4'3' we were provided with sufficient information and time to make our opinion for this valuation
exercise' However, our opinion may change if any material information is not disclosed/hidden
from us during our validation exercise.

4'4' The scope of this assignment did not include performing audit tests for the purpose of expressing
an opinion on the fairness or accuracy of any financial or anarytical information that was usedduring the course of the work. Accordingly, we express no audit opinion or any other form ofassurance on this information on behalf of the Companies. The assignment did not involve us toconduct a financial or technical feasibility study. we have not done any independent technical
valuation or appraisal or due diligence or legal title search of the assets or liabilities of the
Companies and have considered them at the value as disclosed by the Companies in their
regulatory filings or in submissions, oral or written, made to us.
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4'5' Further' this valuation report is based on the extant reguratory environment and the financiar,economic' monetary and business/market conditions, and the information made avairabre to us areused by us up to the date hereof, which are dynamic in nature and may change in future, therebyimpacting the valuation of the companies. subsequent developments in the aforementionedconditions may affect this Report and the assumptions made in preparing this report, and we shallnot be obliged to update, review or reaffirm this Report if the information provided to us changes.Further events occurring after the date hereof may affect this Report and the assumptions used inpreparing it' and we do not assume any obligation to update, revise or reaffirm this Report.4'6' we have no present or planned future interest in the Companies or any of their group entities.4'7 ' The recommendation contained herein is not intended to represent varue at any time other thanthe Valuation Date.

4.8. This report is subject to the laws of lndia.
4'9' The fee for this engagement is not contingent upon the outcome of the Report.4'10' ln rendering this Report, we have not provided legal, reguratory, tax, accounting or actuariaradviceand accordingly, we do not assume any responsibility or liability in respect thereof.This Report is based on the information received from the sources mentioned herein anddiscussions with the representatives of the companies. we have assumed that no information hasbeen withherd that courd have infruenced the purpose of our Report.
4'11' Wehaveassumedandrelieduponthetruth,accuracyandcompletenessoftheinformation,data,

and financial terms provided to us or used by us, we have assumed that the same are not misleadingand do not assume or accept any liability or responsibility for any independent verification of suchinformation or any independent technical valuation or appraisal of any of the assets, operations orliabilities of the Companies' Nothing has come to our knowledge to indicate that the materialprovided to us was misstated or incorrect or would not afford reasonable grounds upon which tobase our Report.

4'12' For the present valuation exercise, we have also relied upon information available in the publicdomain; however, the accuracy and timeliness of the same have not been independently verifiedby us.

4'13' ln addition' we do not take any responsibility for any changes in the information used by us toarrive at our conclusion as set out herein, which may occur subsequent to the date of our Reportor by virtue of the fact that the details provided to us are incorrect or inaccurate.
4'14' we have arrived at a relative value based on our analysis. Any transaction price may, however, besignificantly different and would depend on the negotiating ability and motivations of therespective buyers and sellers in the transaction.
4'15' our scope is limited to the recommendation of a fair equity share exchange ratio. The report shouldnot be construed as our opinion or certifying the compliance of the proposed Scheme ofAmalgamation with the provisions of any law, including the companies Act 2013, Foreign ExchangeManagementAct 1999, taxation related laws, capital market rerated laws, anyaccounting, taxationor legal implications or issues arising from the proposed Scheme of Amalgamation.
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4' 1 6' The Report assumes that the Companies comply fully with rerevant raws and regurations appricabrein all their areas of operation unless otherwise stated and that the companies will be managed ina competent and responsible manner. Further, except as specifically stated to the contrary, thisreport has given no consideration to matters of legal nature, including issues of legal title andcompliance with local laws litigation and other contingent riabilities that are not recorded in thefinancial statements of the Companies.
4'17' This report does not look into the business/commercial reasons behind the proposed Scheme ofAmalgamation nor the likely benefits arising out of the same. Similarly, it does not address therelative merits of the Proposed scheme of Amalgamation as compared with any other alternativebusiness transaction or any other alternatives, whether or not such alternatives could be achievedor are available' The assessment of commercial and investment merits in the Companies is the soreresponsibility of the investors of the companies, and we don't express an opinion on the suitabirityor otherwise entering into any financial or other transactions with the Companies.
4'18' valuation and determination of a fair equity share exchange ratio is not a precise science, and theconclusions arrived at in many cases will be subjective and dependent on the exercise of individualjudgment' There is, therefore, no single indisputable value. while we have provided an assessmentof the value based on an analysis of information available to us and within the scope of ourengagement, others may place a different opinion.
4'19' whilst all reasonable care has been taken to ensure that the factual statements in the report areaccurate' neither we nor any of our partners, officers, or employees shall in any way be liable orresponsible either directly or indirectly for the contents stated herein. Accordingly, we make norepresentation or warranty, express or implied, in respect of the completeness, authenticity oraccuracy of such factual statements. we expressly disclaim any and all liabilities, which may arisebased on the information used in this Report.
4'20' we owe a responsibility to only the board of directors of the Client and nobody else. we will notbe liable for any losses, claims, damages or liabilities arising out of the actions taken, omissions ofor advice given by any other party to the Companies. ln no event shall we be liable for any losscommon damages cost or expenses arising in any way from fraudurent acts, misrepresentations orwilful default on the part of the Companies, their directors, employees or agents, rn the particular

circumstances of this case, our liability, if any (in contract or under statute or otherwise) for anyeconomic loss or damage arising out of or in connection with this engagement, howsoever the lossor damage cost' shall be limited to the amount of fees actually received by us from the client aslaid out in the engagement retter, for such varuation work.
4'21' we do not accept any liability to any third party in relation to the issue of this Report. lt isunderstood that this analysis does not represent a fairness opinion. This report is not a substitutefor any third party's own due diligence/ appraisal/ enquiries/ independent advice that the thirdparty should undertake for his purpose.
4'22' This Report does not in any manner address the prices at which equity shares of the Companieswill trade following the announcement and/or implementation of the proposed Scheme, and we
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express no opinion or recommendation as to how the shareholders of the Companies should vote
at the shareholders' meeting(s) to be held in connection with the proposed Scheme.

4'23' The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Companies (or its representatives) and other sources, and the set
recommendation(s) shall be considered to be in the nature of non-binding advice, (our
recommendation will however not be used for advising anybody to take buy or sell decision, for
which specific opinion needs to be taken from expert advisors).

5. Sources of lnformation

5 ' 1 ' For the pu rpose of u nderta king th is va luation exercise, we have relied on the following sou rces of
information provided by the management and representatives of the companies/available in the
public domain:

5'1'1' Detailed business profile and information of current business operations of the companies;
5'1'2' Audited financial statements of the Companies for the year ended March 31, 2O2Z;
5.1.3. Details of ESops outstanding as on oct 12, 2o2zfor both companies;
5.1.4. Details of contingent riabilities of both Companies as on Jun 30,2022;
5'1'5' Relevant data and information provided to us by the management and representatives of the Client

either in written or oral form or in the form of soft copy and information available in the public
domain;

5'1'6' lnformation provided by leading database sources (proprietary database is subscribed by us or our
network firm), market research reports and other published data (including stock Exchanges); and

5.1.7. Draft of Proposed Scheme of Amalgamation.
5'2' We have also obtained the explanations, information and representations, which we believed were

reasonably necessary and relevant for our exercise from the management of the Companies. The
Client has been provided with the opportunity to review the draft Report (excluding the
recommended Fair Equity Share Exchange Ratio) as part of our standard practice to make sure that
factual inaccuracies/ omissions are avoided in our final Report.

5'3' The management of the Companies has informed us that there would be no significant variation
between the draft scheme and the final scheme approved and submitted to the relevant
authorities.

6. Procedures Adopted

6'1' Procedures used in our analysis included such substantive steps as we considered necessary under
the circumstances, including but not limited to the following:

6.1.1. Requested and received financial information;
6.1.2. Obtained data available in the public domain;
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6.1.3. Undertook industry analysis such as researching publicly available market data including economic
factors and industry trends that may impact the valuation;

6.1.4. Detailed analysis of Comparable Companies for the business similar to the Companies;
6.1.5. Discussions (over calls/emails/conferences) with the management of the Companies to understand

the business and fundamental factors;
6.1.6. Selection of valuation methodology/(ies) as per internationally accepted valuation methodologies;
6.1.7. Determined the fair equity share exchange ratio based on the selected methodology.
6.1.8. For the purpose of arriving at the valuation of the companies, we have considered the valuation

base as'Fair Value', and the premise of value is 'Going Concern Value'. Any change in the valuation
base or the premise could have a significant impact on our valuation exercise, and therefore, this
Report.

6.2. The Client has informed us that llFL Securities Limited has been appointed to provide a fairness
opinion on the recommended Fair Equity Share Exchange Ratio for the purpose of the
aforementioned Scheme of Amalgamation. Further, at the request of the Client, we had discussions
with the Fairness Opinion provider on the valuation approach adopted and assumptions made by
us.

6.3. We understand that UFSL has appointed CA Prakash Adiga B (Hereinafter referred to as "the other
Valuer") for determining the share exchange ratio.

6.4. As stated earlier, our scope is to undertake a relative (and not absolute) valuation of the equity
shares of the Companies and recommend Fair Share Exchange Ratio for the Amalgamation as per
the Proposed Scheme. We have also been instructed by the Client to discuss the valuation approach
wlth the Other Valuer and arrive at a consensus on the Fair Share Exchange ratio.

6.5. Whilst We have independently carried out the valuation of the Companies for recommending the
Fair Share Exchange ratio, appropriate averaging and rounding off in values have been carried out
to arrive at a consensus on the Fair Share Exchange ratio.

Valuation Approaches

It is pertinent to note that the valuation of any company or its assets is inherently imprecise and is

subject to certain uncertainties and contingencies, all of which are difficult to predict and are

beyond our control. ln performing our analysis, we made numerous assumptions with respect to
the industry performance and general business and economic conditions, many of which are

beyond the control of the companies. ln addition, this valuation will fluctuate with changes in

prevailing market conditions and prospects, financial and otherwise, of the companies, its

businesses and assets.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of the
methodology of valuation has been arrived at using usual and conventional methodologies

7.

7 .1.

7.2
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adopted for transactions of a similar nature and our reasonable judgement, and analysis ofbusinesses' in an independent and bona fide manner based on our previous experience ofassignments of a similar nature.
It may be noted that JBPR val he's enrolled with rCMAr RVo, which has recommended to forowlnternational Valuation standards ('lvs') for undertaking valuation and accordingly, we haveconsidered the lnternational valuation Standards assured by the lnternational Valuation StandardsCouncil ('IVSC) in carrying out the valuation exercise.
The report date is the valuation date ('valuation Date,). For the valuation exercise, marketparameters have been considered up to and incruding october 13,2022.
There are three generally accepted approaches to valuation:
"Asset"/" Cost" Approach
"lncome" Approach
"Market" Approach

within these three basic approaches, several methods may be used to estimate the value. Anoverview of these approaches is as follows:

7.4.

7.5.

7.s.1,

7.5.2.

7.5.3.
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The summation method, also referred to as the
typically used for investment companies or other
primarily a factor of the values of their holdings.
This valuation approach is mainly used in cases where the asset base dominates earnings capability.

lncome Approach
The lncome Approach is widely used for valuation under the 'Going Concern, basis. lt focuses onthe income generated by the company in the past as well as its future earning capability. The
Discounted cash Flow Method under the lncome Approach seeks to arrive at a valuation based on
the strength of future cash flows.

Under the Discounted Cash Flow ('DCF') method, the value of the undertaking is based on expected
cash flows for the future, discounted at a rate, which reflects the expected returns and the risks
associated with the cash flows as against its accounting profits. The value of the undertaking is
determined as the present varue of its future free cash frows.
Free cash flows are discounted for the explicit forecast period and perpetuity value thereafter. Free
cash flows represent the cash available for distribution to both the owners and creditors of the
business.

is

is

Asset/Cost Approach
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The discount rate is the Weighted Average Cost of Capital ("WACC"), based on an optimal vis-d-vis
actual capital structure. lt is an appropriate rate of discount to calculate the present value of future
cash flows as it considers equity-debt risk and also the debt-equity ratio of the firm.
The perpetuity (terminal) value is calculated based on the business's potential for future growth
beyond the explicit forecast period. The constant growth model is applied, which implies an
expected constant level of growth (for perpetuity) in the cash flows over the last year of the forecast
period.

The discounting factor (rate of discounting the future cash flows) reflects not only the time value
of money but also the risk associated with the business's future operations.
The Business/Enterprise value so derived is further reduced by the value of debt, if any (net of cash
and cash equivalents) to arrive at the value to the owners of the business. The surplus assets / non-
operating assets are also adjusted.
ln the case of free cash flow to equity, the cash available for distribution to owners of the business
it's discounted at the Cost of Equity and the value so arrived is the Equity Value before surplus/non-
operating assets. The surplus assets/non-operating assets are further added to arrive at the Equity
Value.

Market Approach
Under the Market Approach, the valuation is based on the market value of the company in the case
of listed companies and comparable companies trading all transaction multiples for unlisted
companies. The Market Approach generally reflects the investors' perception about the true worth
of the company.

i. Market Price Method

Under this method, the market price of equity shares of the company as quoted on a recognized
Stock Exchange is normally considered as the fair value of the equity shares of that company where
such quotations are arising from the trading. The market value reflects the investors, perception
about the true worth of the company.

ii. Comparable Companies Multiple method
Under the Comparable Companies Multiple ('CCM') method, the value is determined on the basis
of multiples derived from the valuations of comparable companies, as manifest through stock
market valuations of listed companies. This valuation is based on the principle that market
valuations taking place between informed buyers and informed sellers incorporate all factors
relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for differences
between the cir:cu msta nces.

To the value of the business so arrived, adjustments need to be made for the value of contingent
assets/liabilities, surplus assets and dues payable to preference shareholders, if any, in order to
arrive at the value for equity shareholders.
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iii. Comparable Transactions Multiple method

Under the Comparable Transactions Multiple ('CTM') method, the value of a company can be

estimated by analyzing the prices paid by purchasers of similar companies under similar
circumstances. This is an evaluation method where one will be comparing recent market
transactions in order to gauge the current valuation of the target company. Relevant multiples have

to be chosen carefully and adjusted for differences between the circumstances. This valuation

approach is based on the principle that market valuations, taking place between informed by years

and informed sellers, incorporate all factors relevant to valuation.

8. Conclusion on Valuation Approach

8.1. ln order to consider reasonable methods for the valuation exercise, we have referred to the
international valuation standards and the specific information/explanations available of USFB and

UFSL. We have considered the following respective methods for the valuation:

USFB

8.2. ln the present case, the equity shares of USFB are listed on BSE and NSE, and there are regular

transactions in their equity shares with reasonable volumes on NSE. Hence Market Price Method
under the Market Approach has been considered for the valuation of USFB. The volume-weighted
average share price observed on NSE for USFB over the last 90 trading days (from 6th June 2022tll
13th October 2022) has been considered as one of the methods for determining value under the
market price methodology.

Comparable Companies Multiple ('CCM') method has also been used for determining and arriving

at the fair value of USFB since there are comparable companies operating in a similar segment in

lndia. We have selected comparable companies and assigned weights to each of the comparable
companies based on the nature of the portfolio, loan book size, growth, profitability etc., in

comparison with USFB to arrive at the weighted average of the multiples.

Further, due to the paucity of comparable transactions, the CTM method has not been considered.

ln a going concern scenario and for an operating entity, the earning power, as reflected under the
income and market approaches, is of greater importance to the basis of the merger than the values
arrived at on the net asset basis being of limited relevance. Therefore, we have not considered the
Asset/Cost approach for valuation since the Asset/Cost approach does not reflect the intrinsic value
of the business operations in a 'going concern' scenario. However, while undertaking valuation
using the CCM method, the net worth of USFB is already taken into consideration.
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J B P R VALUATIoN ADVISORS LLP

For the purpose of valuing USFB, we have used both the CCM and the Market price methodology

with equal weightage as this is an operating company. The CCM methodology takes into account

the comparable valuation of other similar financial services companies in the broader space, while

the market price methodology takes into account the trading history of the company for a

reasonable period of time.

Further, discounted cash flow method under the income approach has not been considered as

USFB is a listed entity, and the management has not provided us with the information related to

future profit and loss account, balance sheet and cashflows being price sensitive.

UFSL

8.3. ln the present case, the shares of UFSL are listed on BSE and NSE, and there are regular transactions

in their equity shares with reasonable volumes on both Stock Exchanges. Hence, the Market Price

method under the Market Approach has been considered as one of the methods for the valuation

of UFSL. The volume Weighted average share price observed on NSE for UFSL over the last 90

trading days (from 6th June 2022lll 1 3th Octobe r 2022) has been considered for determining value

under the market price methodology.

CCM and CTM methods are not considered since the value is derived from its asset base rather

than its earning potential and comparable companies and transactions with similar characteristics

are not available.

Further, UFSL is a holding company and its value is derived from the underlying assets, i.e.,

investments in UFSL subsidiaries. Accordingly, we have used the Summation method/ NAV method

under the Asset/Cost approach for the valuation of UFSL, wherein the fair value of UFSL subsidiaries

has been considered to arrive at the fair value of UFSL under the summation method.

UFSL is a pure Holding company. UFSL derives a substantial portion of its equity value through its

holding in USFB. External liabilities are less than 0.1% of the total assets, and USFB's shares

constitute -93% of the total assets of UFSL at cost. Hence the most important input in the valuation

of UFSL is the intrinsic value of UFSL's holding in USFB, where it holds 73.680/o of the outstanding

capital. Accordingly, the Net Asset Valuation Methodology has been given a higher weightage

wherein the valuation of USFB is considered through a combination of CCM and Market Price as

mentioned in Paragraph 8.2 above.

Further, Discounted Cash Flow method under the income approach has not been considered

UFSL does not have any business operations and its value is derived from the investments in

subsidiaries.

as

its
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Summary of the valuation approach considered:

9. Basis of Fair Equity Share Exchange Ratio

9.1. The basis of the fair equity share exchange ratio for the Proposed Scheme would have to be

determined after taking into consideration all the factors and methods mentioned hereinabove and

to arrive at a final value for the shares of each company. lt is, however, important to note that in
doing so, we are not attempting to arrive at the absolute values of the Companies but at their

relative values to facilitate the determination of the Fair Equity Share Exchange ratio.

9.2. We have independently applied the methods discussed above, as considered appropriate, and

arrived at their assessment of value per share of the companies. To arrive at the consensus on the
fair equity share exchange ratio for the proposed Scheme, rounding off has been done in the values.

9.3. The fair equity share exchange ratio has been arrived at on the basis of a relative valuation based

on the various approaches/methods explained herein earlier and various qualitative factors relevant

to each company and the business dynamics and growth potential of the business, having regard

to information base key underlying assumptions and limitations. For this purpose, we have assigned

appropriate weights to the values arrived at under each approach/method.

9.4. The equity shares have been considered on a fully diluted basis by giving effect to the outstanding
ESOPs which are in the money.

10. Major factors that were considered during the valuation

10.1. The equity shares of both Companies are listed on the Stock Exchanges;

10.2. Key operating/financial parameters of USFB;

10.3. Nature of operation of UFSL and its underlying investments;

10.4. ESOPs granted by Companies which have an Exercise Price below the current market price

10.5. Discussions with the management of the companies.

10.6. Non-ConvertiblePreferenceSharesof USFBheldbyUFSLwill beextinguishedpostthemerger.
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J B P R VALUATION ADVISORS LLP

1 1. Conclusion

11.1.1n the ultimate analysis, allocation will have to involve the exercise of judicious discretion and

judgment, taking into account all the relevant factors. There will always be several factors, e'g'

present and prospective competition, the yield on comparable securities and market sentiments

etc., which are not evident from the face of the balance sheets, but which will strongly influence

the worth of a share.

1 1.2. As discussed earlier, we have used the market price

method for the valuation of USFB and the Market

method for the valuation of UFSL and arrived at the

for Amalgamation of UFSL with USFB as follows:

Valuation
Approach

Valuation
Method

UFSL USFB

Value per
share (lNR)

Weights Value per
share
(INR)

Weights

Asset Approach

Summation
Method / NAV

Method

258.29 0.55 NA NA

Market Approach" MP method 188.70 0.45 21.95 0.5

Market Approachiii CCM method NA NA 17.17 0.5

lncome Approach DCF method NA NA NA NA

Relative Value per share 226.97 19.56

Share Exchange Ratio (Rounded offl 10 116

11.3. To arrive at the consensus on the fair equity swap exchange ratio for the proposed

amalgamation, suitable minor adjustments / rounding off has been done.

11.4. Following is the recommended fair equity share exchange ratio for Amalgamation:

116 equity shores of tJjjivon Small Finonce Bank Limited (of tNR 70/- eoch fully poid up) for

every t0 equity shores hetd in Ujjivon Finonciol Services (of INR 10/- eoch fully poid up).

iSummation method under Cost Approach has been considered for UFSL since it is a holding company and its value is

derived from the underlying assets. The same is not considered for USFB since its value is derived from the future earnings

potential. Since the underlying predominantly includes shares of listed subsidiary company, we have used both Market

price method and CCM method to value the underlying asset end assigned appropriate weights to the values derived from

both the methods. Other assets and liabilities are considered at book value.
ii UFSLand USFB are listed on BSE and NSE. Hence, we have considered market prlce method forvaluing both companies.
iii We have used CCM method for valuation of USFB based on comparable companies operating in similar business segment.

CTM method is not used for valuation of USFB due to paucity of Comparable transactions in private space. CCM and CTM

method is not considered for UFSL since the value is derived from its asset base rather than its earning potential'

For JBPR Valuation Advisors LLP

K-(.SAtn 
T

Dmionatcd Prilnrr

-

method and Comparable Companies Multiple

Price method and Summation method / NAV

recommended fair equity share exchange ratio
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14 October 2022 
 
The Board of Directors  
Ujjivan Small Finance Bank Limited (“Company”) 
Grape Garden, No. 27 
3rd ‘A’ Cross, 18th Main 
6th Block, Koramangala 
Bengaluru 560 095 
 
Dear Members of the Board: 
 
 
I. ENGAGEMENT 
 
We understand that the Board of Directors of Ujjivan Small Finance Bank Limited ("USFB") is considering a 
restructuring of its shareholding through a Scheme of Arrangement (“Scheme”) under Section 230 to 232 and other 
applicable provisions of the Companies Act, 2013. Under the Scheme, the whole of the Undertakings of Ujjivan 
Financial Services Limited (“UFSL” or the “Transferor Company”) comprising their entire business, all assets and 
liabilities of whatsoever nature shall be transferred to and vested in and/ or be deemed to be transferred to and vested 
in USFB (the “Transferee Company”) as a going concern. USFB shall be issuing equity shares to shareholders of 
UFSL. The equity shares of both USFB and UFSL are already listed on the BSE Limited and the National Stock 
Exchange of India Limited.  
 
The terms and conditions of the proposed issuance of shares by USFB are more fully set out in draft scheme document 
shared with us ("Draft Scheme Document"), the final version of which will be filed by the aforementioned 
companies with the appropriate authorities. 
 
We understand that the share exchange ratio for shares of USFB to the shareholders of UFSL have been arrived at 
basis the financial results of UFSL and USFB as on 31 March 2021. We further understand that valuation of both 
USFB and UFSL have been detailed in the valuation report dated October 14, 2022 prepared by JBPR Valuation 
Advisors LLP (the "Valuer"), who have been appointed for this exercise by USFB. 
 
In connection with the aforesaid vide engagement letter dated October 13, 2022, we are submitting our opinion 
("Opinion"), as to the fairness of the share exchange ratio as detailed in the Draft Scheme Document and valuation 
report and the valuation of USFB and UFSL as proposed by the Valuer, from a financial point of view. We have not 
undertaken a valuation of the businesses of USFB and UFSL. Further, we have not independently checked or verified 
the assumptions made by the Valuer. Based on our perusal of the valuation report dated October 14, 2022 and the 
Draft Scheme Document, including any assumptions and caveats mentioned therein, we understand that 116 shares 
of USFB of Rs. 10 each will be issued to the shareholders of UFSL for every 10 shares of UFSL of Rs. 10 each held 
by the shareholders of UFSL. 
 
The rationale for the Scheme as shared with us by the USFB management is based inter-alia on the following benefits: 
1. formation of a larger and stronger entity having greater capacity for conducting its operations more efficiently 

and competitively  
2. avoid operational inefficiency in the group by operating one listed entity and create synergies 
3. larger free public float for the combined listed entity as pursuant to coming into effect of the Scheme, the 

resultant entity would be entirely held by the public shareholders 
4. create value for stakeholders including respective shareholders, customers, and employees as the combined 

entity would benefit from operational efficiencies, optimal utilization of resources, improvement in productivity, 
cost-reduction etc. 

5. better administration and cost reduction, including reduction in administrative, legal and other costs  
6. pursuant to amalgamation the public shareholders of UFSL would benefit by directly holding shares in the USFB 

and derive value from the business of USFB directly 
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II. BACKGROUND 
 
UJJIVAN FINANCIAL SERVICES LIMITED 
 
Ujjivan Financial Services was incorporated on December 28, 2004 under the name ‘Ujjivan Financial Services 
Private Limited’. On October 31, 2005, UFSL was permitted to commence operations as an NBFC and on September 
5, 2013, UFSL was registered as NBFC-MFI by the RBI. On October 7, 2015, UFSL was granted an in-principle 
approval by the RBI to set up a small finance bank under the SFB Guidelines. UFSL was converted from an NBFC-
MFI to NBFC-ND-SI-CIC on receipt of RBI certificate dated October 10, 2017. UFSL made an initial public offer 
of its shares pursuant to which its shares were listed on the BSE and the NSE with effect from May 2016. UFSL is 
also classified as the promoter of Ujjivan Small Finance Bank Limited, which is currently a subsidiary of UFSL; 
UFSL currently holds 73.68% of the equity shares of USFB. 
  
UJJIVAN SMALL FINANCE BANK LIMITED 
 
Ujjivan Small Finance Bank Limited was incorporated on July 4, 2016  under the Companies Act, 1956. USFB 
commenced its operations as a small finance bank on February 01, 2017 pursuant to UFSL transferring its business 
undertaking comprising of its lending and financing business to the Transferee Company through a slump sale 
transaction. USFB made an initial public offer of its shares pursuant to which its shares were listed on the BSE and 
the NSE with effect from December 12, 2019. It is currently a subsidiary of UFSL with 73.68% of its shareholding 
held by UFSL. 
 
 
III. KEY FEATURES OF THE SCHEME OF AMALGAMATION 
 
The key features of the Scheme provided to us through Draft Scheme Document are as under: 
1. Upon the Scheme coming into effect USFB shall issue and allot to the shareholders of the UFSL (as on the 

Record Date) 116 equity shares of the face value of Rs. 10  each of UFSL, for every 10 equity shares of the face 
value of Rs. 10 each in the UFSL (“Share Exchange Ratio”). 

2. Equity shares of UFSL shall be deemed to have been automatically cancelled and be of no effect on and from 
the Record Date; UFSL shall stand dissolved without being wound up 

3. In the event of any increase in the issued, subscribed or paid up share capital or restructuring of the share capital 
of either UFSL or USFB (other than allotment of shares pursuant to exercise of stock options under their 
respective existing stock option schemes or conversion of the convertible securities), the Share Exchange Ratio 
shall be adjusted appropriately 

4. Appointed Date means April 1, 2023, or such other date as may be approved by the NCLT 
5. Effective Date means the date on which the Scheme shall become effective, or such other date as may be 

approved by the NCLT, as may be applicable 
 
We have relied upon the Draft Scheme Document and taken the abovementioned key features of the Scheme (together 
with the other facts and assumptions set forth herein) into account while determining the meaning of "fairness", from 
a financial point of view, for the purposes of this Opinion. 
 
 
IV. LIMITATION OF SCOPE AND REVIEW 
 
Our Opinion and analysis is limited to the extent of review of the valuation report by the Valuer and the Draft Scheme 
Document. In connection with the Opinion, we have: 
i. Reviewed the Draft Scheme Document and the valuation report by the Valuer dated October 14, 2022 
ii. Reviewed the audited financials for UFSL and USFB for the year ended March 31, 2022 
iii. Held discussions with the Valuer, in relation to the approach taken to valuation and the details of the various 

methodologies utilised by them in preparing the valuation report and recommendations 
iv. Sought various clarifications with the respective senior management teams of USFB 
v. Reviewed historical stock prices and trading volumes of USFB and UFSL on the BSE Limited (“BSE”) and 

the National Stock Exchange of India Limited (“NSE”) 
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This Opinion is intended only for the sole use and information of USFB, and in connection with the Scheme, 
including for the purpose of obtaining judicial and regulatory approvals for the Scheme. We are not responsible in 
any way to any person/ party/ statutory authority for any decision of such person or party or authority based on this 
Opinion. Any person/ party intending to provide finance or invest in the shares/ business of either USFB and/or 
UFSL or their subsidiaries/joint ventures/associates shall do so after seeking their own professional advice and after 
carrying out their own due diligence procedures to ensure that they are making an informed decision. 
 
It is hereby notified that any reproduction, copying or otherwise quoting of this Opinion or any part thereof, other 
than in connection with the Scheme as aforesaid can be done only with our prior permission in writing. We 
acknowledge that this Opinion will be shared to the extent as may be required, with the relevant National Company 
Law Tribunal, stock exchanges, advisors of USFB in relation to the Scheme, as well as with the statutory authorities. 
 
We have assumed and relied upon the accuracy and completeness of all information and documents provided to us, 
data publicly available or otherwise reviewed by or discussed by the management with us. We have relied upon the 
USFB management’s assurances that they are not aware of any facts or circumstances that would make such 
information or data inaccurate or misleading in any respect. 
 
We have not carried out any due diligence or independent verification or validation of any information to establish 
its accuracy or sufficiency. We have not conducted any independent valuation or appraisal of any of the assets or 
liabilities of the USFB or UFSL or UFSL’s other subsidiaries/affiliates. In particular, we do not express any opinion 
as to the value of any asset of USFB, UFSL and or their respective subsidiaries/affiliates, whether at current prices 
or in the future. No investigation of the respective  Company's  claim  to title of  assets  has  been  made  for  the 
purpose  of the exercise and the companies' claim to such rights has been assumed to be fully valid. We assume no 
responsibility whatsoever for matters of a legal nature. Further, we have not evaluated solvency or fair value of the 
USFB or UFSL under any law relating to bankruptcy, insolvency or a similar matter. 
 
Our analysis and results are also specific to the financial position as of March 31, 2022 and based on market 
parameters and select other information up to October 13, 2022, as applicable. An exercise of this nature involves 
consideration of various factors. This Opinion is issued on the understanding that USFB has drawn our attention to 
all the matters, which they are aware of concerning the financial position of USFB and/or UFSL, their businesses, 
and any other matter, which may have an impact on our Opinion, including any significant changes that have taken 
place or are likely to take place in the financial position of the Companies or their businesses. We have no 
responsibility to update this Opinion for events and circumstances occurring after the date of this Opinion. 
 
One should note that valuation is not an exact science and that estimating values necessarily involves selecting a 
method or approach that is suitable for the purpose.  
 
We have assumed, that the Scheme will be in compliance with all applicable laws and other requirements and will 
be implemented on the terms described in the Draft Scheme Document, without any waiver or modification of any 
material terms or conditions, and that in the course of obtaining the necessary regulatory or third party approvals for 
the Scheme, no delay, limitation, restriction or condition will be imposed that would have an adverse effect on USFB, 
UFSL or its relevant subsidiaries/affiliates and their respective shareholders. We have assumed, at the directions of 
USFB, that the final Scheme will not differ in any material respect from the Draft Scheme Document. We understand 
from the Company's management that the Scheme will be given effect to in totality and not in parts.  
 
We express no view or opinion as to any terms or other aspects of the Scheme. We express no opinion or view with 
respect to the financial implications of the merger for any stakeholders, including creditors of the Company. 
 
The Opinion provided by us should not be construed as a legal opinion on the Scheme filed under section 230 to 232 
of the Companies Act, 2013 or with the provisions of any applicable laws. 
 
We express no view as to, and our Opinion does not address, the underlying business decision of USFB to effect the 
Scheme, the relative merits of the proposed arrangement as compared to any other alternative business strategy, the 
effect of Scheme on USFB or UFSL or their affiliates, including, without limitation, possible implications on 
ownership structure, listing format, capital structure or trading price of the UFSL and USFB shares post completion 
of the proposed Scheme. UFSL and USFB remain solely responsible for the commercial assumptions on the basis of 
which it agrees to proceed with the Scheme of Arrangement. Our Opinion is necessarily based only upon information 
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as referred to in this letter. 
 
We do not express any Opinion as to any tax or other consequences that might arise from the Scheme on USFB or 
UFSL and/or their subsidiaries/affiliates, and their respective shareholders, nor does our Opinion address any legal, 
tax, regulatory (including all SEBI regulations) or accounting matters. We have undertaken no independent analysis 
of any potential or actual litigation, regulatory action, possible unasserted claims, governmental investigation or other 
contingent liabilities to which USFB or UFSL or its other subsidiaries/affiliates, are or may be a party. 
 
Our Opinion is necessarily based on financial, economic, monetary, market and other conditions as in effect on, and 
the information made available to us as March 31, 2022 and market parameters and select other information up to 
October 13, 2022, as applicable. It should be understood that subsequent developments may affect this Opinion and 
we assume no responsibility for updating or revising our Opinion based on circumstances or events occurring after 
the date hereof. 
 
Our Opinion also does not address any matters otherwise than as expressly stated herein, including but not limited to 
matters such as corporate governance, shareholders rights or any other equitable considerations.   
 
We may have in the past provided, and may currently or in the future provide, investment banking services to USFB 
and UFSL and their affiliates that are unrelated to the Scheme, for which services we have received customary fees. 
Our engagement as a provider of a fairness opinion is independent of our other business relationships, which we may 
have with USFB or UFSL and/or their subsidiaries or their respective affiliates.  
 
In addition, in the ordinary course of their respective businesses, affiliates of IIFL Securities Limited may invest in 
securities of USFB or UFSL and/or its subsidiaries or group companies/affiliates/parent company or for their own 
accounts and for the accounts of their customers subject to compliance of SEBI (Prohibition of Insider Trading) 
Regulations and, accordingly, may at any time hold a position in such securities. Our engagement and the Opinion 
expressed herein are solely for the benefit of the Board of Directors of the USFB (in their capacity as such) in 
connection with its consideration of the Scheme and for none other. Delivery of our Opinion does not create any 
fiduciary, equitable or contractual duties on IIFL Securities Limited (including, without limitation, any duty of trust 
or confidence). Further, our Opinion is being provided only for the limited purpose of complying with the SEBI 
regulations and the requirement of the stock exchanges on which the Company is listed, and for no other purpose.  
 
Neither IIFL Securities Limited,  nor its affiliates, partners, directors, shareholders, managers, employees or agents 
of any of them, makes any representation or warranty, express or implied, as to the information and documents 
provided to us, based on which the Opinion has been issued. All such parties and entities expressly disclaim any and 
all liability for this assignment.  
 
On the basis of our professional skills, our understanding of the business, related to the industry, market survey, we 
have arrived at the Opinion. Neither IIFL nor any individual signing or associated with this Opinion shall be required 
by reason of this Opinion to give any testimony or appear in any court or other legal proceedings. 
 
The Company has agreed to indemnify IIFL against liabilities arising out of or in connection with the services 
rendered and to be rendered by IIFL under the Engagement Letter. 
 
USFB understands and acknowledges that there exists no conflict of interest or any potential conflict of interest with 
respect to the contents of this Opinion or the appointment of IIFL by USFB for issuing this Opinion in relation to the 
Scheme. Further, IIFL shall in no way be liable to USFB or UFSL or any third party for any conflict of interest or 
any potential conflict of interest that may arise pursuant to the issuance of this Opinion. 
 
USFB has been provided with the opportunity to review the draft Opinion as part of our standard practice to make 
sure that factual inaccuracy or omissions are avoided in our final Opinion. 
 
The fee for our services is not contingent upon the results of the Scheme. This document is subject to the laws of 
India. 
 
Our Opinion is not intended to and does not constitute a recommendation to any shareholder as to how such holder 
should vote or act in connection with the Scheme or any matter related thereto. 
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The Opinion is addressed to the Board of Directors of the Company. The Opinion shall not, otherwise than as 
permitted or as required as per the SEBI Circulars dated March 10, 2017 CFD/DIL3/CIR/2017/21, January 03, 2018 
CFD/DIL3/CIR/2018/2, December 22, 2020 SEBI/HO/CFD/DIL1/CIR/P/2020/249, 
SEBI/HO/CFD/DIL2/CIR/P/2021/0000000657 dated November 16, 2021, 
SEBI/HO/CFD/DIL2/CIR/P/2021/0000000659 dated November 18, 2021,  
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665  dated November 23, 2021 and 
SEBI/HO/CFD/SSEP/CIR/P/2022/003 dated  January 03, 2022  ("SEBI Circulars") be disclosed or referred to 
publicly or to any other third party without IIFL's prior written consent. However, USFB may provide a copy of the 
Opinion if requested/ called upon by any regulatory authorities of India subject to USFB promptly intimating IIFL 
in writing upon receipt of such request from the regulatory authority. If this is used by any person other than to whom 
it is addressed or for any purpose other than the purpose stated hereinabove, we shall not be liable in any manner 
whatsoever, whether in contract or tort or otherwise including for any indirect, consequential, punitive, special or 
incidental liability to any party in connection with sharing/reference/disclosure of the Opinion as above. 
 
 
V. CONCLUSION 
 
Based on and subject to the foregoing, we are of the opinion that the share exchange ratio is fair to the shareholders 
from a financial point of view. Further the valuation of UFSL and USFB as detailed by the Valuer is fair. 
 
Yours sincerely 

 
For IIFL Securities Limited 
Pinak Rudra Bhattacharyya 
Senior Vice President 
14 October, 2022 
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INDEPENDENT AUDITORS REPORT 
 
To the Board of Directors of Ujjivan Financial Services Limited 
 
Report on the audit of the Standalone Financial Results  
 
Opinion  
 
We have audited the accompanying standalone financial results of Ujjivan Financial Services Limited 

quarter and year ended 31 March 2023, attached 
herewith, being submitted by the Company pursuant to the requirement of Regulation 33 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015, as amended ("Listing Regulations").  
 
In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid standalone financial results:  

 
a. are presented in accordance with the requirements of Regulation 33 of the Listing Regulations in this 

regard; and  
 

b. give a true and fair view in conformity with the recognition and measurement principles laid down in 
the applicable Indian Accounting Standards, and other accounting principles generally accepted in 
India, of the net profit and other comprehensive income and other financial information for the 
quarter and year ended 31 March 2023.  

 
Basis for Opinion  
 
We conducted our audit in accordance with 

n of 
our report. We are independent of the Company, in accordance with the Code of Ethics issued by the 
Institute of Chartered Accountants of India together with the ethical requirements that are relevant to 
our audit of the financial statements under the provisions of the Act, and the Rules thereunder, and we 
have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of 
Ethics. We believe that the audit evidence obtained by us, is sufficient and appropriate to provide a 
basis for our opinion on the standalone financial results.  
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These standalone financial results have been prepared on the basis of the standalone financial 

and presentation of these standalone financial results that give a true and fair view of the net profit/ 
loss and other comprehensive income and other financial information in accordance with the recognition 
and measurement principles laid down in Indian Accounting Standards prescribed under Section 133 of 
the Act and other accounting principles generally accepted in India and in compliance with Regulation 
33 of the Listing Regulations. This responsibility also includes maintenance of adequate accounting 
records in accordance with the provisions of the Act for safeguarding of the assets of the Company and 
for preventing and detecting frauds and other irregularities; selection and application of appropriate 
accounting policies; making judgments and estimates that are reasonable and prudent; and the design, 
implementation and maintenance of adequate internal financial controls, that were operating 
effectively for ensuring accuracy and completeness of the accounting records, relevant to the 
preparation and presentation of the standalone financial results that give a true and fair view and are 
free from material misstatement, whether due to fraud or error. 
 
In preparing the standalone financial results, the Management and the Board of Directors are responsible 

rn, disclosing, as applicable, matters 
related to going concern and using the going concern basis of accounting unless the Board of Directors 
either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do 
so.  
 
Th  
 

  
 
Our objectives are to obtain reasonable assurance about whether the standalone financial results as a 

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with SAs will always detect a material misstatement when it 
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the 
basis of these standalone financial results.  
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
skepticism throughout the audit. We also:  
 
 Identify and assess the risks of material misstatement of the standalone financial results, whether 

due to fraud or error, design and perform audit procedures responsive to those risks, and obtain 
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 
of internal control.  
 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we are also 
responsible for expressing our opinion through a separate report on the complete set of financial 
statements on whether the company has adequate internal financial controls with reference to 
financial statements in place and the operating effectiveness of such controls.  
 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures in the standalone financial results made by the Management and 
Board of Directors.  

 
 Conclude on the appropriateness of the Management and Board of Directors use of the going concern 

basis of accounting and, based on the audit evidence obtained, whether a material uncertainty 
exists related to events or conditions that may cast significant doubt on the appropriateness of this 
assumption. If we conclude that a material uncertainty exists, we are required to draw attention in 

in the standalone financial results or, if such 
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 

the Company to cease to continue as a going concern.  
 
 Evaluate the overall presentation, structure and content of the standalone financial results, 

including the disclosures, and whether the standalone financial results represent the underlying 
transactions and events in a manner that achieves fair presentation.  

 
We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit.  
 
We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards. 
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Other Matter  
 
(a.) The Standalone Financial Results include the results for the quarter ended 31 March 2023 being 

the balancing figure between the audited figures in respect of the full financial year and the 
published unaudited year to date figures up to the third quarter of the current financial year, 
which were subject to limited review by us. 
 
Our opinion is not modified in respect of the above matter. 

 
For VARMA & VARMA  

Chartered Accountants  
Firm Registration No. 004532S  

 
 
 
 

K P SRINIVAS  
Place: New Delhi                                                                                                                      Partner  
Date: 18 May 2023                      M. No. 208520 

UDIN: 23208520BGUHDM4546 
 

 



(Indian Rupees in lakhs, except per share data)

March 31, 
2023

December 31, 
2022

March 31, 
2022

March 31, 
2023

March 31, 
2022

Audited 
[Refer note 5]

Unaudited Audited 
[Refer note 5]

Audited Audited

I Revenue from operations 11,900           -                -                11,900           -                
II Other Income 247                218                168                825                675                
III Total Income (I+II) 12,147           218                168                12,725           675                

Expenses
Employee benefits expenses 17                  16                  7                    61                  112                
Depreciation 0                    0                    0                    1                    1                    
Other expenses 67                  71                  43                  251                261                

IV Total Expenses 84                  87                  50                  313                374                

V Profit before tax (III-IV) 12,063           131                118                12,412           301                

 Tax Expense:
Current tax 1,505             34                  27                  1,594             84                  
In respect of earlier year(s) (3)                  4                    -                2                    -                
Deferred tax charge / (credit) 0                    (0)                  0            (0)                  (0)                  

VI Total tax Expense 1,502             38                  27                  1,596             84                  

VII Profit for the period / year (V-VI) 10,561           93                  91                  10,816           217                

VIII Other Comprehensive Income
Items that will not be reclassified to profit or loss
Remeasurements of defined benefit plan 1                    -                7                    1                    7                    
Income tax relating thereto (0)                  -                (2)                  (0)                  (2)                  

1                    -                6                    1                    6                    

IX 10,562           93                  97                  10,817           222                

X 12,168           12,168           12,168           12,168           12,168           

XI Earnings per equity share:*
Basic (Rs.) 8.68               0.08               0.08               8.89               0.18               
Diluted (Rs.) 8.68               0.08               0.08               8.89               0.18               

* Earnings per share for the interim periods are not annualised.

Total other comprehensive income for the period / year, net
of tax

Total Comprehensive Income for the period / year
(VII+VIII)

Paid-up equity share capital (face value of Rs. 10/ share)

For the year endedFor the quarter ended

Statement of Audited Standalone Financial Results for the Quarter and Year ended March 31, 2023

 Ujjivan Financial Services Limited
CIN No: L65999KA2004PLC035329

Registered Office : Grape Garden, No. 27, 3rd A Cross, 18th Main, Koramangala 6th Block, Bengaluru 560 095
Website: www.ujjivan.com

ParticularsSr. 
No.
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Statement of Audited Standalone Financial Results for the Quarter and Year ended March 31, 2023

 Ujjivan Financial Services Limited
CIN No: L65999KA2004PLC035329

Registered Office : Grape Garden, No. 27, 3rd A Cross, 18th Main, Koramangala 6th Block, Bengaluru 560 095
Website: www.ujjivan.com

Notes to standalone financial results :

1 Statement of Standalone Assets and Liabilities (Rs. in lakhs)
March 31, 

2023
March 31, 

2022
ASSETS
Financial assets

Cash and cash equivalents 69                  13                  
Bank balances other than above 17,297           12,616           
Investments 1,67,983        1,67,983        

Non - Financial assets
Current tax assets (net) 72                  70                  
Deferred tax assets (net) 1                    1                    
Property, plant and equipment 3                    1                    
Other non-financial assets 10                  8                    

Total assets 1,85,435        1,80,694        

LIABILITIES AND EQUITY 
Liabilities
Financial liabilities
Payables

Trade payables
 - Total outstanding dues of micro enterprises and small enterprises -                -                
 - Total outstanding dues of creditors other than micro enterprises and small enterprises 17                  15                  

Other financial liabilities 16                  9                    
Non Financial liabilities
Provisions 2                    3                    
Other non-financial liabilities 82                  82                  
Total liabilities 117                109                

Equity
Equity share capital 12,168           12,168           
Other equity 1,73,150        1,68,416        
Total equity 1,85,318        1,80,584        
Total Liabilities and Equity 1,85,435        1,80,694        

Particulars
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 Ujjivan Financial Services Limited
CIN No: L65999KA2004PLC035329

Registered Office : Grape Garden, No. 27, 3rd A Cross, 18th Main, Koramangala 6th Block, Bengaluru 560 095
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2 Statement of Standalone Cash Flows (Rs. in lakhs)
March 31, 

2023
March 31, 

2022
Cash flows from operating activities
Profit before tax 12,412           301                
Adjustments for:
Depreciation expenses 1                    1                    
Share based payments -                0                    
Interest on fixed deposits (823)              (675)              
Operating cash flows before working capital changes 11,590           (372)              

Changes in working capital:
Financial Assets/ Liabilities
Increase / (decrease) in trade payable 2                    (7)                  
Non Financial Assets/ Liabilities
(Increase) / decrease in other assets (2)                  18                  
(Increase) / decrease in bank balances other than cash and cash equivalents (7)                  -                
Increase / (decrease) in provisions 0                    1                    
Increase / (decrease) in other non financial liabilities 6                    (16)                
Cash flow used in operations 11,589           (376)              
Income tax (paid) / refunds received, net (1,598)           (90)                
Net Cash generated from / (used in) operating activities (A) 9,992             (466)              

Cash flows from investing activities
Purchase of property, plant and equipment (2)                  (0)                  
Proceeds from sale of property, plant and equipment -                0                    
Maturity proceeds from fixed deposit placed with banks 12,410           12,330           
Placement of fixed deposits with banks (16,979)         (12,610)         
Interest received on fixed deposits placed with banks 719                677                
Net Cash (used in)/generated from investing activities (B) (3,852)           397                

Cash flows from financing activities
Proceeds from share application money (net) received on excerise of ESOP -                32                  
Interim dividend paid (6,084)           -                
Net Cash (used in)/ generated from Financing activities (C) (6,084)           32                  

Net increase / (decrease) in cash and cash equivalents (A) + (B) + (C) 56                  (37)                

Cash and cash equivalents at the beginning of the year                   13                   50 

Cash & Cash equivalents at the end of the year 69                  13                  

3

4

5

Note: The above Standalone Cash Flow Statement has been prepared as per Ind AS 7 Statement of Cashflow specified under section 133 of the
Companies Act, 2013.

Particulars

The above financial results have been reviewed by the Audit Committee and have been approved by the Board of Directors at its meeting held
on May 18, 2023 in accordance with Regulation 33 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
amended. These financial results have been prepared in accordance with the recognition and measurement principles, prescribed under Section
133 of the Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules 2015 and other relevant rules issued thereunder
and other recognized accounting principles generally accepted in India. The statutory auditors have issued an unmodified opinion on the above
results.

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision Maker
("CODM") of the Company. The CODM, who is responsible for allocating resources and assessing performance of the operating segments, has
been identified as the CEO of the Company. The Company being a NBFC-ND-SI-CIC (Core Investment Company) registered with the RBI
under section 45-IA of the Reserve Bank of India Act, 1934, operates only in one Business Segment, accordingly it does not have any separate
reportable segment as per Indian Accounting Standard 108 "Operating Segments".

The figures of the last quarter in each of the financial years are the balancing figures between audited figures in respect of the full financial
year and the published year to date figures upto the end of the third quarter of the respective financial year.
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Registered Office : Grape Garden, No. 27, 3rd A Cross, 18th Main, Koramangala 6th Block, Bengaluru 560 095
Website: www.ujjivan.com

6

7 The following expenses included under 'Other expenses' exceed 10% of the total expenses: (Rs. in lakhs)
Particulars

March 31, 
2023

December 31, 
2022

March 31, 
2022

March 31, 
2023

March 31, 
2022

Professional charges                   16                   34                     8                   73                   61 
Directors' Sitting fee                   42                   26                   27                 114                   90 
Donations  -  -  -                    -                     49 

8

9

10

11

For and on behalf of the Board of Directors of;
Ujjivan Financial Services Limited

Samit Ghosh
Non-Executive Director and Chairman
DIN: 00185369

Bengaluru
May 18, 2023

During the year ended March 31, 2023, the Company has not allotted any equity shares to its employees or employees of the Subsidiary Bank
under the Employees Stock Option Scheme. (Year ended 31 March 2022: 22,108 shares were issued).

The COVID-19, a global pandemic has affected the world economy over the last two to three years. The extent to which any new wave of
COVID-19 will impact the Subsidiary's (Ujjivan Small Finance Bank Limited) operations will depend on ongoing as well as future
developments, including, among other things, any new information concerning the severity of the COVID-19 pandemic and any action to
contain its spread or mitigate its impact whether Government-mandated or elected by us.

The Board of Directors of the Company and Ujjivan Small Finance Bank, the Subsidiary ("the Bank") in their respective meetings held on
October 14, 2022 have approved a scheme of amalgamation of the Comapny with the Bank in terms of Sections 230 to 232 of the Companies
Act, 2013. In terms of the said scheme, the Company will be amalgamated into and with the Bank and all its assets, liabilities, contracts,
employees, licenses, records and approvals will be transferred to and will be deemed to have been transferred to and vested in the Bank, as a
going concern, without any further act, instrument or deed, together with all its properties, assets, liabilities, rights, benefits and interest
therein. All the Key Managerial Personnel, and other employees of the Company who are in employment as on the Effective Date shall
become, and be deemed to have become, the staff and employees of the Bank, without any break or interruption in their services and on the
same terms and conditions (and which are not less favourable than those) on which they are engaged by the Company as on the Effective Date.
All proceedings by or against the Company shall continue by or against the Bank. The appointed date under the said Scheme is April 01, 2023
or such other date as may be approved by the NCLT. In consideration of the proposed merger, the Bank will allot to the shareholders of the
Company as on the Record Date (to be fixed by the Board of the Bank), 116 (One hundred and sixteen) equity shares of the face value of Rs.
10/- each of the Bank, credited as fully paid-up, for every 10 (ten) equity shares of the face value of Rs. 10/- each fully paid-up held by such
shareholders of the Company. The shares held by the Company in the Bank shall stand extinguished on the amalgamation taking effect. The
RBI vide its letter dated February 01, 2023, has conveyed its to the said proposal for voluntary amalgamation of the Company
with the Bank subject to NCLT and other regulatory approvals. Further, the Bank on March 09, 2023 has received the no-observation letters
from the Stock Exchanges (NSE and BSE), based on which a joint application has been filed with the NCLT on March 29, 2023, by the

As at March 31, 2023, the Company had granted 55,15,880 (March 31, 2022: 55,15,880) options under ESOP scheme of the Company, of
which 8,28,182 (March 31, 2022: 8,28,182) options have been exercised, 39,14,746 (March 31, 2022: 30,06,810) options are expired/ lapsed,
7,72,952 (March 31, 2022: 16,80,888) vested options are yet to be exercised and Nil (March 31, 2022: Nil) Options are yet to be vested.

The amounts included in these financial results are reported in lakhs of Indian rupees (INR) except for shares and per share data, unless
otherwise stated. The sign "0" in these financial results indicate that the amounts involved are below rounding off norms adopted by the
Company and the sign "-" indicates that the amount is "NIL".

Quarter Ended Year Ended

During the quarter ended March 31, 2023, the Board of Directors vide its meeting held on March 10, 2023 declared an interim dividend of
Rs.5 per equity shares of Rs.10 each (March 31, 2022 - Nil).
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INDEPENDENT AUDITORS REPORT 
 
To the Board of Directors of Ujjivan Financial Services Limited 
 
Report on the audit of the Consolidated Financial Results 
 
Opinion  
 
We have audited the accompanying consolidated financial results of Ujjivan Financial Services Limited 

3, attached 
herewith, being submitted by the Holding Company pursuant to the requirement of Regulation 33 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015, as amended ("Listing Regulations")  
 
In our opinion and to the best of our information and according to the explanations given to us and based 
on the consideration of report of other auditors on separate audited financial statements of the 
subsidiary referred to in "Other Matters" section below, the aforesaid consolidated financial results:  

 
a. include the financial results of the following entity: 

Sl. No. Name of the component Relationship 
1. Ujjivan Small Finance Bank  Subsidiary 

 
b. are presented in accordance with the requirements of Regulation 33 of the Listing Regulations in this 

regard; and  
 

c. give a true and fair view in conformity with the recognition and measurement principles laid down in 
the applicable Indian Accounting Standards, and other accounting principles generally accepted in 
India, of consolidated net profit and other comprehensive income and other financial information of 
the group for the quarter and year ended 31 March 2023.  

 
Basis for Opinion  
 
We 

he Consolidated Financial Results section of 
our report. We are independent of the Group, in accordance with the Code of Ethics issued by the 
Institute of Chartered Accountants of India together with the ethical requirements that are relevant to 
our audit of the financial statements under the provisions of the Act, and the Rules thereunder, and we 
have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of 
Ethics. We believe that the audit evidence obtained by us, along with the consideration of report of the 

and appropriate to provide a basis for our opinion on the consolidated financial results.  
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These consolidated financial results have been prepared on the basis of the consolidated financial 
statements.  
 
The Holding f Directors are responsible for the preparation and 
presentation of these consolidated financial results that give a true and fair view of the net profit/ loss 
and other comprehensive income and other financial information of the group in accordance with the 
recognition and measurement principles laid down in Indian Accounting Standards prescribed under 
Section 133 of the Act and other accounting principles generally accepted in India and in compliance 
with Regulation 33 of the Listing Regulations. The respective Management and Board of Directors of the 
entities included in the Group are responsible for maintenance of adequate accounting records in 
accordance with the provisions of the Act for safeguarding of the assets of the each entity and for 
preventing and detecting frauds and other irregularities; selection and application of appropriate 
accounting policies; making judgments and estimates that are reasonable and prudent; and the design, 
implementation and maintenance of adequate internal financial controls, that were operating 
effectively for ensuring accuracy and completeness of the accounting records, relevant to the 
preparation and presentation of the consolidated financial results that give a true and fair view and are 
free from material misstatement, whether due to fraud or error, which have been used for the purpose 
of preparation of consolidated financial results by the Management and the Board of Directors of the 
Holding Company, as aforesaid. 
 
In preparing the consolidated financial results, the respective Management and the Board of Directors 
of the entities included in the Group 
a going concern, disclosing, as applicable, matters related to going concern and using the going concern 
basis of accounting unless the respective Board of Directors either intends to liquidate the entity or to 
cease operations, or has no realistic alternative but to do so.  
 
The respective Board of Directors of the entities included in the Group is responsible for overseeing the 
financial reporting process of each entity.  
 

  
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial results as a 

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with SAs will always detect a material misstatement when it 
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the 
basis of these consolidated financial results.  
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
skepticism throughout the audit. We also:  
 
 Identify and assess the risks of material misstatement of the consolidated financial results, whether 

due to fraud or error, design and perform audit procedures responsive to those risks, and obtain 
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 
of internal control.  
 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we are also 
responsible for expressing our opinion through a separate report on the complete set of financial 
statements on whether the company has adequate internal financial controls with reference to 
financial statements in place and the operating effectiveness of such controls. 
 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures in the consolidated financial results made by the Management and 
Board of Directors.  
 

 Conclude on the appropriateness of the Management and Board of Directors use of the going concern 
basis of accounting and, based on the audit evidence obtained, whether a material uncertainty 
exists related to events or conditions that may cast significant doubt on the appropriateness of this 
assumption. If we conclude that a material uncertainty exists, we are required to draw attention in 

disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 

the Group to cease to continue as a going concern. 
 
 Evaluate the overall presentation, structure and content of the consolidated financial results, 

including the disclosures, and whether the consolidated financial results represent the underlying 
transactions and events in a manner that achieves fair presentation.  

 
 Obtain sufficient appropriate audit evidence regarding the financial results of the entities within 

the Group to express an opinion on the consolidated financial results. We are responsible for the 
direction, supervision and performance of the audit of financial results of such entities included in 
the consolidated financial results of which we are the independent auditors. For the other entity 
included in the consolidated financial results, which has been audited by other auditors, such other 
auditors remain responsible for the direction, supervision and performance of the audit carried out 
by them. We remain solely responsible for our audit opinion. Our responsibilities in this regard are 

 
 
We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit.  
  



 

Varma & Varma 
Chartered Accountants 

Page 4 of 4 

# 424, 4th C Main, 6th Cross, OMBR Layout, Banaswadi, Bengaluru 560043, Karnataka 
 Tel: +91+80+42444999, Email: bangalore@varmaandvarma.com 

 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards. 
 
We also performed procedures in accordance with the circular No CIR/CFD/CMD1/44/2019 issued by the 
Securities and Exchange Board of India under Regulation 33(8) of the Listing Regulations, as amended, 
to the extent applicable. 
 
Other Matters 
 
a. The consolidated financial results include the audited financial results of one subsidiary, whose 

financial statements reflect total assets (before consolidation adjustments) of Rs.35,48,495 lakhs 
as at 31 March 2023, total income (before consolidation adjustments) of Rs.1,32,824 and Rs.4,67,846 
lakhs for the quarter and year ended 31 March 2023 respectively and total net profit after tax 
(before consolidation adjustments) of Rs.24,509 lakhs and Rs.1,15,116 lakhs for the quarter and 
year ended 31 March 2023 respectively and net cash inflows (before consolidation adjustments) of 
Rs.15,060 lakhs for the year ended on that date, as considered in the consolidated financial results, 
which have been audited by its independent joint auditors. The independent a report on 
these special purpose financial statements of this entity have been furnished to us by the 
management. 
 
Our opinion on the consolidated financial results, in so far as it relates to the amounts and 
disclosures included in respect of this entity, is based solely on the reports of such auditors and the 
procedures performed by us are as stated in paragraph above. 
 
Our opinion on the consolidated financial results is not modified in respect of the above matter with 
respect to our reliance on the work done and the report of the other auditors. 

 
b. The consolidated financial results include the results for the quarter ended 31 March 2023 being the 

balancing figure between the audited figures in respect of the full financial year and the published 
unaudited year to date figures up to the third quarter of the current financial year, which were 
subject to limited review by us. 

 
Our opinion is not modified in respect of the above matter. 

For VARMA & VARMA  
Chartered Accountants  

Firm Registration No. 004532S  
 
 
 
 

K P SRINIVAS  
Place: New Delhi                    Partner  
Date: 18 May 2023                 M. No. 208520 

UDIN: 23208520BGUHDN5044 
 



(Indian Rupees in Lakhs, except per share data)

March 31, 
2023

December 31, 
2022

March 31, 
2022

March 31, 
2023

March 31, 
2022

Audited
[Refer note 7]

Unaudited Audited
[Refer note 7]

Audited Audited

I Revenue from operations
Interest Income 1,19,857         1,12,116         82,630             4,32,448       2,90,855        
Fees and Commission Income (Includes Revenue from 
contracts with customers)

3,127              2,192              2,332               9,508            6,890             

Net gain / (loss) on derecognition of financial instruments at 
amortised cost 

141                 118                 84                    178               1,771             

1,23,125         1,14,426         85,046             4,42,134       2,99,516        

II Other Income 9,700              5,008              4,127               25,742          9,702             
III Total Income (I+II) 1,32,825         1,19,435         89,172             4,67,876       3,09,218        

Expenses
Finance Costs 45,260            39,070            28,222             1,49,314       1,07,108        
Impairment on financial instruments (net of reversals) 6,198              (2,673)             2,712               (9,922)           84,620           
Employee benefits expenses 25,634            22,841            23,119             92,975          82,189           
Depreciation and amortization expenses 4,195              4,276              3,773               16,279          15,507           
Other expenses 19,732            16,360            15,067             66,150          50,191           

IV Total expenses 1,01,019         79,874            72,893             3,14,796       3,39,615        

V Profit / (loss) before tax (III-IV) 31,806            39,561            16,279             1,53,080       (30,397)          
Tax expense:
Current tax 9,475              5,766              (381)                 30,754          84                  
In respect of earlier year(s) (3)                    4                     -                   2                   -                 
Deferred tax charge / (credit) (835)                3,992              4,802               8,296            (7,431)            

VI Total tax expense 8,637              9,762              4,422               39,052          (7,347)            

VII Profit / (loss) for the period / year (V-VI) 23,169            29,799            11,858             1,14,029       (23,050)          

VIII Other Comprehensive Income
Items that will not be reclassified to profit or loss

Remeasurements of defined benefit plan 77                   73                   316                  128               452                
Deferred tax on remeasurements of the defined benefit plan (19)                  (18)                  (79)                   (32)                (114)               

Items that will be reclassified to profit or loss
Remeasurement of investments at fair value - cumulative 
gains/(loss) reclassified to profit and loss on sale of FVOCI

(70)                  56                   (0)                     78                 1                    

Deferred tax on remeasurements of investments 18                   (14)                  -                   (20)                -                 
Total other comprehensive income / (loss) for the period / 
year, net of tax

6                     97                   236                  154               339                

IX Total Comprehensive Income / (Loss) for the period / year 
(VII+VIII)

23,175            29,896            12,094             1,14,183       (22,711)          

Net Profit attributable to:
Owners of the parent 16,717            22,045            9,895               89,072          (19,169)          
Non-controlling interests 6,452              7,754              1,963               24,956          (3,881)            

Other Comprehensive Income/(Loss) attributable to:
Owners of the parent 5                     72                   198                  118               283                
Non-controlling interests 1                     25                   38                    36                 57                  

Total Comprehensive Income / (Loss) attributable to:
Owners of the parent 16,721            22,117            10,093             89,190          (18,886)          
Non-controlling interests 6,454              7,779              2,001               24,992          (3,825)            

X Paid-up equity share capital (face value of Rs. 10 per 
share) 

             12,168 12,168            12,168             12,168          12,168           

XI Earnings/(loss) per equity share:*
Basic 13.74              18.12              8.13                 73.20            (15.76)            
Diluted 13.74              18.12              8.13                 73.20            (15.76)            
* Earnings per share for the interim periods are not annualised.

Quarter ended For the Year endedSr. 
No.

Particulars
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Notes to Audited Consolidated Financial Results:

1 Statement of Audited Consolidated Assets and Liabilities
(Rs. in Lakhs)

As at March 
31, 2023

As at March 
31, 2022

Audited Audited
Assets
Financial assets
Cash and cash equivalents 2,31,413       2,15,544        
Bank balances other than above 17,006          3,263             
Loans 23,15,287     16,77,854      
Investments 8,60,417       4,21,520        
Other financial assets 9,602            3,624             

Non financial assets
Current tax assets (net) 1,143            6,931             
Deferred tax assets (net) 33,289          41,401           
Property, plant and equipment 16,159          13,994           
Capital work-in-progress 1,757            579                
Right of use asset 41,826          42,229           
Other intangible assets 10,374          10,368           
Other non financial assets 10,341          4,972             
Total assets 35,48,614     24,42,278      

Liabilities and equity
Liabilities
Financial liabilities
Payables
 Trade payables
 - Total outstanding dues of micro enterprises and small enterprises -                -                 
 - Total outstanding dues of creditors other than micro enterprises and small enterprises 9,144            13,297           
Debt Securities 30,000          -                 
Borrowings (other than debt securities) 4,61,362       2,62,526        
Deposits 25,36,780     18,13,857      
Lease liability 49,449          49,642           
Other financial liabilities 17,559          20,613           

Non financial liabilities
Provisions 6,000            5,573             
Other non financial liabilities 14,099          4,540             
Total liabilities 31,24,393     21,70,048      

Equity
Equity share capital 12,168          12,168           
Other equity 3,10,186       2,20,093        
Total equity attributable to owners of the company 3,22,354       2,32,260        
Non-controlling interests 1,01,867       39,969           
Total liabilities and equity 35,48,614     24,42,278      

Particulars
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2 Statement of Audited Consolidated Cash Flows (Rs. in Lakhs)
For the year 

ended 31 
March 2023

For the year 
ended 31 

March 2022

Audited Audited
Cash flow from Operating activities
Net profit before tax         1,53,080           (30,397)
Adjustments for :
Depreciation, amortization and impairment of property, plant & equipment and intangible assets            16,279            15,507 
Loss/(gain) on sale of property, plant and equipment                 (67)                 200 
Employee stock option plan expense                 903                (132)
Impairment on financial instruments (net of reversals)            (9,922)            84,620 
Interest income               (823)                (149)
Operating cash flows before working capital changes 1,59,450       69,650           
Adjustments for :
Financial assets / liabilities
(Increase)/decrease  in loans       (6,27,422)        (3,77,701)
(Increase)/decrease  in other bank balances          (15,734)            63,137 
(Increase)/decrease  in other financial assets            (5,977)                 294 
Increase/ (decrease) in trade payable            (4,152)              8,136 
Increase/ (decrease) in other financial liabilities            (1,600)              7,806 
Increase/ (decrease)  in deposits (net)         7,22,923         5,12,159 
Non financial assets / liabilities
(Increase)/decrease  in other assets            (5,372)                (120)
Increase/ (decrease) in provisions                 554                 705 
Increase/ (decrease) in other liabilities              9,562                 793 
Cash generated from / (used in) operations 2,32,232       2,84,860        
Net Tax (paid) / refunds received, net          (24,967)             (2,243)
Net cash generated from/(used) in operating activities (A) 2,07,265       2,82,617        

Cash flow from investing activities
(Increase) / decrease in investments (net)       (4,36,968)        (1,68,080)
Proceeds from sale of property, plant and equipment                   92                   38 
Purchase of PPE and intangible assets (including CWIP)          (19,253)           (10,654)
Interest received on fixed deposits                 719                 151 
Net cash generated from / (used) in investing activities (B)       (4,55,410)        (1,78,545)

Cash flow from financing activities
Proceeds from share application money (net)                   -                     32 
Issue of debt securities            30,000                    -   
Issue of equity shares            46,613                    -   
Interim dividend paid - preference shares            (1,100)                    -   
Interim dividend paid - equity shares            (9,943)                    -   
Payment of lease liability               (193)             (1,023)
Increase/(decrease) in borrowings (net)         1,98,638           (80,921)
Net cash generated from/(used) in financing activities (C)         2,64,015           (81,912)
Net increase/(decrease) in cash and cash equivalents (A+B+C)            15,869            22,159 

Cash and cash equivalents at the beginning of the year         2,15,544         1,93,385 
        2,31,413         2,15,544 

Particulars

Cash and cash equivalents at the end of the year

Note: The above Consolidated Cash Flow Statement has been prepared as per Ind AS 7 Statement of Cashflow specified under section 133 of the
Companies Act, 2013.
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3

4

5
(Rs. in Lakhs)

March 31, 
2023

December 31, 
2022

March 31, 
2022

March 31, 
2023

March 31, 
2022

Audited Unaudited Audited Audited Audited
Segment Revenue
a. Banking           1,32,823          1,19,435               89,151         4,67,844         3,09,069 
b. Others*              12,147                  218                    168            12,725                 675 
c. Inter- segment elimination adjustments            (12,145)                 (218)                  (147)          (12,693)                (526)
Total Revenue           1,32,825          1,19,435               89,172         4,67,876         3,09,218 

Segment Results#
a. Banking              19,742             39,430               16,161         1,40,668           (30,698)
b. Others*              12,063                  131                    118            12,412                 301 
Profit / (loss) before tax              31,806             39,561               16,279         1,53,080           (30,397)

Segment Assets
a. Banking         35,48,444        32,15,057          24,40,184       35,48,444       24,40,184 
b. Others*              17,451             12,988               12,711            17,451            12,711 
c. Inter- segment elimination adjustments            (17,281)            (12,864)             (10,617)          (17,281)           (10,617)
Total         35,48,614        32,15,181          24,42,278       35,48,614       24,42,278 

Segment Liabilities
a. Banking         31,41,557        29,08,718          21,80,556       31,41,557       21,80,556 
b. Others*                   117                  132                    109                 117                 109 
c. Inter- segment elimination adjustments            (17,281)            (12,864)             (10,617)          (17,281)           (10,617)
Total         31,24,393        28,95,986          21,70,048       31,24,393       21,70,048 

Capital Employed (Segment Assets less Segment
Liabilities, including non controlling interest)
a. Banking           4,06,887          3,06,339            2,59,628         4,06,887         2,59,628 
b. Others*              17,334             12,856               12,601            17,334            12,601 
Total           4,24,221          3,19,195            2,72,229         4,24,221         2,72,229 
*Others include NBFC Operations of the Group.

# Figures for the previous period/ year have been regrouped. 

Banking Segment includes Micro finance, Housing loans, Micro and small enterprise loans, Personal loans, Vehicle loans and Institutional loans.
Revenue from these segments include interest earned and processing fees. Expenses comprise of interest expense, premises expense and
personnel expense, credit costs, other direct overheads and allocated expenses. Interest income earned by the parent company from the deposits
held with other banks have been considered under revenue from operations, as opposed to other income in the standalone financial results of the
Company.

 Quarter ended Year ended

The aforesaid consolidated financial results have been reviewed by the Audit Committee and approved by the Board of Directors at their meeting
held on May 18, 2023 in accordance with Regulation 33 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended. These financial results have been prepared in accordance with the recognition and measurement principles (Indian Accounting
Standards), prescribed under Section 133 of the Companies Act, 2013 read with relevant rules issued thereunder and other recognized
accounting principles generally accepted in India. Their opinion thereon is unmodified.

Particulars

The financial results of Ujjivan Small Finance Bank Limited ("USFB"), the subsidiary, as published on May 11, 2023, were prepared in
accordance with the Banking Regulation Act, 1949, generally accepted accounting principles in India, including Accounting Standards as
prescribed under section 133 of the Companies Act, 2013, Regulation 33 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulation, 2015, as amended and the guidelines issued by Reserve Bank of India ("RBI"). For the purpose of
preparing the consolidated financial results of the Parent Company, these financial results of USFB have been restated to comply with the
recognition and measurement principles as referred to in paragraph 3 above (Special Purpose Ind AS financial statements). The auditors of the
subsidiary company have issued unmodified opinion on these special purpose Ind AS financial statements vide their report dated May 11, 2023.

Segment information in accordance with the 'Indian Accounting Standards (Ind AS) - 108 - Operating Segments' is as under:
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11

12

During the year ended March 31, 2023, the Subsidiary Bank has raised capital of Rs.47,500 lakhs through Qualified Institutional Placement
(QIP) by issuing 22,61,90,476 equity shares of Rs 10/-each at premium Rs 11/-each. The said equity shares of the Subsidiary Bank was listed on
National Stock Exchange (NSE) and Bombay Stock Exchange (BSE) on September 19, 2022.

During the year ended March 31, 2023, the Subsidiary Bank has raised a debt of Rs.30,000 lakhs by issuing 30,000 subordinated, unlisted,
unsecured, transferable, fully paid debentures having face value of Rs.1,00,000/- each, allotted Rs.22,500 Lakhs on August 26, 2022 and Rs.
7,500 Lakhs on September 9, 2022, for a tenure of 5 years 8 months with a coupon rate of 11.95%.

The COVID-19, a global pandemic has affected the world economy over the last two to three years. The extent to which any new wave of
COVID-19 will impact the Group's results will depend on ongoing as well as future developments, including, among other things, any new
information concerning the severity of the COVID-19 pandemic, and any action to contain its spread or mitigate its impact whether Government-
mandated or elected by us.

The Board of Directors of the Company and Ujjivan Small Finance Bank, the Subsidiary ("the Bank") in their respective meetings held on
October 14, 2022 have approved a scheme of amalgamation of the Comapny with the Bank in terms of Sections 230 to 232 of the Companies
Act, 2013. In terms of the said scheme, the Company will be amalgamated into with the Bank and all its assets, liabilities, contracts, employees,
licenses, records and approvals will be transferred to and will be deemed to have been transferred to and vested in the Bank, as a going concern,
without any further act, instrument or deed, together with all its properties, assets, liabilities, rights, benefits and interest therein. All the Key
Managerial Personnel, and other employees of the Company who are in employment as on the Effective Date shall become, and be deemed to
have become, the staff and employees of the Bank, without any break or interruption in their services and on the same terms and conditions (and
which are not less favourable than those) on which they are engaged by the Company as on the Effective Date. All proceedings by or against the
Company shall continue by or against the Bank. The appointed date under the said Scheme is April 01, 2023 or such other date as may be
approved by the NCLT. In consideration of the proposed merger, the Bank will allot to the shareholders of the Company as on the Record Date
(to be fixed by the Board of the Bank), 116 (One hundred and sixteen) equity shares of the face value of Rs. 10/- each of the Bank, credited as
fully paid-up, for every 10 (ten) equity shares of the face value of Rs. 10/- each fully paid-up held by such shareholders of the Company. The
shares held by the Company in the Bank shall stand extinguished on the amalgamation taking effect. The RBI vide its letter dated February 01,
2023, has conveyed its to the said proposal for voluntary amalgamation of the Company with the Bank subject to NCLT and
other regulatory approvals. Further, the Bank on March 09, 2023 has received the no-observation letters from the Stock Exchanges (NSE and
BSE), based on which a joint application has been filed with the NCLT on March 29, 2023, by the Company and Bank. The Company is now

During the year ended March 31, 2023, there was no allotment of equity shares (March 31, 2022: 22,108 equity shares of Rs 10 each, fully paid-
up) on exercise of options by employees of the Group, in accordance with the Company's employee stock option scheme.

The figures of the last quarter in each of the financial years are the balancing figures between audited figures in respect of the full financial year
and the published year to date figures upto the end of the third quarter of the respective financial year.

As at March 31, 2023, the Parent Company had granted 55,15,880 (March 31, 2022: 55,15,880) options under ESOP scheme of the Company,
of which 8,28,182 (March 31, 2022: 8,28,182) options have been exercised, 39,14,746 (March 31, 2022: 30,06,810) options are expired/ lapsed,
7,72,952 (March 31, 2022: 16,80,888) vested options are yet to be exercised and Nil (March 31, 2022: Nil) Options are yet to be vested.

Employee Stock Options (ESOPs) of Subsidiary Company: The ESOP 2019 is the scheme under which the Bank has issued options to the
employees (which includes the employees of the Holding Company). The Bank has approved its ESOP Plan, 2019 in the Shareholders meeting
held on March 29, 2019. During the year, the Bank has granted 4,82,29,093 (March 31, 2022: 3,06,39,119) options under the ESOP 2019 to
eligible employees. As at March 31, 2023, out of the 11,99,71,861 (March 31, 2022: 7,17,42,768) options granted, 2,63,911 (March 31, 2022:
61,967) options have been exercised and 3,10,14,992 (March 31, 2022: 17,185,468) options are lapsed/cancelled. Further, 1,48,71,749 (March
31, 2022: 97,14,703) options are vested and 7,38,21,209 (March 31, 2022: 44,780,630) are yet to be vested.
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14

15

16

17 Figures of the previous period / year have been reclassified/re-grouped, wherever necessary, to confirm with current period's/year's presentation.

For and on behalf of the Board of Directors of;
Ujjivan Financial Services Limited

Samit Ghosh
Non-Executive Director and Chairman
DIN: 00185369

Bengaluru
May 18, 2023

The amounts included in these consolidated financial results are reported in lakhs of Indian rupees (INR) except for shares and per share data,
unless otherwise stated. The sign "0" in these financial results indicate that the amounts involved are below rounding off norms adopted by the
Company and the sign "-" indicates that the amount is "Nil".

During the quarter ended March 31, 2023, the Board of Directors of the Company vide its meeting held on March 10, 2023 declared an interim
dividend of Rs.5 per equity shares of Rs.10 each (March 31, 2022 - Nil).

The Board of Directors of the subsidiary bank vide its meeting held on February 21, 2023 has paid an interim equity dividend of Rs. 0.75 per
share to the equity share holders and interim preference dividend of Rs.0.55 per share to the preference share holders. Further, the Board of
Directors at its meeting held on May 11, 2023, proposed final equity dividend of Rs.0.5 per share subject to the approval of the members at the
ensuing Annual General Meeting of the Subsidiary Bank and interim preference dividend of Rs 0.55 per share has been approved by the Board
of Directors of subsidiary bank.

During the year ended March 31, 2023 the Subsidiary Bank has assigned standard advances to Special Purpose Entities (SPEs) as a
Securitisation transaction for an aggregate amount of Rs.12,114 lakhs. Further the Bank has entered into Direct assignment of standard advances
of Rs.12,240 Lakhs and also entered into InterBank Participation Certificate ('IBPC') transaction of Rs.2,18,339 lakhs. Further, the outstanding
amount of IBPC as at March 31, 2023 is 1,86,000 lakhs.

Reserve and Surplus includes Special Reserve created by the Bank (subsidiary entity) u/s 36(i)(viii) of the Income Tax Act, 1961 amounting to
Rs.3,000 lakhs (March 31, 2022: Nil). This Special Reserve will never be utilised for payment of dividend or any other purpose and accordingly
it does not result in a difference in tax base under Ind AS. Hence, deferred tax liability on Special Reserve has not been created. 
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reports/2022-23/sites/default/files/annual-reports/Annual_Report_2022-23.pdf ) 
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B K Ramadhyani & Co LLP 
Chartered Accountants 
4B, Chitrapur Bhavan , 
No.68, 8th Main, 
15th Cross, Malleshwaram, 
Bangalore - 560 055 

Mukund M Chitale & Co. 
Chartered Accountants 
Second Floor, Kapur House, Paranjape B 
Scheme Road No 1, Vile Palle East, 
Mumbai- 400057 

Independent Auditor's Review Report on Review of Unaudited Interim 
Financial Results of the Company pursuant to the Regulation 33 of the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 

To, 
The Board of Directors 
Ujjivan Small Finance Bank Limited 
Koramangala 
Bengaluru 

1. We have reviewed the accompanying statement of unaudited financial results ("the 
Statement") of Ujjivan Small Finance Bank Limited ("the Bank") for the quarter ended June 
30, 2023, being submitted by the Bank pursuant to the requirement of Regulation 33 of SEBI 
(Listing Obligation and Disclosure Requirements) Regulations, 2015, as amended. 

2. This Statement, which is the responsibility of the Bank's management and approved by Board 
of Directors, has been prepared in accordance with the recognition and measurement 
principles laid down in the Accounting Standard 25 "Interim Financial Reporting" ("AS 25") 
prescribed under section 133 of Companies Act, 2013 ("the Act") read with relevant rules 
issued thereunder and other accounting principles generally accepted in India. Our 
responsibility is to issue a report on the Statement based on our review. 

3. We conducted our review of Statement in accordance with the Standard on Review 
Engagement (SRE) 2410, "Review of Interim Financial Information Performed by the 
Independent Auditor of the Entity" issued by the Institute of Chartered Accountants of India. 
This standard requires that we plan and perform the review to obtain moderate assurance as 
to whether the financial statements are free of material misstatement. A review of Interim 
Financial Information consists of making inquiries, primarily of persons responsible for 
financial and accounting matters and applying analytical and other review procedures. A 
review is substantially less in scope than an audit conducted in accordance with Standards of 
Auditing and consequently does not enable us to obtain assurance that we would become 
aware of all significant matters that might be identified in an audit and accordingly, we do not 

express an audit opinion. 

4. Based on our review conducted as above, nothing has come to our attention that causes us 
to believe that the accompanying Statement of unaudited standalone financial results 
prepared in accordance with applicable accounting standards i.e. Accounting Standards 
prescribed under Section 133 of the Act, read with relevant rules issued thereunder or by the 
Institute of Chartered Accountants of India and other recognized accounting practices and 
policies has not disclosed the information required to be disclosed in terms of Regulation 33 
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended 
including the manner in which it is to be disclosed, or that it contains any material 
misstatement or that it has not been prepared in accordance with the relevant pru 
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B K Ramadhyani & Co LLP 
Chartered Accountants 
4B, Chitrapur Bhavan , 
No.68, 8th Main, 
15th Cross, Malleshwaram, 
Bangalore - 560 055 

Mukund M Chitale & Co. 
Chartered Accountants 
Second Floor, Kapur House, Paranjape B 
Scheme Road No 1, Vile Parle East, 
Mumbai- 400057 

norms issued by the Reserve Bank of India in respect of income recognition, asset classification 
and provisioning and other related matters. 

5. A copy of the unaudited quarter ended financial results of the Bank for the period under 
review, which formed the basis of our limited review, duly initiated by us for the purpose of 
identification is enclosed to this report. 

For B K Ramadhyani & Co. LLP 
Chartered Accountants 

FRN: 002878S/ 5200021 

(Vasuki H S) 
Partner 

Membership No. 212013 
UDIN: 23212013 5CrIA)1.—frG-  1 PI b 

Place: Bengaluru 
Date: July 27, 2023 

NYAAV 

BANGALORE-55 

•e• 

Mukund M. Chitale & Co 
Chartered Accountants 

FRN: 106655W 

(Nilesh Joshi) 
Partner 

Membership No. 114749 

14.CH11-4 ,

MUMBAI 

es) Acco 

UDIN: 2S111:7461 42•Cr5t/R_G-316M 

21 Page 



UJJIVAN SMALL FINANCE BANK LIMITED 
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Website: www.ujjivansfb.in Phone: +91 80 4071 2121 

Unaudited Financial Results for the Quarter Ended June 30, 2023 
(Rs. in Lakhs) 

Quarter ended Year ended 

SI 
No. 

Particulars June 30, 2023 
 
March 2023 

31, 
June 30, 2022 March 31, 2023 

(Unaudited) (Audited) (Unaudited) (Audited) 
(Reler Note 4) 

1 Interest Earned (a)+(b)+(c)+(d) 1,28,688 1,18,480 90,535 4,16,489 

a) Interest/ discount on advances/ bills 1,13,330 1,03,731 81,844 3,70,777 

b) Income on Investments 14,671 13,448 7,642 41,083 

c) Interest on balances with Reserve Bank of India and other 
interbank funds 

275 712 467 1,806 

d) Others 412 589 582 2,823 
2 Other Income (Refer note 7) 17,722 17,909 12,457 58,930 

3 Total Income (1)+(2) 1,46,410 1,36,389 1,02,992 4,75,419 

4 Interest Expended 49,423 44,682 30,566 1,46,709 

5 Operating Expenses (1)+(i1) 51,198 50,650 42,370 1,80,206 

(i) Employees Cost 26,844 25,324 22,104 92,025 

(ii) Other Operating Expenses 24,354 25,326 20,266 88,181 

6 Total Expenditure (4)+(5) 1,00,621 95,332 72,936 3,26,915 
[excluding provisions & contingencies] 

7 Operating Profit before Provisions & Contingencies (3)-(6) 45,789 41,057 30,056 1,48,504 

8 Provisions (other than tax) and Contingencies 2,611 (193) 2,989 1,780 

9 Exceptional Items • - • - 

10 Profit/(Loss) from Ordinary Activities before tax (7)-(8)-(9) 43,178 41,250 27,067 1,46,724 

11 Tax Expense 10,771 10,300 6,773 36,732 

12 Net Profit/(Loss) from Ordinary Activities after tax (10)-(11) 32,407 30,950 20,294 1,09,992 

13 Extraordinary items (net of tax expense) 

14 Net Profit/(Loss) for the period (12)-(13) 32,407 30,950 20,294 1,09,992 

15 Paid up equity share capital (Face Value of Rs 10/- each) 1,95,478 1,95,471 1,72,831 1,95,471 

16 Reserves excluding revaluation reserves 2,00,318 

17 Analytical Ratios and Other disclosure 

(i) Percentage of shares held by Government of India NIL NIL NIL NIL 

(ii) Capital Adequacy Ratio - BASEL II (Refer Note 8) 26.69% 25.81% 20.03% 25.81% 

(iii) Earnings per share (before and after extraordinary items, net of 
tax expenses)* 

Basic EPS (Rs) 1.66 1.47 1.17 5.82 

Diluted EPS (Rs)# 1.65 1.47 1.17 5.81 

(iv) NPA Ratios 

(a) Gross NPAs 59,654 63,061 1,14,671 63,061 

(b) Net NPAs 1,262 904 1,780 904 

(c) % of Gross NPAs to Gross Advances 2.62% 2.88% 6.51% 2.88% 

(d) % of Net NPAs to Net Advances 0,06% 0.04% 0.11% 0.04% 

(v) Return on assets (average)* 0.97% 0.97% 0.86 % 4.04% 

* Figures for the quarter ended are not annualised 

It The effect of potential equity shares on EPS is anti - dilutive for the quarter ended June 30, 2022. 
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UJJIVAN SMALL FINANCE BANK LIMITED 
CIN: L65110K42016PLC142162 

Registered and Corporate Office: Grape Garden, No. 27, 3rd "A" Cross, 18th Main, 6th Block, Koramangala, Bengaluru - 560095, Karnataka 
Website: www.unlvensfb.in Phone: +91 80 4071 2121 

Se~mant inforrnetton In accordance with Accounting Standard an Segment Repotting (A3•17) of the operating segment of the Bank Is es under: 

(Rs. In Lakhs) 

Quarter ended Year ended 

SI 
Particulars 

June 30, 2023 
March 31, 

2023 
June 30, 2022 March 31, 2023 

No. 
(Unaudited) (Audited) (Unaudited) (Audited) 

(Refer Note 4) 

1 Segment Revenue 

(a) Treasury 15,864 14,320 8,027 43,172 

(b) Retail Banking 1,27,624 1,19,418 92,984 4,22,899 

(c) Wholesale Banking 2,922 2,651 1,981 9,348 

(d) Unallocated - . 

Less: Inter-segment revenue - - .. - 

IncomeFrom Operations 1,46,410 1,36,389 1,02,992 4,75,419 

2 Segment Results 

(a) Treasury 1,230 957 519 3,648 

(b) Retail Banking 42,333 38,035 27,359 1,43,897 

(c) Wholesale Banking 912 3,446 474 4,408 

(d) Unallocated (1,297) (1,188) (1,285) (5,229) 

Total Profit Before Tax 43,178 41,250 27,067 1,46,724 

3 Segment Assets 

(a) Treasury 11,37,172 10,90,307 6,67,745 10,90,307 

(b) Retail Banking 21,91,150 21,03,076 16,34,006 21,03,076 

(c) Wholesale Banking 1,18,857 1,10,314 86,116 1,10,314 

(d) Unallocated 27,784 27,991 35,649 27,991 

Total Assets 34,74,963 33,31,688 24,23,516 33,31,688 

4 Segment Liabilities 

(a) Treasury 9,88,646 9,52,563 5,84,893 9,52,563 

(b) Retail Banking 19,04,965 18,37,382 14,31,265 18,37,382 

(c) Wholesale Banking 1,03,333 96,378 75,430 96,378 

(d) Unallocated 24,155 24,455 31,226 24,455 

Total Liabilities 30,21,099 29,10,778 21,22,814 29,10,778 

5 Capital Employed 

(a) Treasury 1,48,526 1,37,744 82,851 1,37,744 

(b) Retail Banking 2,86,186 2,65,694 2,02,742 2,65,694 

(c) Wholesale Banking 15,524 13,936 10,685 13,936 

(d) Unallocated 3,628 3,536 4,424 3,536 

Total 4,53,864 4,20,910 3,00,702 4,20,910 

Business Segments have been Identified and reported taking Into account the target customer profile, the nature of products and 

services, the differing risks and returns, the organisation structure and guidelines prescribed by the RBI and in compliance with the 

Accounting Standard 17 - "Segment Reporting". The business operations of the Bank are in India and for the purpose of segment 

reporting as per Accounting Standard-17 (Segment reporting) the Bank is considered to operate only in domestic segment. 
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Notes : 

1) The above financial results have been reviewed by the Audit Committee and approved by the Board of Directors at its 

meeting held on July 27, 2023. The financial results for the quarter ended June 30, 2023, have been subjected to "Limited 
Review" by the statutory auditors (B. K. Ramadhyani & Co LLP, Chartered Accountants and Mukund M Chitale & Co, 
Chartered Accountants) of the Bank. An unqualified report has been issued by them thereon. 

2) The above financial results have been prepared in accordance with the Banking Regulation Act, 1949, generally accepted 

accounting principles in India, including Accounting Standards as prescribed under section 133 of the Companies Act, 2013 

read with relevant rules thereunder, Regulation 33 of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulation, 2015, as amended, and the guidelines issued by the Reserve Bank of India ('RBI') 

3) The Bank has consistently applied its significant accounting policies in the preparation of these financial results that are 
consistent with those followed in the annual financial statements for the year ended March 31, 2023. 

4) The figures for the last quarter ended March 31, 2023 are the balancing figures between audited figures in respect of the 
financial year 2022-23 and published year to date reviewed figures up to December 31, 2022. 

5) During the quarter ended June 30, 2023, the Bank has allotted 69,750 equity shares pursuant to the exercise of stock 
options under the approved Employee Stock Option Plan (ESOP) 2019. 

6) M at June 30, 2023, 3,36,43,770 options were lapsed, 1,43,29,135 options were vested and yet to be exercised and 
balance 7,15,86,010 options remains unvested out of the total options granted under the approved Employee Stock 
Option Plan (ESOP) 2019. 

7) Other income includes fees earned from providing services to customers, income from commission, exchange and 
brokerage, processing fees, selling of third party products, profit on sale of investments, PSLC fee income and recoveries 
from accounts previously written off. 

8) The Capital Adequacy Ratio ("CAR") has been computed as per RBI Circular No. RBI/2016-17/81 DBR.NBD.No. 

26/16.13.218/2016-17 dated October 06, 2016 on 'Operating Guidelines for Small Finance Banks'. 

The Bank has followed BASEL II standardized approach for credit risk in accordance with the aforesaid guidelines. Further, 

the RBI vide its Circular No. DBR.NBD.No.4502/16.13.218/2017-18 dated November 08, 2017 has provided an exemption 

to all Small Finance Banks whereby no separate capital charge is prescribed for market risk and operational risk. 

9) As per RBI guidelines, as at June 30, 2023, the Bank carries a floating provision of Rs. 250 crore. Of which, Rs. 120 crore is 
used for calculation of net NPA and provision coverage ratio and remaining Rs. 130 crore is disclosed as other liabilities. 
Out of Rs.130 crore, Rs. 30 crore is used for calculation of Tier II capital and Rs. 100 crore is unutilised, which can be 
utilised in future for calculation of net NPA and provision coverage ratio. The Bank has informed RBI about the same. Had 
Rs. 100 crores been utilised for calculation of Net NPA and provision coverage ratio, the same would have gone below 0% 
and above 100% respectively. 

10) Details of loans transferred / acquired during the quarter ended June 30, 2023 under the RBI Master Direction on Transfer 
of Loan Exposures dated September 24, 2021 are given below: 
(i) The Bank has not transferred any non-performing assets (NPAs). 

(ii) The Bank has not transferred any Special Mention Account (SMA) and loan not in default. 
(iii) The Bank has not acquired any loans through assignment. 

(iv) The Bank has not acquired any stressed loan. 

11) The Bank has restructured NIL accounts which fall under the RBI Circular No.DBR.No.BP.BC.45/21.04.048/2018-19 dated 
June 7, 2019 on Prudential Framework for Resolution of Stressed Assets, as on June 30, 2023. 

12) As per the RBI Circular DOR.AUT.REC.12/22.01.001/2022-23 dated April 07, 2022, for the purpose of disclosure under 

Accounting Standard 17, Segment reporting, 'Digital Banking' has been identified as a sub-segment under Retail Banking by 

Reserve Bank of India (RBI). However, as the proposed Digital Banking Unit (DBU) of the Bank has not yet commenced 

operations and having regard to the discussions of the DBU Working Group formed by Indian Banks' Association (IBA) 

(which included representatives of banks and RBI), held on July 14, 2022, reporting of Digital Banking as a separate sub-

segment of Retail Banking Segment will be implemented by the Bank based on the decision of the DBU Working Group. 
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13) The Board of Directors of the Bank and Ujjivan Financial Services Limited ( UFSL ) in their respective meetings held on 

October 14, 2022 have approved a scheme of amalgamation of UFSL with the Bank in terms of Sections 230 to 232 of the 

Companies Act, 2013. In terms of the said scheme, UFSL will be amalgamated into and with the Bank and all its assets, 

liabilities, contracts, employees, licenses, records and approvals will be transferred to and will be deemed to have been 

transferred to and vested in the Bank, as a going concern, without any further act, instrument or deed, together with all its 

properties, assets, liabilities, rights, benefits and interest therein. All the Key Managerial Personnel, and other employees 

of UFSL who are in employment as on the Effective Date shall become, and be deemed to have become, the staff and 

employees of the Bank, without any break or interruption in their services and on the same terms and conditions (and 

which are not less favourable than those) on which they are engaged by UFSL as on the Effective Date. All proceedings by 

or against UFSL shall continue by or against the Bank. The appointed date under the said Scheme is April 01, 2023 or such 

other date as may be approved by the NCLT. In consideration of the proposed merger, the Bank will allot to the 

shareholders of UFSL as on the Record Date (to be fixed by the Board of the Bank), 116 (One hundred and sixteen) equity 

shares of the face value of Rs. 10/- each of the Bank, credited as fully paid-up, for every 10 (ten) equity shares of the face 

value of Rs. 10/- each fully paid-up held by such shareholders of UFSL. The shares held by UFSL in the Bank shall stand 

extinguished on the amalgamation taking effect. The RBI vide its letter dated February 01, 2023, has conveyed its "no-

objection" to the said proposal for voluntary amalgamation of UFSL with the Bank subject to NCLT and other regulatory 

approvals. Further, the Bank on March 09, 2023 has received the no-observation letters from the Stock Exchanges (NSE 

and BSE), basis which a joint application has been filed by the Bank and UFSL with the Hon'ble NCLT, Bengaluru Bench on 

March 29, 2023. The hearing of our application with the NCLT was successfully completed on June 28, 2023 and the Bank 

is awaiting the directions / orders from the NCLT, 

14) Figures of the previous periods/year have been regrouped / reclassified, wherever considered necessary including 
segment reporting, to confirm to the current period's /year's presentation. 

By order of the and 
For Ujjivan Small Finance Bank L ited 

s..Nw, n(20

Ittira Davis 

Bengaluru 

July 27, 2023 
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