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POSTALBALLOT NOTICE
[Pursuant fo Section 110 of the Companies Act 2013 read with Rule 22 of the Companies
(Management & Administration) Rules, 2014]

Dear Member(s),

NOTICE is hereby given that pursuant to section 110 read with section 108 and all other
applicable provisions, if any, of the Companies Act, 2013 ("Act") read with Rule 20 and 22
of the Companies (Management and Administration Rules, 2014, (“Rules”) (including any
statutory modifications or re- enactments thereof for the time being in force), Regulation 44
of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”), Secretarial Standard on
General Meeting ("SS-2") issued by the Institute of Company Secretaries of India and in
compliance with the applicable guidelines/circulars issued by Ministry of Corporate Affairs
(“MCA”) including General Circular No. 09/2024 dated September 19, 2024 (collectively
termed as “MCA Circulars”) and applicable circulars issued by Securities and Exchange
Board of India, from time to time (collectively termed as “SEBI Circulars”) (MCA Circulars
and SEBI Circulars are collectively termed as “Circulars”), the resolutions set out below are
proposed to be passed by the Members of Utkarsh Small Finance Bank Limited (“Bank?)
through Postal Ballot by way of remote electronic voting (“e-voting”).

Pursuant to Sections 102 and 110 and other applicable provisions of the Act read with the
Rules made thereunder, the statement pertaining to the said Resolutions setting out the
material facts and the reasons/rationale thereof is annexed to this Postal Ballot Notice
(“Notice”) for your consideration and forms an integral part of this Notice.

In terms of the Circulars, the Bank is sending this Notice only in electronic form, to those
Members whose email addresses are registered with the Bank/ National Securities
Depository Limited (“NSDL”) and Central Depository Services (India) Limited (“CDSL”)
(collectively termed as “Depositories”)/ KFin Technologies Limited (“KFin/RTA”) as on
Friday, January 23, 2026 (Cut-off date”). Accordingly, the physical copy of the Notice along
with Postal Ballot Form and pre-paid business reply envelope is not being sent to the
Members for this Postal Ballot. The communication of the assent or dissent of the Members
would take place only through the e-voting system.



The Bank has engaged the services of KFin for the purpose of providing e-voting facility to
its Members. The instructions for e-voting are appended to this Notice. The Notice is also
available on the website of the Bank www.utkarsh.bank.in.

Members holding equity shares of the Bank on the Cut-off date desiring to exercise their
vote through the e-voting process are requested to carefully read the instructions indicated
in the Notice and record their assent (FOR) or dissent (AGAINST) by following the
procedure as stated in the notes forming part of the Notice for casting of votes by e-voting
not later than 5.00 p.m. (IST) on Saturday, February 28, 2026. The e-voting facility will be
disabled by KFin immediately thereafter.

SPECIAL BUSINESS

1. Appointment of Dr. Ram Jass Yadav (DIN: 08911900) as an Non-Executive Non-
Independent Director of the Bank

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to sections 149, 152 , 160 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”), the Companies (Appointment and Qualification of
Directors) Rules, 2014, regulation 17 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI Listing Regulations®)
and Section 10A (2)(a) and such other applicable provisions, if any, of the Banking Regula-
tion Act, 1949 and relevant circulars issued by the Reserve Bank of India (“RBI”) from time
to time, including any amendment(s), modification(s), variation(s) or re-enactment(s) thereof
for the time being in force, and in accordance with the Articles of Association and pursuant
to the recommendation of the Nomination and Remuneration Committee and the approval
by the Board of Directors of the Bank (‘Board'), Mr. Ram Jass Yadav (DIN: 08911900) who
was appointed as an Additional Director in the category of Non-Executive Non-Independ-
ent Director, with effect from January 03, 2026 and who holds office till the ensuing Annual
General Meeting of the Bank under Section 161(1) of the Act and in respect of whom the Bank
has received from Member a notice in writing under Section 160 of the Act proposing his
candidature for the office of Director, be and is hereby appointed as a Non-Executive Non-
Independent Director of the Bank, liable to retire by rotation, for a term of 5 (Five) consecutive
years with effect from January 03, 2026 to January 02, 2031 (both days inclusive).

“RESOLVED FURTHER THAT the Board of Directors of the Bank (which term shall include
any Committee authorized by the Board or any other person(s) authorized by the Board or
the Committee of the Board in this regard) be and is hereby authorized to do all such acts,
deeds, matters and things including payment of remuneration, and to execute any
agreements, documents, instruments and writings as may be required with power to settle
all guestions, difficulties or doubts that may arise, to give effect to this resolution.”



2. Re-appointment of Mr. Ajay Kumar Kapur (DIN: 00108420) as an Independent Di-
rector of the Bank

To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 and 160 read with
Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 (“Act”), and
the Companies (Appointment and Qualification of Directors), Rules, 2014, regulations 17, 25
and other applicable regulations of the Securities and Exchange Board of India (Listing Ob-
ligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and
Section 10A (2)(a) and applicable provisions of the Banking Regulation Act, 1949 and rele-
vant circulars issued by the Reserve Bank of India (“RBI”) from time to time, including any
statutory amendment(s), modification(s), variation(s) or re-enactment(s) thereof, for the time
being in force, and in accordance with the Articles of Association and pursuant to the rec-
ommendation of Nomination and Remuneration Committee and approval of the Board of
Directors of the Bank, Mr. Ajay Kumar Kapur (DIN: 00108420), in respect of whom the Bank
has received from member a notice in writing proposing his candidature under Section 160
of the Act, be and is hereby re-appointed as an Independent Director of the Bank, not liable
to retire by rotation, for second term of 3 (Three) consecutive years with effect from March
02, 2026 to March 01, 2029 (both days inclusive).”

“RESOLVED FURTHER THAT the Board of Directors of the Bank (which term shall include
any Committee authorized by the Board or any other person(s) authorized by the Board or
the Committee of the Board in this regard) be and is hereby authorized to do all such acts,
deeds, matters and things including payment of remuneration, and to execute any
agreements, documents, instruments and writings as may be required with power to settle
all questions, difficulties or doubts that may arise, to give effect to this resolution.”

3. Payment of remuneration to Mr. Govind Singh, Managing Director & Chief Executive
Officer (DIN: 02470880) of the Bank for the FY 2025-26

To consider, and if thought fit, to pass the following resolution, as an Special Resolution:

“RESOLVED THAT in partial modification of the resolution passed by the Shareholders at
the Annual General Meeting held on July 22, 2024 and pursuant to Section 35B and other
applicable provisions, if any, of the Banking Regulation Act, 1949 and the rules, guidelines
and circulars issued by the Reserve Bank of India (the “RBI”) in this regard from time to time,
the Companies Act, 2013, read with the relevant rules and schedule made thereunder (“Act”),
the Securities and Exchange Board of India (Listing Obligations and Disclosure Require-
ments) Regulations, 2015 (“SEBI Listing Regulations”) and any other applicable laws (includ-
ing any statutory amendment(s), modification(s), variation(s) and / or re-enactment(s)
thereto, for the time being in force), and in accordance with the Articles of Association and
pursuant to the recommendation by the Nomination and Remuneration Committee (“Com



mittee”) and approval of the Board of Directors of the Bank (the “Board”) and subject to ap-
proval of the RBI, the Members of the Bank hereby approves payment of remuneration to
Mr. Govind Singh, Managing Director & CEO for FY 2025-26, as under:

Remuneration:

i. Fixed pay: upto 257 crore as approved by RBI vide their letter no.
DoR.Gov.N0.3482/29.44.010/2024-25 dated September 16, 2024.

ii. The otherterms and conditions will remain the same.

“RESOLVED FURTHER THAT in case of absence or inadequacy of profits in any financial
year during the tenure, remuneration approved by the Committee, the Board and the RBI
shall be the minimum remuneration payable to Mr. Govind Singh.”

“RESOLVED FURTHER THAT the Board of Directors of the Bank (which term shall include
any Committee authorized by the Board or any other person(s) authorized by the Board or
the Committee of the Board in this regard) be and is hereby authorized to do all such acts,
deeds, matters, things, and to execute any agreements, documents, instruments and
writings as may be required with power to settle all questions, difficulties or doubts that
may arise, to give effect to this resolution.”

By Order of the Board of Directors
Utkarsh Small Finance Bank Limited

Sd/-

Muthiah Ganapathy

Company Secretary & Compliance Officer
Membership No.: F5674

Place: Mumbai
Date: January 28, 2026



NOTES

1. Theexplanatory statement pursuant to Sections 102 and 110 of the Companies Act,
2013 (“Act”) setting out all material facts relating to the resolutions set out in the
Notice are appended herein below for information and consideration of Members
and the same should be considered as part of this Notice.

2. In compliance with the provisions of Sections 108 and 110 and other applicable
provisions of the Act, read with the Companies (Management and Administration)
Rules, 2014 and Regulation 44 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”), as amended from time to time, read with the applicable Circulars, the
Bank is pleased to offer e-voting facility to Members to cast their vote electronically.

3. The Bank has engaged the services of KFin Technologies Limited (“KFin”), service
provider for facilitating e-voting to enable the Members to cast their votes
electronically. The instructions for remote e-voting are provided as part of this
Notice.

4. In accordance with the Circulars, the Bank is sending the Postal Ballot Notice to the
Members in electronic form only instead of dispatching hard copy of the Notice along
with Postal Ballot Form and pre-paid business reply envelope.

5. The Postal Ballot Notice is being sent by e-mail to all Members, whose names appear
in the Register of Members / Register of Beneficial Owners maintained by the
Depositories, i.e. National Securities Depository Limited (“NSDL”) and Central
Depository Services (India) Limited (“CDSL”) as on Friday, January 23,2026 (the “cut-
off date *) and who have registered their e-mail addresses in accordance with the
provisions of the Act read with the Rules made thereunder and the framework
provided under the Circulars. Cut-off date is for determining the eligibility to vote by
electronic means. A person who is not a member as on the cut-off date should treat
this Notice for information purpose only. This Notice is also available at the Bank’s
website: www.utkarsh.bank.in and the websites of the Stock Exchanges i.e. BSE
Limited at www.bseindia.com and the National Stock Exchange of India Limited at
www.nseindia.com and on the website of KFin at www.kfintech.com. The voting rights
of the Members shall be in proportion to their share of the paid-up equity share capital
of the Bank as on the cut-off date , subject to the relevant provisions of the Banking
Regulation Act, 1949 and RBI (Acquisition and Holding of Shares or Voting Rights in
Banking Companies) Directions, 2023 dated January 16, 2023.

It is however, clarified that all Members of the Bank as on the cut-off date (including
those Members who may not have received this Notice due to non-registration of their
e-mail address with the Bank /RTA/Depositories) shall be entitled to vote in relation to
the aforementioned resolutions in accordance with the process specified in the Notice.



10.

11.

12.

13.

Members who have not registered their e-mail address are requested to register
the same in respect of shares held in electronic form with the Depository through
their Depository Participant(s).

The e-voting shall commence on Friday, January 30, 2026 at 9:00 a.m. (IST) and
Members of the Bank holding shares as on the cut-off date may cast their vote
electronically. The remote e-voting module shall end on Saturday, February 28,2026
at 5.00 pm (IST) and thereafter KFin will disable e-voting.

Members holding multiple folios / demat account shall choose the voting process
separately for each folios / demat account

Once you have cast your vote on a resolution you will not be allowed to modify it
subsequently.

The Board of Directors have appointed Mr. Avinash Bagul (FCS:5578, COP:19862), and
in his absence, Mr. K Venkataraman (ACS:8897, COP:12459) of M/s. BNP &
Associates, Company Secretaries, as the Scrutinizer for conducting the e-voting in a
fair and transparent manner.

The Scrutinizer will within two (2) working days of conclusion of remote e-voting
process submit his report on the result of the Postal Ballot process to the Chairman or
Managing Director & CEO or Company Secretary as authorized by the Board of
Directors, after scrutiny of the votes cast. The Scrutinizer's decision on the validity of
votes cast will be final.

The results declared along with the Scrutinizer's Report shall be placed on the Bank’s
website www.utkarsh.bank.iin and on the e-voting website of KFin at
evoting.kfintech.com immediately after the result is declared by the Chairman or
Managing Director & CEO or Company Secretary as authorized by the Board of
Directors, and the same shall be communicated to the Stock Exchanges, BSE Limited
at www.bseindia.com and the National Stock Exchange of India Limited at
www.nseindia.com, where the equity shares of the Bank are listed. The results shall
also be displayed on the notice board at the Registered Office of the Bank.

The resolutions, if passed by the requisite majority, shall be deemed to have been
passed on Saturday, February 28, 2026, i.e., the last date specified for receipt of
votes through the remote e-voting process.

14. The votes in this Postal Ballot cannot be exercised through proxy.



15.

16.

Relevant documents referred to in this Notice and the explanatory statement
setting out the material facts in respect of the resolution set out in this Notice
requiring the approval of the Members shall be available for inspection by the
Members until 5:00 p.m. (IST) of the last date as specified for e-voting i.e. Saturday,
February 28, 2026. Members who wish to inspect the documents are requested to
send an email to shareholders@utkarsh.bank from their registered e-mail
addresses mentioning their names, folio numbers/DP ID and Client ID and the
documents they wish to inspect.

Members may also note that pursuant to Section 124 of the Act, the dividends /
interests that are unclaimed for a period of seven years shall be transferred to the
Investor Education and Protection Fund (“IEPF). The information regarding the
unclaimed interest already transferred, and due to be transferred, to IEPF Authority,
is/shall be available on the website of the Bank. All the Shareholders / Debenture
holders who have not claimed the dividend/interest are requested to claim from the
Bank.

17. The instructions for Members for remote e-voting are as under:

Access to Depositories e-voting system in case of individual Members holding
shares in demat mode.

Type of Member Login

Individual Members | 1. For OTP based login you can click on https://eserv-
holding securities in ices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You
demat mode with will have to enter your 8-digit DP ID,8-digit Client Id, PAN
NSDL No., Verification code and generate OTP. Enter the OTP re-

ceived on registered email id/mobile number and click on
login. After successful authentication, you will be redi-
rected to NSDL Depository site wherein you can see e-vot-
ing page. Click on the company name or e-voting service
provider name and you will be re-directed to e-voting ser-
vice provider website for casting your vote during the re-
mote e-Voting period or joining virtual meeting & voting
during the meeting.

2. Existing Internet-based Demat Account Statement
(“IDeAS”) facility Users:

i. Visit the e-services website of NSDL https://eserv-
ices.nsdl.com either on a personal computer or on a
mobile.

ii. On the e-services home page click on the “Benéeficial
Owner” icon under “Login” which is available under
‘IDeAS’ section. Thereafter enter the existing user id
and password.
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iv.

V.

After successful authentication, Members will be able
to see e-voting services under ‘Value Added Services’.
Please click on “Access to e-voting” under e-voting
services, after which the e-voting page will be dis-
played.

Click on Bank name i.e. Utkarsh Small Finance Bank
Limited or ESP i.e. KFin.

Members will be re-directed to KFin’s website for cast-
ing their vote during the remote e-voting period.

3.

Those not registered under IDeAS:

Vi.

Vii.

viii.

Visit https://eservices.nsdl.com for registering.

Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirec-
tReq.jsp

Visit the e-voting website of NSDL https://www.evot-
ing.nsdl.com.

Once the home page of e-voting system is launched,
click on the icon “Login” which is available under
‘Shareholder / Member section. A new screen will
open.

Members will have to enter their User ID (i.e. the sixteen
digit demat account number held with NSDL), pass-
word / OTP and a verification code as shown on the
screen.

After successful authentication, Members will be redi-
rected to NSDL Depository site wherein they can see
e-voting page.

Click on Bank name i.e Utkarsh Small Finance Bank
Limited or ESP name i.e KFin after which the Member
will be redirected to ESP website for casting their vote
during the remote e-voting period.

Members can also download the NSDL Mobile App
“NSDL Speede” facility by scanning the QR code men-
tioned below for seamless voting experience.

NSDL Mobile App is available on

" App Store ) Google P|Gy




Type of Member

Login Method

Individual Members
holding securities in
demat mode with CDSL

1. Existing user who have opted for Electronic Access To
Securities Information (“Easi/ Easiest”) facility:

Visit https://web.cdslindia.com/myeasito-
ken/Home/Login or www.cdslindia.com.

. Click on New System Myeasi.
i. Login to Myeasi option under quick login.
. Login with the registered user ID and password.

Members will be able to view the e-voting Menu.

i. The Menu will have links of KFin e-voting portal and

will be redirected to the e-voting page of KFin to cast
their vote without any further authentication.

2. User not registered for Easi/ Easiest

Visit https://web.cdslindia.com/myeasitoken/Regis-
tration/EasiRegistration or
https://web.cdslindia.com/myeasitoken/Registra-
tion/EasiestRegistration for registering.

. Proceed to complete registration using the DP ID, Cli-

ent ID (BO ID), etc.

After successful registration, please follow the steps
given in point
no. 1 above to cast your vote.

3. Alternatively, by directly accessing the e-voting website
of CDSL

Visit www.cdslindia.com.

. Provide demat account number and PAN.
i. System will authenticate user by sending OTP on reg-

istered mobile and email as recorded in the demat Ac-
count.

. After successful authentication, please enter the e-

Voting module of CDSL. Click on the e-voting link
available against the name of the Bank, viz. Utkarsh
Small Finance Bank Limited or select KFin.

Members will be re-directed to the e-voting page of
KFin to cast their vote without any further
authentication.




Individual Members | i. Members can also login using the login credentials of

login through their their demat account through their DPs registered with

demat accounts / the Depositories for e-voting facility.

website of DPs ii. Once logged-in, Members will be able to view e-voting
option.

iii. Upon clicking on e-Voting option, Members will be redi-
rected to the NSDL / CDSL website after successful au-
thentication, wherein they will be able to view the e-vot-
ing feature.

iv. Click on options available against Utkarsh Small Fi-
nance Bank Limited or KFin.

v. Members will be redirected to e-voting website of KFin
for casting their vote during the remote e-voting period
without any further authentication.

Important note: Members who are unable to retrieve User ID / Password are advised to use
Forgot user ID and Forgot Password option available at respective websites.

Helpdesk for Individual Members holding securities in demat mode for any technical
issues related to login through Depository i.e., NSDL and CDSL.

Login type Helpdesk details

Securities held with | Please contact NSDL helpdesk by sending a request at evot-

NSDL ing@nsdl.co.in or call at toll free no.: 1800 102 0990 and 1800 22
4430

Securities held with |Please contact CDSL helpdesk by sending a request at

CDSL helpdesk.evoting@cdslindia.com or contact at 022-62343625,

022-62343626, 022-62343259

Il. Access to KFine-voting system in case of members holding shares in physical and
non-individual members in demat mode.

Members whose e-mail IDs are registered with the Company / DPs, will receive an e-mail
from KFin which will include details of E-voting Event Number (EVEN), USER ID and pass-

word. They will have to follow the following process:

i. Launch internet browser by typing the URL.: https://emeetings.kfintech.com.

ii. Enter the login credentials (i.e., User ID and password). In case of physical folio,
User ID will be EVEN (ess-Voting Event Number), followed by folio number. In case
of Demat account, User ID will be your DP ID and Client ID. However, if you are al-
ready registered with KFin for e-voting, you can use your existing User ID and pass-
word for casting the vote.

iii. After entering these details appropriately, click on “LOGIN”.
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iv. You will now reach password change Menu wherein you are required to mandato-
rily change your password. The new password shall comprise of minimum 8 char-
acters with at least one upper case (A- Z), one lower case (a-z), one numeric value
(0-9) and a special character (@,#,$, etc.,). The system will prompt you to change
your password and update your contact details like mobile number, e-mail ID etc.
on first login. You may also enter a secret question and answer of your choice to
retrieve your password in case you forget it. It is strongly recommended that you do
not share your password with any other person and that you take utmost care to
keep your password confidential.

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

vi. On successful login, the system will prompt you to select the “EVEN?” i.e., ‘Utkarsh
Small Finance Bank Limited’ and click on “Submit”.

vii. On the voting page, enter the number of shares (which represents the number of
votes) as on the Cut-off date under “FOR/AGAINST” or alternatively, you may par-
tially enter any number in “FOR” and partially “AGAINST” but the total number in
“FOR/ AGAINST” taken together shall not exceed your total shareholding as men-
tioned herein above. You may also choose the option “ABSTAIN”. If the Member
does notindicate either “FOR” or “AGAINST” it will be treated as “ABSTAIN” and the
shares held will not be counted under either head.

viii. Members holding multiple folios/demat accounts shall choose the voting process
separately for each folio/ demat accounts.

ix. In caseyou do not desire to cast your vote, it will be treated as abstained.

X.  You may then cast your vote by selecting an appropriate option and click on “Sub-
mit”.

xi. A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to mod-
ify. Once you have voted on the resolution, you will not be allowed to modify your
vote. During the voting period, Members can login any number of times till they
have voted on the resolution.

General Guidelines for shareholders

1. Institutional/corporate shareholders (i.e. other than individuals, HUF, NRI etc.) are re-
quired to send scan (PDF/JPG Format) of the certified copy of relevant Board Resolu-
tion/ Authority letter etc. authorizing their representative(s) to vote on their behalf, to the
Scrutinizer by e-mail to ab@bnpassociates.in with a copy marked to shareholders@ut-
karsh.bank by quoting the concerned DP ID and Client ID or Folio Number. Institu-
tional/corporate shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload
their Board Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload
Board Resolution / Authority Letter" displayed under "e-voting" tab in their login.
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2. ltis strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an
event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on https://evoting.kfintech.com to reset the
password.

3. In case of any queries/grievances, you may refer the Frequently Asked Questions
(FAQs) for Members and e-voting User Manual available at the 'download' section of
https://evoting.kfintech.com or send email to evoting@kfintech.com or call KFin on
1800 309 4001 (toll free). Further, you may also visit https://ris.kfintech.com/clientser-
vices/investors/charter.aspx for additional information and guidance.

By Order of the Board of Directors
Utkarsh Small Finance Bank Limited

Sd/-

Muthiah Ganapathy

Company Secretary & Compliance Officer
Membership No.: F5674

Place: Mumbai
Date: January 28, 2026
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES
ACT,2013

Item No. 1

In order to strengthen and broaden the composition of the Board of Directors ("Board") of
the Bank and based on the recommendation of the Nomination and Remuneration Com-
mittee and subject to approval of the Members, the Board had appointed Dr. Ram Jass
Yadav (DIN: 08911900) as an Additional Director of the Bank in the capacity of Non-Exec-
utive Non-Independent Director, liable to retire by rotation, for a period of five (5) consecu-
tive years commencing from the January 03, 2026 to January 02, 2031 (both days inclu-
sive).

The Bank has received a notice in writing under Section 160 of the Companies Act, 2013
(“Act”) from a member proposing his candidature for appointment as Non-Executive Non-
Independent Director of the Bank.

Pursuant to the provisions of section 161(1) of the Companies Act, 2013 (“Act”) and the Ar-
ticles of Association of the Bank, Dr. Ram Jass Yadav shall hold office as an Additional
Director upto the date of the Annual General Meeting and is eligible to be appointed as a
Director.

Pursuant to regulation 17(1C) of the Securities and Exchange Board of India (Listing Obli-
gations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), ap-
proval of the Members for the appointment or re-appointment of a person on the Board of
directors has to be obtained at the next general meeting or within a time period of three
months from the date of appointment/re-appointment whichever is earlier.

In view of the above, consent of the Members for the appointment is being sought within
three months from the date of appointment by the Board.

The Bank has received a declaration from Dr. Ram Jass Yadav to the effect that he meets
the fit and proper criteria prescribed by the Reserve Bank of India (“RBI”) and other appli-
cable guidelines / circulars issued from time to time.

Dr. Ram Jass Yadav has given his consent to act as Non-Executive Non-Independent Di-
rector and confirmed that he is qualified to be appointed as a Director in terms of section
164 of the Act and has not been debarred from holding office of a Director by virtue of any
order passed by SEBI or any other such authority. In the opinion of the Board, Dr. Ram Jass
Yadav is a person of integrity, possesses relevant expertise/ experience and fulfils the con-
ditions specified in the Act, BR Act and the rules made thereunder read with the provisions
of the SEBI Listing Regulations, as amended, from time to time.
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Dr. Ram Jass Yadav shall be entitled to sitting fees and expenses for attending the meet-
ings of the Board and Committees, as may be permissible under law from time to time, as
well as compensation in the form of fixed remuneration payable to Non-Executive Direc-
tors in accordance with the resolution passed by the Members of the Bank on June 13,
2024 and the limits prescribed under the Act, SEBI Listing Regulations, and the Banking
Regulation Act, 1949 and directions issued by the RBI, from time to time.

Given his experience, the Board considers it desirable and in the interest of the Bank and
accordingly recommends for approval of the Members, the appointment of Dr. Ram Jass
Yadav as Non-Executive Non-Independent Director, as proposed in the Ordinary Resolu-
tion set out at Item No. 1.

A brief profile of Dr. Ram Jass Yadav along with the required information, in terms of regu-
lation 36(3) of the SEBI Listing Regulations and Secretarial Standards on General Meetings
issued by the Institute of Company Secretaries of India, has been provided in the Annexure-
A, attached to the Notice.

Except Dr. Ram Jass Yadav and/or his relatives, none of the Directors, Key Managerial
Personnel and/or their relatives are, in any way, financially or otherwise, concerned or in-
terested, in the resolution mentioned at Item No. 1 of the notice.

Item No. 2

The Members of the Bank at the Extraordinary General Meeting held on March 02, 2021
had appointed Mr. Ajay Kumar Kapur (DIN: 00108420) as an Independent Director of the
Bank for a term of 5 (Five) consecutive years commencing from March 02, 2021 till March
01, 2026 and ending on March 01, 2026.

Pursuant to the performance evaluation and considering the valuable contributions made
by Mr. Ajay Kumar Kapur and based on recommendation of the Nomination and Remuner-
ation Committee, the Board of Directors (“Board”) at its meeting held on December 13,2025
subject to approval of Members, had re-appointed Mr. Ajay Kumar Kapur as an Independ-
ent Director of the Bank, not liable to retire by rotation, for the second term of 3 (Three) con-
secutive years effective from March 02, 2026 to March 01, 2029 (both days inclusive).

The Bank has received a notice in writing under Section 160 of the Companies Act, 2013
(“Act”) from a member proposing his candidature for re-appointment as Independent Di-
rector of the Bank.

The Bank has received a declaration from Mr. Ajay Kumar Kapur to the effect that he fulfils
all criteria for independence stipulated under section 149(6) of the Act and Regulation 16
of the SEBI Listing Regulations and meets the fit and proper criteria prescribed by the Re-
serve Bank of India (“RBI”) and other applicable guidelines / circulars issued from time to
time.
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Mr. Ajay Kumar Kapur has given his consent to act as Independent Director and confirmed
that he is qualified to be re-appointed as a Director in terms of section 164 of the Act and
has not been debarred from holding office of a Director by virtue of any order passed by
SEBI or any other such authority. He further has also confirmed that he is not aware of any
circumstance or situation which exists or may be reasonably anticipated that could impair
or impact his ability to discharge his duties as an Independent Director of the Bank.

Mr. Ajay Kumar Kapur shall be entitled to sitting fees and expenses for attending the meet-
ings of the Board and Committees, as may be permissible under law from time to time, as
well as compensation in the form of fixed remuneration payable to Non-executive Direc-
tors in accordance with the resolution passed by the Members of the Bank on June 13,
2024 and the limits prescribed under the Act, SEBI Listing Regulations, and the Banking
Regulation Act, 1949 and directions issued by the RBI, from time to time.

It may be noted that Section 149 of the Act allows independent directors to be appointed
for 2 (Two) consecutive terms of maximum 5 (Five) years each. However, as per Section
10A (2A) of the Banking Regulation Act, 1949 (“BR Act”), no director of a banking company,
other than its Chairman or Whole-Time Director, can hold office continuously for a period
exceeding 8 (Eight) years.

In the opinion of the Board, Mr. Ajay Kumar Kapur is a person of integrity, possesses rele-
vant expertise/ experience and fulfils the conditions specified in the Act, BR Act and the
Rules made thereunder read with the provisions of the SEBI Listing Regulations, each as
amended, and is independent of the Management of the Bank.

Given his experience, the Board considers it desirable and in the interest of the Bank and
accordingly recommends to the Members for approval, the re-appointment of Mr. Ajay Ku-
mar Kapur as an Independent Director as proposed in the special resolution set out at ltem
No. 2.

A brief profile of Mr. Ajay Kumar Kapur along with the required information, in terms of Reg-
ulation 36(3) of the SEBI Listing Regulations and the Secretarial Standard on General Meet-
ings issued by the Institute of Company Secretaries of India, has been provided in the An-
nexure-A, attached to the Notice.

Except for Mr. Ajay Kumar Kapur and/or his relatives, none of the Directors, Key Managerial
Personnel and/or their relatives are, in any way, financially or otherwise, concerned or in-
terested, in the resolution mentioned at ltem No.2 of the Notice.

Item No. 3
Mr. Govind Singh (DIN: 02470880) was re-appointed as the Managing Director & Chief
Executive Officer of the Bank, for a period of three years, with effect from September 21,

2024 to September 20, 2027 (both days inclusive), in terms of the approvals granted by the
Reserve Bank of India (“RBI”) and the Members of the Bank.
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The Nomination and Remuneration Committee (“NRC”) at its meeting held on November
08, 2025 had evaluated the performance and recommended the remuneration payable to
Mr. Govind Singh for FY 2025-26, to the Board of Directors (the “Board”). The Board ap-
proved the said remuneration at its meeting held on December 13, 2025, subject to the ap-
proval of the Members and the RBI. The proposed remuneration has been mentioned in
the resolution as set out in item no. 3 of this notice.

The NRC and the Board considered various parameters while evaluating the performance
and proposed remuneration to be paid to Mr. Govind Singh as provided in the resolution.

The information as required to be disclosed under Secretarial Standard on General Meet-
ings issued by the Institute of Company Secretaries of India (“SS-2") has been given as
Annexure-A attached to this Notice.

In view of the above, the approval of the Members is being sought for the aforesaid
remuneration to be paid to Mr. Govind Singh, Managing Director & Chief Executive Officer
of the Bank for the financial year 2025-26.

Except Mr. Govind Singh and his relatives, none of the Directors, Key Managerial Personnel
of the Bank and/or their relatives are, in any way, financially or otherwise, concerned or in-
terested, in the resolution mentioned at Item No. 3 of the notice.

The Board recommends passing of the Special Resolution as set out in Item No. 3 of this
Notice, for approval of the Members.

By Order of the Board of Directors
Utkarsh Small Finance Bank Limited

Sd/-

Muthiah Ganapathy

Company Secretary & Compliance Officer
Membership No.: F5674

Place: Mumbai
Date: January 28, 2026
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Annexure A

Brief profile and other information in terms of the regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and the Secretarial Standard on General Meetings issued by the Institute of the Company Secretaries of India

Name Dr. Ram Jass Yadav Mr. Ajay Kumar Kapur Mr. Govind Singh

DIN 08911900 00108420 02470880

Designation Non-Executive Non-Independent | Independent Director Managing Director & CEO
Director

Age 61years 66 years 60 years

Date of first | January 03, 2026 March 02, 2021 April 30, 2016

appointment on

the Board

Qualifications

Ph.D in Banking and Finance, M.Com,
CAIIB, MBA, FCMA (ICWA, now CMA) and
Company Secretary.

Bachelor of Engineering

B.com (Hons) from Delhi University
and Certified Associates of Indian
Institute of Bankers (CAIIB) from
Mumbai

Brief Profile
including

experience

Dr. Ram Jass Yadav is an Non-Executive
Non-Independent Director. He is an
enterprising banking leader with over 40
years of diversified experience and
expertise across all spheres of banking
viz. retail, corporate, treasury, credit, risk
management, compliance, and
governance, operational experience in
rural, metro, and international banking
environment. He is known for driving
digital transformation, strategic planning,

Mr. Ajay Kumar Kapur is an Independent
Director of our Bank. He holds a
bachelors degree in engineering
(industrial engineering) from University of
Roorkee (now known as Indian Institute
of Technology, Roorkee). He previously
associated with Punjab Tractors Limited,
Industrial Development Bank of India,
India SME Technology Services Limited
and SIDBI. He is currently engaged as an
advisor to the United Nations Industrial

Mr. Govind Singh is the Managing
Director and Chief Executive Officer of
our Bank. He holds a bachelor's
degree in commerce from Delhi
University. He is a certified associate
of the Indian Institute of Bankers. He
was previously the Assistant General
Manager at ICICI Bank Limited. He has
received an award of excellence for
Apy Big Believers (ABB) 4.0 by
Pension Fund Regulatory and
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Name Dr. Ram Jass Yadav Mr. Ajay Kumar Kapur Mr. Govind Singh
organization building, and creating high- | Development Organization. Development Authority in Fiscal 2022.
performing teams to achieve business He has also been associated with
growth and operational excellence. Surya Fincap Limited, UTlI Bank
Limited, Allahabad Bank, State Bank
of Patiala and Bank International
Indonesia.
Nature of | Banking, Finance, Law and Technology Banking, Finance, Enterprise and | Banking and Finance
expertise in Technology
specific

functional areas

Directorships
held in other
companies
(Except Section 8
and Foreign
Companies) as on
date

Nil

Nabfins Limited — Independent Director

Nil

Memberships/Ch
airpersonships of
Committees  of
other Boards as
on date

Utkarsh Small Finance Bank Limited

e Nomination & Remuneration
Committee — Member

e Customer Service Committee -
Member

¢ Credit Approval Committee — Member
o Stakeholder Relationship Committee
- Member

1. Utkarsh Small Finance Bank
Limited

¢ Audit Committee — Member

e Risk Management Committee -

Chairman

¢ Credit Approval Committee — Member

e Corporate Social
Committee — Member

Responsibility

Utkarsh Small Finance Bank Limited

e Stakeholder Relationship
Committee — Member

¢ Risk Management Committee -
Member

e Review Committee for
Identification of Wilful Defaulters
Committee — Chairman
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Name Dr. Ram Jass Yadav Mr. Ajay Kumar Kapur Mr. Govind Singh
e Corporate Social Responsibility e Special Committee of the fraud for
Committee - Member 2. Nabfins Limited Monitoring and Follow up cases of
Frauds — Member
e Audit Committee - Member « Capital Structuring and Fund Raise
o [T Strategy Committee — Chairman Committee - Member
e Loan Committee - Member
Listed entities | Nil Nil Nil
from which the
person has
resigned from the
directorship in the
past three years
Number of shares | Nil Nil e 1101390 Equity Shares in his
held in the Bank personal capacity.
(including  1Equity Shares as a registered
shareholding as a . . .
. owner without having beneficial
beneficial owner) ) i
as on date interest in the same.
Number of Board | O 10/10 10/10
Meetings
attended till date.
Terms and | Dr. Ram Jass Yadav shall be appointed | Mr. Ajay Kumar Kapur shall be re- | The Members at their 8" (Eighth) AGM
conditions of | as an Non-Executive Non-Independent | appointed as an Independent Director for | of the Bank held on July 22, 2024, had

appointment or
reappointment

including details
of remuneration

Director for a period of 5 (Five) years with
effect from January 03, 2026 to January
02, 2031 (both days inclusive), liable to
retire by rotation. He shall be entitled to

a period of 3 (Three) years with effect
from March 02, 2026 to March 01, 2029
(both days inclusive), not liable to retire by
rotation. He shall be entitled to receive

approved the re-appointment of Mr.
Govind Singh as Managing Director &
CEO of the Bank, not liable to retire by
rotation, for a period of three (3) years,
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Name

Dr. Ram Jass Yadav

Mr. Ajay Kumar Kapur

Mr. Govind Singh

sought to be paid

receive remuneration by way of sitting
fees, reimbursement of expenses for
attending Board and Committee
meetings and fixed remuneration as
proposed in Iltem No. 01 of this Notice.

remuneration by way of sitting fees,
reimbursement of expenses for
attending Board and Committee
meetings and fixed remuneration as
proposed in Iltem No. 02 of this Notice.

commencing from September 21,
2024 to September 20, 2027 (both
days inclusive) on a remuneration as
may be approved by the Members of
the Bank and RBI from time to time.

Accordingly, Mr. Govind Singh shall be
paid such remuneration, as may be
approved by the Members of the Bank
and RBI from time to time.

Relationship with | None None None

other  Directors,

Manager and

other Key

Managerial

Personnel of the

Bank

Remuneration Nil Sitting fees for FY 2024-25 - 33,40,000. | Mr. Govind Singh was paid
last drawn Fixed Remuneration for the FY 2024-25 - | remuneration of 2. 57 Crore for F.Y.

9,00,000

2024-25.

Justification for
appointment/ re-
appointment and
skills and
capabilities

required for the

The Board of Directors of the Bank is of
the opinion that Dr. Ram Jass Kapur is a
person of integrity and considering his
qualifications, extensive knowledge and
rich experience in Banking, Technology,
Law and Research, the appointment of

The Board of Directors of the Bank is of
the opinion that Mr. Kapur is a person of
integrity and considering his
performance evaluation, qualifications,
extensive knowledge and rich
experience in Banking, Finance and

Not Applicable
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Dr. Ram Jass Yadav

Mr. Ajay Kumar Kapur

Mr. Govind Singh

Name
role and the
manner in which
the proposed
person meets
such

requirements

Dr. Ram Jass Yadav is in the interest of
the Bank. His association would be of
immense benefit and value to the Bank
and, therefore, the Board recommends
his appointment as an Non-Executive
Non-Independent Director to the
Members.

Technology, the re-appointment of Mr.
Kapur is in the interest of the Bank. His
association would be of immense benefit
and value to the Bank and, therefore, the
Board recommends his re-appointment
as an Independent Director to the
Members.
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