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Notice of Annual General Meeting

Notice is hereby given that the Twenty Fifth (25th) 
Annual General Meeting (“AGM”) of the members of AU 
SMALL FINANCE BANK LIMITED (“Bank”) will be held 
on Tuesday, 21st July, 2020 at 3:30 p.m. through video 
conferencing (“VC”) or other audio visual means (“OAVM”)
in light of the COVID-19 crisis and in accordance with the 
Circular no. 14/2020 dated April 8, 2020 read with Circular 
no. 17/2020 dated April 13, 2020 and Circular no. 20/2020 
dated May 5, 2020 issued by the Ministry of Corporate 
Affairs, Government of India (‘MCA Circulars’) to transact 
the following business:

ORDINARY BUSINESS
Item No. 1:  To adopt the Audited Financial Statements 
of the Bank for the Financial Year ended on 31st March 
2020 and the reports of the Board of Directors and the 
Auditors thereon.

Item No.2: To appoint a director in place of Mr. Sanjay 
Agarwal (DIN: 00009526), who retires by rotation and, 
being eligible, has offered himself for re-appointment.

SPECIAL BUSINESS
Item No. 3: To appoint Mr. Mankal Shankar Sriram  
(M S Sriram) (DIN: 00588922) as an Independent Director.

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

“RESOLVED THAT pursuant to the provisions of Sections 
149, 152, schedule IV and other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”) read with 
rules made there under, Securities Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations 2015, provisions of Section 10A(2)(a) of the 
Banking Regulation Act, 1949 and all other provisions/
regulations/guidelines/notifications/circulars issued in 
this regard (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force) and on 
the recommendation of Nomination and Remuneration 
Committee, Mr. M S Sriram (DIN: 00588922), who was 
appointed as an Additional Director (Independent) w.e.f. 
21st October, 2019 in terms of provisions of Section 161(1) 
of the Act and whose term of office expires at this Annual 
General Meeting (“AGM”) and in respect of whom the Bank 
has received a notice in writing under Section 160 of the Act 

from a member proposing his candidature for the office of 
director and who meets the criteria of Independence as 
provided under Section 149(6) of the Act and Regulation 
16(1)(b) of the Securities Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations 
2015, be and is hereby appointed as an Independent 
Director of the Bank to hold office for a term of three (3) 
years i.e. upto 20th October, 2022 and who shall not be 
liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors be and is 
hereby authorised to do all such acts, deeds and things as 
may be considered necessary or desirable in connection 
with or incidental thereto to give effect to the above 
resolution, including but not limited to filing of necessary 
forms with the Registrar of Companies, disclosures with 
stock exchanges and to comply with all other requirements 
in this regard.”

Item No. 4: To appoint Mr. Pushpinder Singh (DIN: 
08496066) as an Independent Director.

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

“RESOLVED THAT pursuant to the provisions of Sections 
149, 152, schedule IV and other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”) read with 
rules made there under, Securities Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations 2015, provisions of Section 10A(2)(a) of the 
Banking Regulation Act, 1949 and all other provisions/
regulations/guidelines/notifications/circulars issued in 
this regard (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force and on 
the recommendation of Nomination and Remuneration 
Committee, Mr. Pushpinder Singh (DIN: 08496066), who 
was appointed as an Additional Director (Independent) 
w.e.f. 21st October, 2019 in terms of provisions of Section 
161(1) of the Act and whose term of office expires at this 
Annual General Meeting (“AGM”) and in respect of whom 
the Bank has received a notice in writing under Section 160 
of the Act from a member proposing his candidature for the 
office of director of the Bank and who meets the criteria of 
Independence as provided under Section 149(6) of the Act 
and Regulation 16(1)(b) of the Securities Exchange Board 
of India (Listing Obligations and Disclosure Requirements) 



Regulations 2015, be and is hereby appointed as an 
Independent Director of the Bank to hold office for a term 
of three (3) years i.e. upto 20th October, 2022 and who shall 
not be liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors be and is 
hereby authorised to do all such acts, deeds and things as 
may be considered necessary or desirable in connection 
with or incidental thereto to give effect to the above 
resolution, including but not limited to filing of necessary 
forms with the Registrar of Companies, disclosures with 
stock exchanges and to comply with all other requirements 
in this regard.”

Item No. 5: To appoint Mr. Kannan Gopalaraghavan 
Vellur (V G Kannan) (DIN:03443982) as an Independent 
Director.

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

RESOLVED THAT pursuant to the provisions of Sections 
149, 152, Schedule IV and other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”) read with 
rules made there under, Securities Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations 2015, provisions of Section 10A(2)(a) of the 
Banking Regulation Act, 1949 and all other provisions/
regulations/guidelines/notifications/circulars issued in 
this regard including any statutory modification(s) or re-
enactment(s) thereof for the time being in force and on 
the recommendation of Nomination and Remuneration 
Committee, Mr. V G Kannan (DIN: 03443982), who was 
appointed as an Additional Director (Independent) w.e.f. 
22nd January 2020 in terms of provisions of Section 161(1) 
of the Act and whose term of office expires at this Annual 
General Meeting (“AGM”) and in respect of whom the Bank 
has received a notice in writing under Section 160 of the 
Act from a member proposing his candidature for the 
office of director of the Bank and who meets the criteria of 
Independence as provided under Section 149(6) of the Act 
and Regulation 16(1)(b) of the Securities Exchange Board 
of India (Listing Obligations and Disclosure Requirements) 
Regulations 2015, be and is hereby appointed as an 
Independent Director of the Bank to hold office for a term 
of three (3) years i.e. upto 21st January, 2023 and who shall 
not be liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors be and is 
hereby authorised to do all such acts, deeds and things as 
may be considered necessary or desirable in connection 
with or incidental thereto to give effect to the above 
resolution, including but not limited to filing of necessary 
forms with the Registrar of Companies, disclosures with 
stock exchanges and to comply with all other requirements 
in this regard.

Item No. 6: To issue debt securities/bonds/other 
permissible instruments, in one or more tranches.

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

“RESOLVED THAT pursuant to the provisions of Section 
42, 71, 180 and other applicable provisions, if any, of 
the Companies Act, 2013, (“Act”) read with rules made 
thereunder, applicable regulations of Securities and 
Exchange Board of India (Issue and Listing of Debt Securities) 
Regulations, 2008 and Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, and other applicable rules, guidelines, 
circulars, notifications issued in this regard by Reserve 
Bank of India or any other regulatory authority (including 
any statutory modification(s) or re-enactment(s) thereof 
for the time being in force) and subject to such other 
approval(s), consent(s), permission(s) and sanction(s) 
as may be necessary from the concerned statutory or 
regulatory authority(ies) approval of the Members of the 
Bank be and is hereby accorded to the Board of Directors 
(hereinafter referred to as the ‘Board’, which term shall 
be deemed to include any Committee thereof, which the 
Board may have constituted or hereinafter constitute to 
exercise its powers including the powers conferred by this 
resolution and with the power to delegate such authority 
to any person or persons) for borrowing/raising funds 
denominated in Indian rupees or any other permitted 
foreign currency by issue of debt securities, including 
but not limited to long-term bonds, perpetual debt 
instruments, Tier I/Tier II Capital and Bonds or such other 
debt securities as may be permitted under RBI guidelines 
from time to time, on a private placement basis and/or for 
making offers and/or invitations thereof and/or issue(s)/ 
issuances thereof, for a period of one year from the date 
hereof, in one or more tranches and/or series and under 
one or more shelf disclosure documents and/or one or 
more letters of offer and on such terms and conditions 
for each series/tranches, including the price, coupon, 
premium, discount, tenor etc. as deemed fit by the Board, 
as per the structure and within the limits permitted by RBI, 
as applicable of an amount not exceeding ` 12,000 crore 
(Rupees Twelve Thousand Crore Only) in domestic and/
or overseas market within the overall borrowing limits 
of the Bank and on such terms and conditions as may be 
approved by the Board, from time to time.

RESOLVED FURTHER THAT Board of Directors be and is 
hereby authorised to do all such acts, deeds and things as 
may be considered necessary or desirable in connection 
with or incidental thereto to give effect to the above 
resolution, including but not limited to filing of necessary 
forms with the Registrar of Companies, disclosures with 
stock exchanges and to comply with all other requirements 
in this regard.
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Item No. 7: To approve the amendments in Employee Stock 
Option Scheme 2015 Plan A & B (“ESOP Scheme 2015”)

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

“RESOLVED THAT pursuant to provisions of Section 
62(1)(b) of Companies Act, 2013 and other applicable 
provisions, if any, of Companies Act, 2013 read with Rule 
12 of the Companies (Share Capital and Debentures) 
Rules, 2014, Securities and Exchange Board of India (Share 
Based Employee Benefits) Regulations, 2014, Securities 
and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and all other 
applicable rules / notifications / guidelines / regulations 
/ circular issued in this regard (including any statutory 
modification(s) or re-enactment(s) thereof for the time 
being in force) and pursuant to the relevant clauses of 
Articles of Association of the Bank, approval of members 

be and is hereby accorded to amend/alter the ESOP 
Scheme 2015 by substituting the existing Section 8 of 
the ESOP Scheme 2015 of the Bank in the below manner 
subject to such approval(s)/consent(s)/permission(s)/
sanction(s), as may be required, from the appropriate 
regulatory authorities including but not limited to the 
Stock Exchange(s), Securities and Exchange Board of India, 
Reserve Bank of India and further subject to such terms 
and conditions as may be prescribed while granting such 
approval(s) / consent(s) / permission(s) / sanction(s) which 
may be agreed to and accepted by the Board of Directors 
hereinafter referred to as the “Board” which term shall 
be deemed to include any Committee thereof, which the 
Board may have constituted or hereinafter constitute to 
exercise its powers including the powers conferred by this 
resolution and with the power to delegate such authority 
to any person or persons. constituted by the Board, for the 
time being exercising the powers conferred on the Board 
by this Resolution:

Section and 
Heading

Existing Section Revised Section

Section 
8 – Change 
in Capital 
Structure or 
Corporate 
Action

8.1.	�Except as hereinafter provided, a Grant made shall be 
subject to adjustment, by the Compensation Committee, 
at its discretion with respect to number and price of the 
Options or the Shares, as the case may be, in the event of 
Change in Capital Structure or occurrence of Corporate 
Action. However, such amendment shall be subject to 
compliance of Shareholder’s agreement and Article of 
Association of the Company.

8.2.	�The existence of ESOP 2015 and the Grants made 
hereunder shall not in any way affect the right or the 
power of the BoD or the Shareholders or the Company 
to make, undertake or authorize any Change in Capital 
Structure or any Corporate Action including any issue of 
shares, debt or other securities having any priority or 
preference over the Shares or the rights thereof.

8.3.	�If there is a Change in the Capital Structure of the 
Company before the commencement of the Exercise 
Period, the Option Grantee shall be entitled to Exercise 
the Options, in relation to such number of Resultant 
Shares to which he/she would have been entitled as if all 
the Options not exercised by him/her had been Vested 
in him/her before such change in the Capital Structure of 
the Company had taken place and the rights under the 
Options shall stand correspondingly adjusted.

8.4.	�The Underlying Shares in respect of which the Options 
are granted are Shares as presently constituted. In case, 
Options are granted and after commencement but 
before expiry of the Exercise Period, there is a Change 
in the Capital Structure of the Company, the Vested 
Options that may thereafter be Exercised shall, if:

	 (a)	� the number of Resultant Shares is more than the 
original Shares, shall proportionately increase and 
the Exercise Price shall proportionately decrease; or

In the event of any Change in Capital Structure or Corporate 
Action carried out by the Bank, any options that will be 
granted under the scheme / granted but are not exercised 
shall be appropriately adjusted by the Compensation 
Committee (“Committee”).

The adjustment due to Change in Capital Structure or due 
to Corporate Action will be to the number of options and/ 
or Exercise Price and/ or to the number of Shares to be 
allotted, as the case may be, which will be at the discretion 
of the Committee, subject to Applicable Law.

In the event of Change in Capital Structure or any Corporate 
Action to be carried out by the Bank before the Options 
granted under this Scheme are exercised, the Option 
Grantee shall be entitled to such number of Resultant Shares 
as appropriately adjusted considering that all outstanding 
Options (including granted but not vested/ vested but not 
exercised) have been exercised by him/ her before such 
Change in Capital Structure/ Corporate Action had taken 
place and his/ her rights for exercising of Options shall stand 
correspondingly adjusted.

For any other corporate action not mentioned above, the 
treatment of options (including the options vested/ to 
be vested/ exercised/ to be exercised/ available for Grant 
and those available for re-issue) shall be decided by the 
Committee, subject to Applicable Law.

The following shall, inter alia, be taken into consideration by 
the Committee before making any adjustments:

(i)	� In case the provisions of the Applicable Law restrict/ 
prohibit the issue of the Resultant Shares at a discount, 
the Exercise Price shall not be less than the amount as 
prescribed under Applicable Law;
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Section and 
Heading

Existing Section Revised Section

	 (b)	� The number of Resultant Shares is more than the 
original Shares, shall proportionately decrease and 
the Exercise Price shall proportionately increase.
Provided that in case the provisions of the Applicable 
Laws restrict/prohibit the issue of Resultant Shares at 
a discount, the Exercise Price shall not be less than 
the amount as prescribed under such Applicable Law.

8.5.	�Where the Options have Vested (but not exercised) 
or not Vested, should the equity share capital of the 
Company be increased by capitalization by bonus 
issue, appropriate adjustments shall be made either 
to the number of Options or the Exercise Price of 
Options granted, to reflect such change without in 
any way affecting the rights of the Option Grantee 
holding such Options and also preventing any dilution 
or enlargement of benefits of the Plan. In the event 
of a bonus issue of shares during the Vesting Period, 
in relation to the Unvested Options only, the Option 
Holder would be entitled to apply for and be allotted 
proportionately higher number of Options, exercisable 
on the same terms as of the original Options except 
the Exercise Price. The per Option Exercise Price of 
aggregate of original Options and bonus Options will be 
the aggregate Exercise Price of the number of Options 
eligible for Grant of bonus Options, divided by the 
aggregate number of original Options (eligible for bonus 
Options) and bonus Options. For the purpose of the 
Vesting Period and Exercise Period, the Bonus Options 
will be treated at par with the original Options on which 
the bonus Options have been issued.

(ii)	� The number of options and/ or Exercise Price and/ or 
number of Shares to be allotted shall be adjusted in a 
manner such that total value to the employee of the 
options remains as nearly as possible the same after the 
Change in Capital Structure/ Corporate Action;

(iii)	� The vesting period and the life of the options shall be left 
unaltered as far as possible to protect the rights of the 
option holder(s);

(iv)�	 In case of bonus issue, Committee may adjust number of 
options and/ or Exercise Price and/ or allot such number 
of bonus shares at the time of issuing Shares against 
original Options, as part of adjustment to the number of 
original Options on account of bonus adjustments, that 
post allotment of such bonus shares the Option Grantee 
is at the same shareholding level as she/ he would have 
been at the time of issuance of Shares against her/ his 
original Options prior to the bonus issue. The Option 
Grantee will not be required to pay any additional 
consideration for such allotment of bonus shares on 
account of bonus adjustments.

RESOLVED FURTHER THAT revised ESOP Scheme 2015 
covering amendment to Section 8 – Change in Capital 
Structure or Corporate Action as placed herein before the 
members be and is hereby approved and adopted by the 
members of the Bank.

RESOLVED FURTHER THAT it is hereby affirmed that the 
amendments to the ESOP Scheme 2015 are not prejudicial 
to the interests of the option holders.

RESOLVED FURTHER THAT the Compensation Committee 
i.e. Nomination and Remuneration Committee or any 
other committee of the Bank as constituted by the Board 
be and is hereby authorized to implement, administer/
superintend including issue and allotment of securities 
under the Employee Stock Option Scheme pursuant to the 
exercise of options by the eligible employees.

RESOLVED FURTHER THAT the Board of the Bank be and 
is hereby authorised, wherever required including the 
power to delegate the authority to any official (s) of the 
Bank to sign application, execute, submit any documents 
with Stock Exchange(s) i.e. BSE Limited and National Stock 
Exchange of India Limited, Securities and Exchange Board 

of India or any other authority(ies) as may be required, 
and to deliver on behalf of the Bank all deeds, documents, 
declarations, undertakings, clarification, submissions and 
other writings, as applicable to any authority and to do 
all such other acts, deeds, matters and things as may be 
required in this regard.

Item No. 8: To approve the amendments in Employee 
Stock Option Scheme 2016 (“ESOP Scheme 2016”)

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

RESOLVED THAT pursuant to provisions of Section 62(1)(b) 
of Companies Act, 2013 and other applicable provisions, 
if any, of Companies Act, 2013 read with Rule 12 of the 
Companies (Share Capital and Debentures) Rules, 2014, 
Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014, Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and all other applicable 
rules/notifications/guidelines/regulations/circular issued 
in this regard (including any statutory modification(s) or 
re-enactment(s) thereof for the time being in force) and 
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pursuant to the relevant clauses of Articles of Association 
of the Bank, consent of members be and is hereby accorded 
to amend/alter the ESOP Scheme 2016 by substituting the 
existing Section 8 of the ESOP Scheme 2016 of the Bank in 
the below manner subject to such approval(s)/consent(s)/
permission(s)/sanction(s), as may be required, from the 
appropriate regulatory authorities including but not 
limited to the Stock Exchange(s), Securities and Exchange 
Board of India, Reserve Bank of India and further subject 

to such terms and conditions as may be prescribed while 
granting such approval(s)/consent(s)/permission(s)/ 
sanction(s), and which may be agreed to and accepted 
by the Board of Directors (hereinafter referred to as 
the “Board” which term shall be deemed to include any 
Committee thereof, which the Board may have constituted 
or hereinafter constitute to exercise its powers including 
the powers conferred by this resolution and with the power 
to delegate such authority to any person or persons.

Section and 
Heading Existing Section Revised Section

Section 
8 – Change 
in Capital 
Structure or 
Corporate 
Action 

8.1.	�Except as hereinafter provided, a Grant made shall be 
subject to adjustment, by the Compensation Committee, 
at its discretion with respect to number and price of 
the Options or the Shares, as the case may be, in the 
event of Change in Capital Structure or occurrence of 
Corporate Action. However, such amendment shall be 
subject to compliance of Shareholder’s agreement and 
Article of Association of the Company.

8.2.	�The existence of ESOP 2016 and the Grants made 
hereunder shall not in any way affect the right or the 
power of the BoD or the Shareholders or the Company 
to make, undertake or authorize any Change in Capital 
Structure or any Corporate Action including any issue of 
shares, debt or other securities having any priority or 
preference over the Shares or the rights thereof.

8.3.�	If there is a Change in the Capital Structure of the 
Company before the commencement of the Exercise 
Period, the Option Grantee shall be entitled to Exercise 
the Options, in relation to such number of Resultant 
Shares to which he/she would have been entitled as if all 
the Options not exercised by him/her had been Vested 
in him/her before such change in the Capital Structure of 
the Company had taken place and the rights under the 
Options shall stand correspondingly adjusted.

8.4.	�The Underlying Shares in respect of which the Options 
are granted are Shares as presently constituted. In case, 
Options are granted and after commencement but 
before expiry of the Exercise Period, there is a Change 
in the Capital Structure of the Company, the Vested 
Options that may thereafter be Exercised shall, if:

	 (a)	� the number of Resultant Shares is more than the 
original Shares, shall proportionately increase and 
the Exercise Price shall proportionately decrease; or

	 (b)	� The number of Resultant Shares is more than the 
original Shares, shall proportionately decrease and 
the Exercise Price shall proportionately increase.

	� Provided that in case the provisions of the Applicable 
Laws restrict/prohibit the issue of Resultant Shares at a 
discount, the Exercise Price shall not be less than the 
amount as prescribed under such Applicable Law.

8.5.	�Where the Options have Vested (but not exercised) 
or not Vested, should the equity share capital of the 
Company be increased by capitalization by bonus

In the event of any Change in Capital Structure or Corporate 
Action carried out by the Bank, any options that will be 
granted under the scheme / granted but are not exercised 
shall be appropriately adjusted by the Compensation 
Committee (“Committee”).

The adjustment due to Change in Capital Structure or due 
to Corporate Action will be to the number of options and/ 
or Exercise Price and/ or to the number of Shares to be 
allotted, as the case may be, which will be at the discretion 
of the Committee, subject to Applicable Law.

In the event of Change in Capital Structure or any Corporate 
Action to be carried out by the Bank before the Options 
granted under this Scheme are exercised, the Option 
Grantee shall be entitled to such number of Resultant Shares 
as appropriately adjusted considering that all outstanding 
Options (including granted but not vested/ vested but not 
exercised) have been exercised by him/ her before such 
Change in Capital Structure/ Corporate Action had taken 
place and his/ her rights for exercising of Options shall stand 
correspondingly adjusted.

For any other corporate action not mentioned above, the 
treatment of options (including the options vested/ to 
be vested/ exercised/ to be exercised/ available for Grant 
and those available for re-issue) shall be decided by the 
Committee, subject to Applicable Law.

The following shall, inter alia, be taken into consideration by 
the Committee before making any adjustments:

(i)	� In case the provisions of the Applicable Law restrict/ 
prohibit the issue of the Resultant Shares at a discount, 
the Exercise Price shall not be less than the amount as 
prescribed under Applicable Law;

(ii)	� The number of options and/ or Exercise Price and/ or 
number of Shares to be allotted shall be adjusted in a 
manner such that total value to the employee of the 
options remains as nearly as possible the same after the 
Change in Capital Structure/ Corporate Action;

(iii)	� The vesting period and the life of the options shall be left 
unaltered as far as possible to protect the rights of the 
option holder(s);

(iv)	� In case of bonus issue, Committee may adjust number of 
options and/ or Exercise Price and/ or allot such number 
of bonus shares at the time of issuing Shares against
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Section and 
Heading Existing Section Revised Section

	� issue, appropriate adjustments shall be made either 
to the number of Options or the Exercise Price of 
Options granted, to reflect such change without in 
any way affecting the rights of the Option Grantee 
holding such Options and also preventing any dilution 
or enlargement of benefits of the Plan. In the event 
of a bonus issue of shares during the Vesting Period, 
in relation to the Unvested Options only, the Option 
Holder would be entitled to apply for and be allotted 
proportionately higher number of Options, exercisable 
on the same terms as of the original Options except 
the Exercise Price. The per Option Exercise Price of 
aggregate of original Options and bonus Options will be 
the aggregate Exercise Price of the number of Options 
eligible for Grant of bonus Options, divided by the 
aggregate number of original Options (eligible for bonus 
Options) and bonus Options. For the purpose of the 
Vesting Period and Exercise Period, the Bonus Options 
will be treated at par with the original Options on which 
the bonus Options have been issued.

	� original Options, as part of adjustment to the number of 
original Options on account of bonus adjustments, that 
post allotment of such bonus shares the Option Grantee 
is at the same shareholding level as she/ he would have 
been at the time of issuance of Shares against her/ his 
original Options prior to the bonus issue. The Option 
Grantee will not be required to pay any additional 
consideration for such allotment of bonus shares on 
account of bonus adjustments.

RESOLVED FURTHER THAT revised ESOP Scheme 2016 
covering amendment to Section 8 – Change in Capital 
Structure or Corporate Action as placed herein before the 
members be and is hereby approved and adopted by the 
members of the Bank.

RESOLVED FURTHER THAT it is hereby affirmed that the 
amendments to the ESOP Scheme 2016 are not prejudicial 
to the interests of the option holders.

RESOLVED FURTHER THAT the Compensation Committee 
i.e. Nomination and Remuneration Committee or any 
other committee of the Bank as constituted by the Board 
be and is hereby authorized to implement, administer/
superintend including issue and allotment of securities 
under the Employee Stock Option Scheme pursuant to the 
exercise of options by the eligible employees.

RESOLVED FURTHER THAT the Board of the Bank be and 
is hereby authorised, wherever required including the 
power to delegate the authority to any official (s) of the 
Bank to sign application, execute, submit any documents 
with Stock Exchange(s) i.e. BSE Limited and National Stock 
Exchange of India Limited, Securities and Exchange Board 
of India or any other authority(ides) as may be required, 
and to deliver on behalf of the Bank all deeds, documents, 
declarations, undertakings, clarification, submissions and 
other writings, as applicable to any authority and to do 
all such other acts, deeds, matters and things as may be 
required in this regard.”

Item No. 9: To approve the amendments in Employee 
Stock Option Scheme 2018 (“ESOP Scheme 2018”)

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

RESOLVED THAT pursuant to provisions of Section 62(1)(b) 
of Companies Act, 2013 and other applicable provisions, 
if any, of Companies Act, 2013 read with Rule 12 of the 
Companies (Share Capital and Debentures) Rules, 2014, 
Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014, Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and all other applicable 
rules/notifications/guidelines/regulations/circular issued 
in this regard (including any statutory modification(s) or 
re-enactment(s) thereof for the time being in force) and 
pursuant to the relevant clauses of Articles of Association 
of the Bank, consent of members be and is hereby accorded 
to amend/alter the ESOP Scheme 2018 by substituting the 
existing Section 8 of the ESOP Scheme 2018 of the Bank in 
the below manner subject to such approval(s)/consent(s)/
permission(s)/sanction(s), as may be required, from the 
appropriate regulatory authorities including but not 
limited to the Stock Exchange(s), Securities and Exchange 
Board of India, Reserve Bank of India and further subject 
to such terms and conditions as may be prescribed while 
granting such approval(s)/consent(s)/permission(s)/ 
sanction(s), and which may be agreed to and accepted 
by the Board of Directors (hereinafter referred to as 
the “Board” which term shall be deemed to include any 
Committee thereof, which the Board may have constituted 
or hereinafter constitute to exercise its powers including 
the powers conferred by this resolution and with the power 
to delegate such authority to any person or persons.
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Section and 
Heading Existing Section Revised Section

Section 
8 – Change 
in Capital 
Structure or 
Corporate 
Action 

8.1.	�Except as hereinafter provided, a Grant made shall be 
subject to adjustment, by the Compensation Committee, 
at its discretion with respect to number and price of 
the Options or the Shares, as the case may be, in the 
event of Change in Capital Structure or occurrence of 
Corporate Action. However, such amendment shall be 
subject to compliance of Shareholder’s agreement and 
Article of Association of the Company.

8.2.	�The existence of ESOP 2018 and the Grants made 
hereunder shall not in any way affect the right or the 
power of the BoD or the Shareholders or the Company 
to make, undertake or authorize any Change in Capital 
Structure or any Corporate Action including any issue of 
shares, debt or other securities having any priority or 
preference over the Shares or the rights thereof.

8.3.	�If there is a Change in the Capital Structure of the 
Company before the commencement of the Exercise 
Period, the Option Grantee shall be entitled to Exercise 
the Options, in relation to such number of Resultant 
Shares to which he/she would have been entitled as if all 
the Options not exercised by him/her had been Vested 
in him/her before such change in the Capital Structure 
of the Company had taken place and the rights under 
the Options shall stand correspondingly adjusted.

8.4.	�The Underlying Shares in respect of which the Options 
are granted are Shares as presently constituted. In case, 
Options are granted and after commencement but 
before expiry of the Exercise Period, there is a Change 
in the Capital Structure of the Company, the Vested 
Options that may thereafter be Exercised shall, if:

	 (a)	� the number of Resultant Shares is more than the 
original Shares, shall proportionately increase and 
the Exercise Price shall proportionately decrease; or

	 (b)	� The number of Resultant Shares is more than the 
original Shares, shall proportionately decrease and 
the Exercise Price shall proportionately increase.

	� Provided that in case the provisions of the Applicable 
Laws restrict/prohibit the issue of Resultant Shares at a 
discount, the Exercise Price shall not be less than the 
amount as prescribed under such Applicable Law.

8.5.	�Where the Options have Vested (but not exercised) or not 
Vested, should the equity share capital of the Company 
be increased by capitalization by bonus issue, appropriate 
adjustments shall be made either to the number of 
Options or the Exercise Price of Options granted, to 
reflect such change without in any way affecting the 
rights of the Option Grantee holding such Options and 
also preventing any dilution or enlargement of benefits 
of the Plan. In the event of a bonus issue of shares 
during the Vesting Period, in relation to the Unvested

In the event of any Change in Capital Structure or Corporate 
Action carried out by the Bank any options that will be 
granted under the Scheme/ granted but are not exercised 
shall be appropriately adjusted by the Compensation 
Committee (“Committee”).

The adjustment due to Change in Capital Structure or due 
to Corporate Action will be to the number of options and/ 
or Exercise Price and/ or to the number of Shares to be 
allotted, as the case may be, which will be at the discretion 
of the Committee, subject to Applicable Law.

In the event of Change in Capital Structure or any Corporate 
Action to be carried out by the Bank before the Options 
granted under this plan are exercised, the Option Grantee 
shall be entitled to such number of Resultant Shares as 
appropriately adjusted considering that all outstanding 
Options (including granted but not vested/ vested but not 
exercised) have been exercised by him/ her before such 
Change in Capital Structure/ Corporate Action had taken 
place and his/ her rights for exercising of Options shall stand 
correspondingly adjusted.

For any other corporate action not mentioned above, the 
treatment of options (including the options vested/ to 
be vested/ exercised/ to be exercised/ available for Grant 
and those available for re-issue) shall be decided by the 
Committee, subject to Applicable Law.

The following shall, inter alia, be taken into consideration by 
the Committee before making any adjustments:

(i)	� In case the provisions of the Applicable Law restrict/ 
prohibit the issue of the Resultant Shares at a discount, 
the Exercise Price shall not be less than the amount as 
prescribed under Applicable Law;

(ii)	� The number of options and/ or Exercise Price and/ or 
number of Shares to be allotted shall be adjusted in a 
manner such that total value to the employee of the 
options remains as nearly as possible the same after the 
Change in Capital Structure/ Corporate Action;

(iii)	� The vesting period and the life of the options shall be left 
unaltered as far as possible to protect the rights of the 
option holder(s);

(iv)	� In case of bonus issue, Committee may adjust number of 
options and/ or Exercise Price and/ or allot such number 
of bonus shares at the time of issuing Shares against 
original Options, as part of adjustment to the number of 
original Options on account of bonus adjustments, that 
post allotment of such bonus shares the Option Grantee 
is at the same shareholding level as she/ he would have 
been at the time of issuance of Shares against her/ his 
original Options prior to the bonus issue. The Option 
Grantee will not be required to pay any additional
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Section and 
Heading Existing Section Revised Section

Options only, the Option Holder would be entitled to apply 
for and be allotted proportionately higher number of 
Options, exercisable on the same terms as of the original 
Options except the Exercise Price. The per Option Exercise 
Price of aggregate of original Options and bonus Options will 
be the aggregate Exercise Price of the number of Options 
eligible for Grant of bonus Options, divided by the aggregate 
number of original Options (eligible for bonus Options) and 
bonus Options. For the purpose of the Vesting Period and 
Exercise Period, the Bonus Options will be treated at par 
with the original Options on which the bonus Options have 
been issued.

consideration for such allotment of bonus shares on 
account of bonus adjustments.

RESOLVED FURTHER THAT revised ESOP Scheme 2018 
covering amendment to Section 8 – Change in Capital 
Structure or Corporate Action as placed herein before the 
members be and is hereby approved and adopted by the 
members of the Bank.

RESOLVED FURTHER THAT it is hereby affirmed that the 
amendments to the ESOP Scheme 2018 are not prejudicial 
to the interests of the option holders.

RESOLVED FURTHER THAT the Compensation Committee 
i.e. Nomination and Remuneration Committee or any 
other committee of the Bank as constituted by the Board 
be and is hereby authorized to implement, administer/
superintend including issue and allotment of securities 
under the Employee Stock Option Scheme pursuant to the 
exercise of options by the eligible employees.

RESOLVED FURTHER THAT the Board of the Bank be and 
is hereby authorised, wherever required including the 
power to delegate the authority to any official (s) of the 
Bank to sign application, execute, submit any documents 
with Stock Exchange(s) i.e. BSE Limited and National Stock 
Exchange of India Limited, Securities and Exchange Board 
of India or any other authority(ies) as may be required, 
and to deliver on behalf of the Bank all deeds, documents, 
declarations, undertakings, clarification, submissions and 
other writings, as applicable to any authority and to do 
all such other acts, deeds, matters and things as may be 
required in this regard.”

Item No. 10 : Raising of funds through issue of equity 
shares and/or any other instruments or securities 
representing either equity shares and/or convertible 
securities linked to equity shares including through 
Qualified Institutions Placement/ preferential 
allotment or such other permissible mode or 
combinations thereof.

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

“RESOLVED THAT pursuant to the provisions of Sections 
23, 41, 42 and 62 (1) (c) and other applicable provisions, if 
any, of the Companies Act, 2013 and the applicable Rules 
made thereunder, including the Companies (Prospectus 
and Allotment of Securities) Rules, 2014 (including any 
statutory amendment(s), modification(s), variation(s) or 
re-enactment(s) thereto, for the time being in force) (the 
“Act”), the relevant provisions 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 provisions of the Foreign Exchange 
Management Act, 1999 and rules and regulations 
framed thereunder, as amended, from time to time 
(the “FEMA”), the Foreign Exchange Management (Non-
debt Instruments) Rules, 2019, as amended, the current 
Consolidated FDI Policy issued by the Department of 
Industrial Policy and Promotion, Ministry of Commerce 
and Industry, Government of India (the “GOI”) as amended, 
from time to time, the Master Directions – Issue and Pricing 
of Shares by Private Sector Banks, Directions, 2016, the 
Master Directions – Ownership in Private Sector Banks, 
Directions, 2016, the rules, the regulations, guidelines, 
notifications and circulars, if any, prescribed by the GOI, 
the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018, 
as amended (the “SEBI ICDR Regulations”), the Securities 
and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended, 
from time to time and subject to such other applicable 
rules, regulations, circulars, notifications, clarifications 
and guidelines issued thereon, from time to time, by the 
GOI, the Ministry of Corporate Affairs (the “MCA”), the RBI, 
the Securities and Exchange Board of India (the “SEBI”) 
and the Stock Exchanges where the Equity Shares of ` 10/- 
each of the Bank (“Equity Shares”) are listed and the 
enabling provisions of the Memorandum of Association 
and Articles of Association of the Bank and subject to 
the receipt of requisite approvals, consents, permissions 
and / or sanctions, if any, from any other appropriate 
statutory / regulatory authorities and subject to such 
other conditions and modifications as may be prescribed, 
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stipulated or imposed by any of the said statutory / 
regulatory authorities, while granting such approvals, 
consents, permissions, and / or sanctions, which may 
be agreed to by the Board of Directors of the Bank (the 
“Board”, which term shall be deemed to include any 
Committee(s) of Directors constituted/to be constituted 
by the Board, from time to time, to exercise its powers 
conferred herein) (the “Committee”), consent, authority 
and approval of the Members of the Bank be and is hereby 
accorded to the Board to create, offer, issue and allot 
(including with provisions for reservation on firm and/or 
on competitive basis, of such part of issue and for such 
categories of persons as may be permitted), such number 
of Equity Shares, and/ or Equity Shares through depository 
receipts, and/ or securities convertible into Equity Shares 
at the option of the Bank and/ or the holders of such 
securities, and/ or securities linked to Equity Shares, and/ 
or any other instrument or securities representing Equity 
Shares and/ or convertible securities linked to Equity 
Shares (all of which are hereinafter collectively referred 
to as “Securities”) or any combination of Securities, in 
one or more tranches, in the course of international and/
or domestic offering(s) in one or more foreign markets 
and/or domestic market, of private offerings and/
or preferential allotment and/or qualified institutions 
placement or any combination thereof, through issue 
of placement document or other permissible/requisite 
offer document to any eligible person, including Qualified 
Institutional Buyers, in accordance with Chapter VI of 
the SEBI ICDR Regulations, foreign/resident investors 
(whether institutions, incorporated bodies, mutual 
funds, individuals or otherwise), venture capital funds 
(foreign or Indian), alternate investment funds, foreign 
portfolio investors, qualified foreign investors, Indian 
and/or multilateral financial institutions, mutual funds, 
non-resident Indians, pension funds and/or any other 
categories of investors, whether they be holders of 
Equity Shares of the Bank or not (collectively called the 
“Investors”) as may be decided by the Board, in its sole 
and absolute discretion and permitted under applicable 
laws and regulations, in one or more tranches for an 
aggregate amount not exceeding ` 2,500 crore (Rupees 
Two Thousand Five Hundred Crore) or an equivalent 
amount thereof (inclusive of such premium as may be 
fixed on such Securities) (the “Offering”) by offering the 
Securities at such time or times, at such price or prices 
permitted under applicable laws in such manner and 
on such terms and conditions including security, rate of 
interest etc. as may be deemed appropriate by the Board 
in its sole and absolute discretion including the discretion, 
to determine the categories of Investors to whom the 
offer, issue and allotment shall be made to the exclusion of 
other categories of Investors at the time of such offer, issue 
and allotment of Equity Shares of ` 10/ each of the Bank 
considering the prevailing market conditions and other 
relevant factors and wherever necessary in consultation 
with lead manager(s) and/or underwriter(s) and/or other 

advisor(s) as the Board in its sole and absolute discretion 
may deem fit and appropriate.

RESOLVED FURTHER THAT in case of issuance of 
Securities by way of a Qualified Institutions Placements 
(“QIP”), under Chapter VI of SEBI ICDR Regulations (the 
“Eligible Securities”):

a.	� the price of the Eligible Securities shall not be less 
than the price as may be determined, in accordance 
with the pricing formula prescribed under Chapter VI 
of the SEBI ICDR Regulations.

b.	� the Board may at its sole and absolute discretion, 
issue Eligible Securities at a discount of not more than 
five per cent (5%) or such other discount as may be 
permitted to the ‘floor price’ as may be determined 
in accordance with the pricing formula prescribed 
under Chapter VI of the SEBI ICDR Regulations.

c.	� the Relevant Date for determination of the price of 
the Equity Shares shall be the date of the meeting 
at which the Board (which term shall be deemed 
to include any Committee), decides to open the 
proposed QIP in terms of the provisions of the Act, 
the SEBI ICDR Regulations and other applicable laws, 
rules, regulations.

d.	� in case convertible securities are issued to Qualified 
Institutional Buyers (“QIB”) under Chapter VI of the 
SEBI ICDR Regulations, the Relevant Date for the 
purpose of pricing of such securities shall be either 
the date of the meeting at which the Board decides to 
open the proposed QIP of such convertible securities 
or the date on which the holders of such convertible 
securities become entitled to apply for the equity 
shares, in terms of the provisions of the Act, the 
SEBI ICDR Regulations and other applicable laws, 
rules, regulations.

e.	� the allotment of Equity Shares to each QIB in the 
proposed QIP issue shall not exceed five per cent (5%) of 
the post issued and paid up capital of the Bank or such 
other limit(s) as may be prescribed under applicable 
laws or as approved by Reserve Bank of India.

f.	� the allotment of Eligible Securities or any combination 
of Eligible Securities as may be decided by the Board to 
the each QIBs shall be fully paid-up and the allotment 
of such Eligible Securities shall be completed within 
a period of 365 days, from the date of passing of 
this Special Resolution by the Members of the Bank 
and that all such Equity Shares shall rank pari-passu 
inter se and with the then existing Equity Shares of 
the Bank, in all respects, including dividend and shall 
be subject to the provisions of the Memorandum of 
Association and Articles of Association of the Bank.
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g.	� the Eligible Securities shall not be sold for a period of 
one (1) year from the date of its allotment, except on 
the floor of recognised Stock Exchange(s).

RESOLVED FURTHER THAT without prejudice to the 
generality of the above, subject to applicable laws and 
receipt of requisite approvals, consents, permissions 
and / or sanctions, if any, from any other appropriate 
statutory / regulatory authorities and subject to such 
other conditions and modifications as may be prescribed, 
stipulated or imposed by any of the said statutory / 
regulatory authorities, the aforesaid issue of Securities 
may have all or any terms or combination of terms, in 
accordance with prevalent market practices or as the 
Board may in its sole and absolute discretion deem fit, 
including but not limited to the terms and conditions, 
relating to premium on redemption at the option of the 
Bank and/or holders of any securities, or variation of the 
price or period of conversion of Securities into equity 
shares or issue of equity shares during the period of the 
Securities or terms pertaining to voting rights or option(s) 
for early redemption of Securities.

RESOLVED FURTHER THAT for the purpose of giving effect 
to the resolutions described above the Board or a duly 
authorised Committee thereof be and is hereby authorised 
for and on behalf of the Bank to do all such acts, deeds, 
matters and things including but not limited to finalisation 
and approval of the relevant offering documents, 
determining the form and manner of the issue, the nature 
and number of Securities to be allotted, timing of the 
issuance /Offering, determination of person(s) to whom 
the Securities will be offered and allotted, in accordance 
with applicable law, issue price, face value, discounts 
permitted under applicable law (now or hereafter), 
premium amount on issue / conversion of the Securities, 
if any, rate of interest, execution of various agreements, 
deeds, instruments and other documents, as it may in its 
sole and absolute discretion deem fit, necessary, proper 
or appropriate, and to give instructions or directions and 
to settle all questions, difficulties or doubts that may arise 
in regard to the issue, offer or allotment of Securities 
(including in relation to issue of such Securities in one or 
more tranches from time to time) and utilisation of the 
issue proceeds and to accept and to give effect to such 
modifications, changes, variations, alterations, deletions, 
additions as regards the terms and conditions as may be 
required by the SEBI, the Registrar of Companies, the book 
running lead manager(s), or other authorities or agencies 
involved in or concerned with the issue of Securities and as 
the Board or a duly authorised committee thereof may in 
its sole and absolute discretion deem fit and appropriate 
in the best interest of the Bank, without being required to 
seek any further consent or approval of the Members or 
otherwise, and that all or any of the powers conferred on 
the Bank and the Board pursuant to this resolution may 
be exercised by the Board or a duly authorised committee 

thereof as the Board has constituted or may constitute in 
this behalf, to the end and intent that the members shall 
be deemed to have given their approval thereto expressly 
by the authority of this Special Resolution, and all actions 
taken by the Board or any a duly authorised Committee 
thereof, to exercise its powers, in connection with any 
matter(s) referred to or contemplated in any of the 
foregoing resolutions be and are hereby approved, ratified 
and confirmed, in all respects.

RESOLVED FURTHER THAT the Board or a duly authorised 
Committee thereof be and is hereby authorised to engage 
/ appoint Book Running Lead Managers, Underwriters, 
Depositories, Custodians, Registrars, Trustees, Bankers, 
Lawyers, Advisors and all such agencies as may be 
involved or concerned in such offerings of Securities and 
to remunerate them by way of commission, brokerage, 
fees or the like and also to reimburse them out of pocket 
expenses and also to enter into and execute all such 
arrangements, agreements, memoranda, documents etc. 
with such agencies and to seek the listing of the Securities 
on the Stock Exchanges.

RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolutions, the Board or a duly 
authorised Committee thereof be and is hereby 
authorized for and on behalf of the Bank to negotiate, 
modify, sign, execute, register, deliver including sign any 
declarations or Notice required in connection with the 
private placement offer letter, information memorandum, 
the draft offer document, offer letter, offer document, 
offer circular or placement document for issue of the 
Securities, term sheet, issue agreement, registrar 
agreement, escrow agreement, underwriting agreement, 
placement agreement, consortium agreement, trustee 
agreement, trust deed, subscription agreement, purchase 
agreement, agency agreement, agreements with the 
depositories, security documents, and other necessary 
agreements, memorandum of understanding, deeds, 
general undertaking / indemnity, certificates, consents, 
communications, affidavits, applications (including those 
to be filed with the Regulatory Authorities, if any) (the 
“Transaction Documents”) (whether before or after 
execution of the Transaction Documents) together with 
all other documents, agreements, instruments, letters 
and writings required in connection with, or ancillary to, 
the Transaction Documents (the “Ancillary Documents”) 
as may be necessary or required for the aforesaid 
purpose including to sign and/or dispatch all forms, 
filings, documents and notices to be signed, submitted 
and/or dispatched by it under or in connection with the 
documents to which it is a party as well as to accept and 
execute any amendments to the Transaction Documents 
and the Ancillary Documents and further to do all such 
other acts, deeds, matters and things, mentioned herein 
as they may deem necessary in connection with the issue 
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of the Securities in one or more tranches from time to time 
and matters connected therewith.

RESOLVED FURTHER THAT in respect of the Offering, the 
Board be and is hereby authorised to do all such acts, 
deeds, matters and things as it may in its sole and absolute 
discretion consider necessary, desirable or appropriate, 
including submitting the relevant application to the Stock 
Exchange(s) for obtaining in-principle approval, listing 
of Equity Shares, filing of requisite documents/making 
declarations with the MCA, RBI, SEBI and any other Statutory 
/ Regulatory Authority(ies), including filing of form FC-GPR, 
and any other deed(s), document(s), declaration(s) as may 
be required under the applicable laws.

RESOLVED FURTHER THAT the Board be and is hereby 
authorised to delegate all or any of the powers herein 
conferred to any Committee of the Board, inter alia, power 
to determine the form, terms and timing of the issue(s)/ 
offering(s), issue price (including discount, if any), the 
quantum of Securities to be issued, including selection 
of Investors to whom Securities are proposed to be 
offered, issued and allotted and matters related thereto, 
as it may, in its sole and absolute discretion, deem fit 
and appropriate.

RESOLVED FURTHER THAT the Board or a duly authorised 
Committee thereof be and is hereby authorised to 
delegate all or any of the powers herein conferred to any 
Director(s) or Officer(s) of the Bank and to generally do all 
such acts, deeds, matters and things as may be required 
in connection with the aforesaid resolutions, including 
making necessary filings with the Stock Exchange(s) and 
Statutory / Regulatory Authorities and execution of any 
deeds and documents for and on behalf of the Bank and to 
represent the Bank before any Governmental Authorities, 
to give effect to this resolution.

By the order of The Board of Directors
For AU SMALL FINANCE BANK LIMITED

Sd/-
Manmohan Parnami
Company Secretary

Membership No.: F9999

Place: Jaipur
Date: 30th May, 2020
Registered Office: 19-A, Dhuleshwar Garden,
Ajmer Road, Jaipur - 302001, Rajasthan
Website: www.aubank.in
Tel: +91 141 4110060
Fax: +91 141 4110090
E-mail: investorrelations@aubank.in

NOTES:
1. 	� An Explanatory Statement pursuant to Section 102(1) 

of the Companies Act, 2013 relating to the Special 
Business to be transacted at the Annual General 
Meeting (“AGM”) is annexed hereto. The Board of 
Directors of the Bank at its meeting held on 30th  May 
2020 considered that the special business under 
Item Nos. 3 to 10, being considered unavoidable, be 
transacted at the 25th AGM of the Bank.

2.	� Pursuant to the provisions of Section 108 of the 
Companies Act, 2013 read with Rule 20 of the 
Companies (Management and Administration) Rules, 
2014 (as amended) and Regulation 44 of SEBI (Listing 
Obligations & Disclosure Requirements) Regulations, 
2015 (as amended), and the Circulars issued by the 
Ministry of Corporate Affairs dated 8th April, 2020,  
13th April, 2020 and 5th May, 2020, the Bank is 
conducting its AGM through VC which does not 
require physical presence of members at a common 
venue and providing facility of remote e-voting to its 
Members in respect of the business to be transacted 
at the AGM. For this purpose, the Bank has entered 
into an arrangement with National Securities 
Depository Limited (NSDL) for conducting AGM 
through VC and facilitating voting through electronic 
means, as the authorized agency. The facility of 
casting votes by a member using remote e-voting 
system as well as online voting on the date of the AGM 
will be provided by NSDL.

3.	� In line with the Ministry of Corporate Affairs (MCA) 
Circular No. 17/2020 dated 13th April, 2020 and SEBI 
Circulars issued in this regard, the Notice calling the 
AGM has been uploaded on the website of the Bank at 
www.aubank.in The Notice can also be accessed from 
the websites of the Stock Exchanges i.e. BSE Limited 
and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com respectively 
and the AGM Notice is also available on the website of 
NSDL (agency for providing the facility of conducting 
AGM through VC and Remote e-Voting facility) i.e. 
www.evoting.nsdl.com.

4.	� The Notice is being electronically sent to all the 
members of the Bank, whose name appear on the 
Register of Members/List of Beneficial Owners, as 
received from National Security Depository Limited 
(NSDL) / Central Depository Services (India) Limited 
(CDSL) on Friday, 19th June, 2020 and who have 
registered their e-mail addresses with the Bank and/
or with the Depositories. It is however, clarified that 
all the persons who are members of the Bank as on 
Tuesday, 14th July, 2020 (including those members 
who may not have received this Notice due to non-
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registration of their e-mail IDs with the Bank or the 
Depositories) shall be entitled to vote in relation to 
the resolutions specified in this Notice.

5. 	� Members may join the 25th AGM through VC Facility by 
following the procedure as mentioned below which 
shall be kept open for the Members from 3:00 p.m. 
IST i.e. 30 minutes before the time scheduled to start 
the 25th AGM and the Bank may close the window for 
joining the VC Facility, 30 minutes after the scheduled 
time to start the 25th AGM. However, the participation 
of members holding 2% or more is not restricted on 
first come first serve basis. Attendance of members 
will be counted as the members who have successfully 
logged in through VC or OAVM and shall be counted 
for the purpose of reckoning of the quorum under 
section 103 of the Companies Act, 2013.

6.	� Only those members, who are present in the meeting 
through VC or OAVM facility and have not cast their 
vote on resolutions through remote e-voting and are 
otherwise not barred from doing so, shall be allowed 
to vote through e-voting system.

7.	� Since AGM will be held through VC, there would be no 
requirement of appointing proxy in accordance with 
the MCA circular. Accordingly, appointment of proxies 
by the member will not applicable. 

8.	� There is no record date for the purpose of 
Dividend as the same is not recommended by the 
Board of Directors for FY 2019-20 pursuant to 
guidelines issued by RBI.

9.	� Members wishing to claim unclaimed dividends are 
requested to correspond with the Registrar and Share 
Transfer Agent (RTA) of the Bank i.e. Link Intime India 
Pvt. Ltd. or the Company Secretary of the Bank. The 
Bank has uploaded the details of unclaimed dividend 
amounts lying with the Bank on the website of the 
Bank at www.aubank.in/investor-grievance

	� Members are requested to note that dividends, which 
are not claimed within seven years from the date 
of transfer to the Bank’s Unpaid Dividend Account, 
will as per the provisions of Section 124 of the 
Companies Act, 2013 and rules made thereunder, be 
transferred to the Investor Education and Protection 
Fund. Further, pursuant to the provisions of Section 
124(6) of the Act read with the Investor Education 
and Protection Fund Authority (Accounting, Audit, 
Transfer and Refund) Rules, 2016, as amended (the 
IEPF Rules), all shares in respect of which dividend 
has not been paid or claimed for seven consecutive 
years shall be transferred to the demat account of 

the Investor Education and Protection Fund authority 
(IEPF Authority).

10.	� With a view to using natural resources responsibly, we 
request shareholders to update their contact details 
including e-mail address, mandates, nominations, 
power of attorney, bank details covering name of the 
bank and branch details, bank account number, MICR 
code, IFSC code, etc. with their depository participants 
to enable the Bank to send all the communications 
electronically including Annual Report, Notices, 
Circulars, etc.

11.	� On account of the threat posed by COVID-19 and in 
terms of the MCA Circulars, the Bank will send the 
Annual report and AGM notice in electronic form 
only. The hard copy of Annual Report and AGM notice 
along with annexures will not be sent to the members 
in accordance with the requirements specified under 
the MCA Circulars.

12.	� Members may also note that the Notice of 25th AGM 
and the Annual Report for the financial year 2019-
20 of the Bank is posted on the Bank’s website i.e. 
www.aubank.in and at the website of the NSDL 
at www.evoting.nsdl.com. The physical copies of 
the documents will also be available at the Bank’s 
registered office for inspection during the normal 
business hours between 10:00 AM to 5:00 PM on 
working days up to the date of the AGM. Members 
having any queries, may please write to us at 
investorrelations@aubank.in. Further, During the  
25th AGM, Members may access the required 
documents upon Log-in to NSDL e-Voting system at 
www.evoting.nsdl.com.

13.	� Brief profile and other additional information 
pursuant to Regulation 36(3) of the Securities and 
Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and 
Secretarial Standard on General Meetings (SS-2) 
issued by The Institute of Company Secretaries of 
India, in respect of the Directors seeking appointment 
at the AGM, is furnished as annexure to the Notice.

14.	� The Securities Exchange Board of India has 
mandated the submission of the Permanent Account 
Number (PAN) by every participant in the securities 
market. Members holding shares in electronic 
form are, therefore, requested to submit the PAN 
to their Depository Participants with whom they 
are maintaining their demat accounts. Members 
holding shares in physical form can submit their PAN 
details to the Bank.

AU Small Finance Bank Limited



15.	� Members are requested to:

	 a)	� notify the change in address if any, with Pin Code 
numbers immediately to the Bank.

	 b) 	� quote their Regd. Folio Number/DP and Client ID 
Nos. in all their correspondence with the Bank or 
its RTA i.e. Link Intime India Pvt. Ltd., C 101, 247 
Park, L B S Marg, Vikhroli West, Mumbai 400 083 
Tel No: +91 22- 49186000 Fax: +91 22 49186060, 
Website: www.linkintime.co.in

16.	� Non-Resident Indian Members are requested to 
inform RTA of the Bank any change in their residential 
status on return to India for permanent settlement, 
particulars of their bank account maintained in India 
with complete name, branch account type, account 
number and address of Bank with pin code number, 
if not furnished earlier. Members holding shares 
in electronic form may contact their respective 
Depository Participants for availing this facility.

17.	� Members can submit questions in advance with regard 
to the financial statements or any other matter to be 
placed at the 25th AGM, from their registered email 
address, mentioning their name, DP ID and Client ID /
folio number and mobile number, to reach the Bank’s 
email address at investorrelations@aubank.in from 
July 15, 2020 to July 17, 2020. Such questions by the 
Members shall be taken up during the meeting and 
replied by the Bank suitably.

	� Further, Members, who would like to ask questions 
during the 25th AGM with regard to the financial 
statements or any other matter to be placed at the 
25th AGM, need to register themselves as a speaker 
by sending their request from their registered email 
address mentioning their name, DP ID and Client ID /
folio number and mobile number, to reach the Bank’s 
email address at investorrelations@aubank.in from 
July 15, 2020 to July 17, 2020.

	� Those Members who have registered themselves as a 
speaker shall be allowed to ask questions during the 
25th AGM, depending upon the availability of time.

18.	 Voting option

	 Voting through Electronic Means

	� Pursuant to provisions of Section 108 of the 
Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014 (as 
amended), Regulation 44 of Securities and Exchange 
Board of India (Listing Obligations and Disclosure 

Requirements) Regulations 2015 and Secretarial 
Standard on General Meetings (SS-2) issued by the 
Institute of Company Secretaries of India, the Bank 
is pleased to provide to the members facility to 
exercise their right to vote at the AGM by electronic 
means and the business may be transacted through 
e-Voting Services.

	� The facility of casting the votes by the members using 
an electronic voting system from a place other than 
venue of the AGM (remote e-voting) will be provided 
by National Securities Depository Limited (NSDL).

	� In this regard, your Demat Account/Folio Number 
will be enrolled by the Bank for your participation in 
remote e-voting on resolutions placed by the Bank on 
remote e-Voting system.

19.	� The remote e-voting period commences on Friday, 
17th July, 2020 (9:00 A.M. IST) and ends on Monday, 
20th July, 2020 (5:00 P.M. IST). During this period, 
members of the Bank, holding shares either in 
physical form or in dematerialised form, as on the 
cut-off date of Tuesday, 14th July, 2020, may cast their 
vote by remote e-voting. The remote e-voting module 
shall be disabled by NSDL for voting thereafter. Once 
the vote on a resolution is cast by the shareholder, 
the shareholder shall not be allowed to change 
it subsequently.

20. 	� The voting rights of members shall be in proportion to 
their shares of the paid-up equity share capital of the 
Bank as on the cut-off date i.e. Tuesday, 14th July, 2020.

21.	� The Board of Directors have appointed CS Manoj 
Maheshwari, Practicing Company Secretary 
(Membership No. FCS: 3355) and failing him CS Vikas 
Mehta (Membership No. FCS: 9985), as the Scrutiniser 
to scrutinise the polling and remote e-Voting process 
in a fair and transparent manner.

	 Instructions for E-voting are as under:

	� How do I vote electronically using NSDL e-Voting 
system?

	� The way to vote electronically on NSDL e-Voting system 
consists of “Two Steps” which are mentioned below:

	� Step 1: Log-in to NSDL e-Voting system at https://
www.evoting.nsdl.com/

	� Step 2: Cast your vote electronically on NSDL 
e-Voting system.
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Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

i.	� Visit the e-Voting website of NSDL. Open web 
browser by typing the following URL: https:// 
www.evoting.nsdl.com/ either on a Personal 
Computer or on a mobile.

ii.	� Once the home page of e-Voting system is launched, 
click on the icon “Login” which is available under 
‘Shareholders’ section.

iii.	� A new screen will open. You will have to enter your 
User ID, your Password and a Verification Code as 
shown on the screen.

	� Alternatively, if you are registered for NSDL eservices 
i.e. IDEAS, you can log-in at https://eservices.nsdl.
com/ with your existing IDEAS login. Once you log-in 
to NSDL eservices after using your log-in credentials, 
click on e-Voting and you can proceed to Step 2 i.e. 
Cast your vote electronically.

iv. 	 Your User ID details are given below:

Manner of holding 
shares i.e. Demat (NSDL 
or CDSL) or Physical

Your User ID is:

a)	� For Members 
who hold shares 
in demat account 
with NSDL.

8 Character DP ID followed by 8 Digit 
Client ID
For example, if your DP ID is IN300*** 
and Client ID is 12****** then your 
user ID is IN300***12******.

b)	� For Members 
who hold shares 
in demat account 
with CDSL.

16 Digit Beneficiary ID
For example, if your Beneficiary ID is 
12************** then your user ID 
is 12**************

c)	� For Members 
holding shares in 
Physical Form.

EVEN Number followed by Folio 
Number registered with the company
For example, if folio number is 001*** 
and EVEN is 101456 then user ID is 
101456001***

v.	 Your password details are given below:

a)	� If you are already registered for e-Voting, then 
you can user your existing password to login and 
cast your vote.

b)	� If you are using NSDL e-Voting system for the first 
time, you will need to retrieve the ‘initial password’ 
which was communicated to you. Once you retrieve 
your ‘initial password’, you need to enter the 
‘initial password’ and the system will force you to 
change your password.

c)	 How to retrieve your ‘initial password’?

	 (i)	� If your e-mail ID is registered in your demat 
account or with the company, your ‘initial 
password’ is communicated to you on your 
e-mail ID. Trace the e-mail sent to you from NSDL 
from your mailbox. Open the e-mail and open 
the attachment i.e. a .pdf file. Open the .pdf file. 
The password to open the .pdf file is your 8-digit 
client ID for NSDL account, last 8 digits of client ID 
for CDSL account or folio number for shares held 
in physical form. The .pdf file contains your ‘User 
ID’ and your ‘initial password’.

	 (ii)	� If your e-mail ID is not registered, please follow 
steps mentioned below in process for those 
shareholders whose e-mail ids are not registered

vi.	� If you are unable to retrieve or have not received the 
“Initial password” or have forgotten your password:

a)	� Click on “Forgot User Details/Password?” (If you are 
holding shares in your demat account with NSDL or 
CDSL) option available on www.evoting.nsdl.com.

b)	� Physical User Reset Password?” (If you are holding 
shares in physical mode) option available on www.
evoting.nsdl.com.

c)	� If you are still unable to get the password by aforesaid 
two options, you can send a request at evoting@
nsdl.co.in mentioning your demat account number/
folio number, your PAN, your name and your 
registered address.

d)	� Members can also use the OTP (One Time Password) 
based login for casting the votes on the e-Voting 
system of NSDL.

vii.	� After entering your password, tick on Agree to “Terms 
and Conditions” by selecting on the check box.

viii.	� Now, you will have to click on “Login” button.

ix.	� After you click on the “Login” button, Home page of 
e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting 
system?

i.	� After successful login at Step 1, you will be able to see 
the Home page of e-Voting. Click on e-Voting. Then, 
click on Active Voting Cycles.
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ii.	� After click on Active Voting Cycles, you will be able to 
see all the companies “EVEN” in which you are holding 
shares and whose voting cycle is in active status.

iii.	� Select “EVEN 112968” of company for which you wish 
to cast your vote.

iv.	� Now you are ready for e-Voting as the 
Voting page opens.

v.	� Cast your vote by selecting appropriate options i.e. 
assent or dissent, verify/modify the number of shares 
for which you wish to cast your vote and click on 
“Submit” and also “Confirm” when prompted.

vi.	� Upon confirmation, the message “Vote cast 
successfully” will be displayed.

vii.	� You can also take the printout of the votes cast 
by you by clicking on the print option on the 
confirmation page.

viii.	� Once you confirm your vote on the resolution, you will 
not be allowed to modify your vote.

General Guidelines for shareholders

i.	� It is 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 www.evoting.
nsdl.com to reset the password.

ii.	� In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for Shareholders and 
e-Voting user manual for shareholders available 
at the download section of www.evoting.nsdl.com 
or call on toll free no.: 1800-222-990 or contact 
Ms. Pallavi Mhatre, Manager / Mr. Amit Vishal, Senior 
Manager, National Securities Depository Ltd., Trade 
World, ‘A’ Wing, 4th Floor, Kamala Mills Compound, 
Senapati Bapat Marg, Lower Parel, Mumbai – 400 013, 
at the designated e-mail address: pallavid@nsdl.co.in/ 
amitv@nsdl.co.in/evoting@nsdl.co.in or at telephone  
no. +91 22 24994545 / 022-24994360 who will also 
address the grievances connected with the voting 
by electronic means or who need assistance before 
or during the AGM. Members may also write to 
the Company Secretary at the e-mail address: 
investorrelations@aubank.in or contact at telephone 
no. 0141-4110060/61.

	 �Process for those shareholders whose e-mail id’s 
are not registered with the depositories and for 
procuring user id, password & registration of 
e-mail ids for e-voting for the resolutions set out 
in this notice:

i)	 For Temporary Registration for Demat shareholders:

	� The Members of the Company holding Equity Shares 
of the Company in Demat Form and who have not 
registered their e-mail addresses may temporarily get 
their e-mail addresses registered with Link Intime India 
Pvt Ltd by clicking the link: https://linkintime.co.in/
emailreg/email_register.html at the Investor Services 
tab by choosing the E mail Registration heading and 
follow the registration process as guided therein. 
The members are requested to provide details such 
as Name, DPID, Client ID/ PAN, mobile number and 
e-mail id. In case of any query, a member may send 
an e-mail to RTA at rnt.helpdesk@linkintime.co.in

	� On submission of the shareholders details an OTP 
will be received by the shareholder which needs 
to be entered in the link for verification.

ii. 	 For Permanent Registration for Demat shareholders:

	� It is clarified that for permanent registration of e-mail 
address, the Members are requested to register their 
e-mail address, in respect of demat holdings with the 
respective Depository Participant (DP) by following the 
procedure prescribed by the Depository Participant.

iii. 	 Registration of Bank Details

	 �Please Contact your Depository Participant (DP) 
and register your email address and Bank account 
details in your demat account, as per the process 
advised by your DP.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE 
AGM THROUGH VC/OAVM ARE AS UNDER:

i.	� Member will be provided with a facility to attend 
the AGM through VC by the NSDL e-Voting 
system. Members may access the same at  
https://www.evoting.nsdl.com under shareholders/
members login by using the remote e-voting 
credentials. The link for VC will be available in 
shareholder/members login where the EVEN of 
Company will be displayed. Please note that the 
members who do not have the User ID and Password 
for e-Voting or have forgotten the User ID and 
Password may retrieve the same by following the 
remote e-Voting instructions mentioned in the notice 
to avoid last minute rush. Further members can also 
use the OTP based login for logging into the e-Voting 
system of NSDL.
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ii.	� Members are encouraged to join the meeting through 
Laptops for better experience.

iii.	� Please note that participants connecting from mobile 
devices or tablets or through laptop, connecting via 
mobile hotspot may experience audio/video loss 
due to fluctuation in their respective network. It is 
therefore recommended to use Stable Wi-Fi or LAN 
connection to mitigate any kind of aforesaid glitches.

iv.	� Members can raise questions during the meeting or in 
advance at investorrelations@aubank.in. However, it 
is requested to raise the queries precisely and in short 
at the time of meeting to enable to answer the same. 
Those Members who have registered themselves as 
a speaker will be given preference to express their 
views/ask questions during the meeting.

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON 
THE DAY OF THE AGM ARE AS UNDER:

i.	� The procedure for e-Voting on the day of the AGM 
is same as the instructions mentioned above for 
remote e-Voting.

ii.	� Only those Members, who will be present in the AGM 
through VC/OAVM facility and have not casted their 
vote on the resolutions through remote e-Voting 
and are otherwise not barred from doing so, shall be 
eligible to vote through e-Voting system in the AGM.

iii.	� Members who have voted through Remote e-Voting 
will be eligible to attend the AGM. However, they will 
not be eligible to vote at the AGM.

iv.	� The details of the person who may be contacted for 
any grievances connected with the facility for e-Voting 
on the day of the AGM shall be the same person 
mentioned for Remote e-voting.

22.	� 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. Tuesday, 14th July, 2020, only shall be entitled to 
avail the facility of remote e-Voting.

23.	� The Scrutiniser shall after the conclusion of voting at 
the AGM, will submit consolidated scrutiniser’s report 
of the total votes cast in favour or against, if any, to the 
Chairman or a person authorised by him in writing, 
who shall countersign the same and declare results 
(consolidated) within 48 hours from the conclusion 
of the meeting.

24.	� The results of voting will be declared and the same 
along with the Scrutiniser’s Report will be published 
on the website of the Bank (www.aubank.in) and the 
website of NSDL (www.nsdl.com) immediately after 
the declaration of result by the Chairman and the 
same will also be communicated to BSE Limited and 
the National Stock Exchange of India Limited within 
48 hours from the conclusion of the AGM.

25.	 Other information:

i.	� Any person, who acquires shares of the Bank and 
becomes member of the Bank after dispatch of the 
notice and holding shares as on the cut-off date i.e. 
Tuesday, 14th July, 2020, may obtain the login ID and 
password by sending a request at evoting@nsdl.co.in 
or contact Bank’s RTA.

	� However, if you are already registered with NSDL 
for remote e-Voting then you can use your existing 
user ID and password/PIN for casting your vote. 
If you forgot your password, you can reset your 
password by using ‘Forgot User Details/Password’ or 
‘Physical User Reset Password?’ option available on  
www.evoting.nsdl.com or contact NSDL at the toll 
free no.: 1800-222-990.

ii.	� Institutional / Corporate shareholders (i.e. other 
than individuals, HUF, NRI, etc.) are required to 
send a scanned copy (PDF/JPG Format) of the 
relevant Board Resolution/Authority letter etc., 
with attested specimen signature of the duly 
authorized signatory(ies) who are authorized to 
vote/attend the AGM, to the Scrutinizer by email at 
cs.vmanda@gmail.com

iii. 	� Since the AGM will be held through VC/OAVM Facility, 
the Route Map is not annexed with this Notice.

By the order of The Board of Directors
For AU SMALL FINANCE BANK LIMITED

Sd/-
Manmohan Parnami
Company Secretary

Membership No.: F9999

Place: Jaipur
Date: 30th May, 2020

Registered Office: 19-A, Dhuleshwar Garden, 
Ajmer Road, Jaipur - 302001, Rajasthan
Website: www.aubank.in
Tel: +91 0141 4110060
Fax: +91 0141 4110090
E-mail: investorrelations@aubank.in
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Explanatory Statement pursuant to the provisions of Section 102(1) of Companies 
Act, 2013

The following statement sets out all material facts relating 
to the Special Business mentioned in the above Notice:

ITEM NO. 3, 4 & 5
Mr. M S Sriram (DIN: 00588922), Mr. Pushpinder Singh 
(DIN:08496066) and Mr. V G Kannan (DIN: 03443982) on 
the recommendation of Nomination and Remuneration 
Committee (“NRC”), were respectively appointed as 
Additional Directors by the Board of Directors (“Board”) 
pursuant to the provisions of Section 161 of the Companies 
Act, 2013 (“Act”) and holds office upto the date of this 
Annual General Meeting of the Bank.

The NRC has carried fit and proper assessment & 
performance evaluation of Mr. M S Sriram, Mr. Pushpinder 
Singh and Mr. V G Kannan respectively and the Board on 
the recommendation of NRC has considered their profile 
suitable to be appointed for a period of 3 years each and 
has accordingly recommended the same to the members.

The Bank has also received declarations from Mr. M S 
Sriram, Mr. Pushpinder Singh & Mr. V G Kannan that they 
meet the criteria for being appointed as Independent 
Director as provided under Section 149(6) of the Act and 
Regulation 16 (1)(b) of the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and in respect of their appointment a 
notice of candidature under section 160 of the Act has 
been received. The Board has reviewed and affirmed the 
veracity of the declaration of independence as provided 
by them and considering their experience in the banking 
industry, expertise on subject matter in Financial 
inclusion, Information Technology and banking & finance, 
credit risk management, treasury and other related fields 
respectively, are of the opinion that their appointment 
would be beneficial for the Bank.

They are not disqualified/debarred from being appointed 
as Independent Directors in terms of Section 164 of the 
Act, or by any order of Securities and Exchange Board of 
India and have given their consent to act as Director of the 
Bank. In the opinion of the Board, they fulfil the conditions 
for their appointment as prescribed under the relevant 
provisions of the Act and rules made thereunder, the 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 the 
Banking Regulation Act, 1949 and other guidelines issued 
by the RBI, from time to time and are independent of 
the management.

Save and except Mr. M S Sriram, Mr. Pushpinder Singh 
and Mr. V G Kannan being appointees, none of the other 
Directors/Key Managerial Personnel (KMP) of the Bank or 
their relatives are, in any way, concerned or interested, 
financially or otherwise, in the resolution set out at item 
nos. 3, 4 & 5 of the notice.

The Board recommends passing of Ordinary Resolutions 
set out at Item No. 3, 4 & 5 of the Notice for approval 
by the members.

ITEM NO. 6
Pursuant to provisions of Section 42 of the Companies 
Act, 2013 read with Rule 14 of the Companies (Prospectus 
and Allotment of Securities) Rules, 2014 provides that 
Bank can issue securities including non-convertible 
debentures (NCDs)/Bonds on a private placement basis 
subject to the condition that the proposed offer of debt 
securities or invitation to subscribe to debt securities has 
been previously approved by the Shareholders of the 
Bank, by means of a special resolution, for each of the 
offers or invitations. In case of an offer or invitation for 
NCDs, it shall be sufficient if the company passes a special 
resolution only once in a year for all offer(s) or invitation(s) 
for issue of such NCDs on a private placement basis, 
during the period of one year from the date of passing of 
the special resolution.

Considering the above, the Board of Directors of the Bank 
at its meeting held on 2nd May 2020 has proposed to obtain 
the consent of the Shareholders of the Bank for borrowing/
raising of funds in Indian currency/ foreign currency by 
issue of debt securities/other securities in domestic and/ 
or overseas market, in one or more tranches as per the 
structure and within the limits permitted by the Reserve 
Bank of India and other regulatory authorities to eligible 
investors of an amount not exceeding ` 12,000 crore 
(Rupees Twelve Thousand Crore), on a private placement 
basis during a period of one year from the date of passing of 
the special resolution. The said securities would be issued 
by the Bank in accordance with the applicable statutory 
guidelines, for cash either at par or premium to face value 
depending upon the prevailing market conditions.

None of the Director or and Key Managerial Personnel 
of the Bank or their relatives are, directly or indirectly, 
financially or otherwise, concerned or interested in the 
Resolution set out at Item No. 6.
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The Board of Directors recommends the passing of 
the Special Resolution at Item No. 6 of the Notice to the 
members of the Bank.

ITEM NO. 7 TO 9
Currently Bank has implemented following ESOP Schemes 
collectively referred as (“ESOP Schemes”):

	x Employee Stock Option Scheme 2015 – Plan A & B

	x Employee Stock Option Scheme 2016

	x Employee Stock Option Scheme 2018

As per the provisions of ESOP Schemes, in case of 
Corporate Action/Change in Capital Structure appropriate 
adjustments shall be made either to the number of 
Options or the Exercise Price of Options granted, to 
reflect such change without in any way affecting the 
rights of the Option Grantee holding such Options and 
also preventing any dilution or enlargement of benefits of 
the ESOP Schemes.

The amendment in the scheme is being proposed with 
an intent to streamline the section 8 of all the schemes 
to cover the adjustments to number of options and/ 
or Exercise Price across all ESOP schemes. Therefore, 
Bank is hereby proposing to rephrase the section 8 i.e. 
“Change in Capital Structure or Corporate Action” of ESOP 
Schemes. Through this amendment, we are proposing to 
authorise the Nomination and Remuneration Committee 
(“Compensation Committee”) for making appropriate 
adjustments to number of options and/ or to Exercise Price 
and/ or to allot such number of shares arising out of of such 
Corporate Action/Change in Capital Structure by the Bank.

None of the Director or and Key Managerial Personnel 
of the Bank or their relatives are, directly or indirectly, 
financially or otherwise, concerned or interested in the 
Resolution set out at Item No. 7 to 9 except to the extent 
of their shareholding and to the extent of ESOPs that may 
be granted under the respective ESOP schemes.

The Board of Directors recommends the passing of the Special Resolution at Item No. 7 to 9 of the Notice to the 
members of the Bank.

Sr. 
No. Particulars Description for ESOP Scheme 2015 

Plan A & Plan B
Description for  
ESOP Scheme 2016

Description for  
ESOP Scheme 2018

1 Brief description of the 
scheme(s)

Total number of options under 
the ESOP Scheme 2015 Plan A was 
38,36,058 and Plan B was 49,33,194 
out of which Bank granted 37,96,633 
options under Plan A and 47,72,951 
options under Plan B and 2.00 
lakh options are available for grant 
under ESOP Scheme 2015

Total number of options 
under the ESOP Scheme 
2016 was 21,00,000 out 
of which Bank granted 
11,40,401 options and 9.60 
lakh options are available for 
grant under ESOP Scheme 
2016

Total number of options under 
the ESOP Scheme 2018 was 
49,33,200 out of which Bank 
granted 44,99,433 options and 
4.34 lakh options are available 
for grant under ESOP Scheme 
2018

2 Total number of options, SARs, 
shares or benefits, as the case 
may be to be granted

2.00 lakh options shall be available 
for grant under ESOP Scheme 2015 
excluding the Options that will be 
available for re-issue from total 
ESOP Pool.

9.60 lakh options shall be 
available for grant under 
ESOP Scheme 2016 excluding 
the Options that will be 
available for re-issue from 
total ESOP Pool.

4.34 lakh options shall be 
available for grant under ESOP 
Scheme 2018 excluding the 
Options that will be available 
for re-issue from total ESOP 
Pool.

3 Identification of classes 
of employees entitled to 
participate and be beneficiaries 
in the scheme(s)

Scheme shall extend to eligible 
employees of the Bank as 
determined by the Nomination and 
Remuneration Committee(“NRC”).
The scheme shall also be extended 
to new recruits of the Bank, as may 
be determined by NRC from time to 
time.

Scheme shall extend to 
eligible employees of 
the Bank as determined 
by the Nomination and 
Remuneration Committee 
(“NRC”). The scheme shall 
also be extended to new 
recruits of the Bank, as may 
be determined by NRC from 
time to time.

Scheme shall extend to eligible 
employees of the Bank as 
determined by the Nomination 
and Remuneration Committee 
(“NRC”). The scheme shall also 
be extended to new recruits 
of the Bank, as may be 
determined by NRC from time 
to time.
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Sr. 
No. Particulars Description for ESOP Scheme 2015 

Plan A & Plan B
Description for  
ESOP Scheme 2016

Description for  
ESOP Scheme 2018

4 Requirements of vesting and 
period of vesting

The continuity of employee in 
the services of the Bank shall 
be the primary requirement of 
the vesting. Vesting period is as 
below:

The continuity of employee in 
the services of the Bank shall 
be the primary requirement of 
the vesting. Options granted 
under this scheme would vest 
after one year but not later 
than six years from the date of 
Grant of such options.

The continuity of employee in 
the services of the Bank shall 
be the primary requirement of 
the vesting. Options granted 
under this scheme would vest 
after one year but not later 
than six years from the date of 
Grant of such options.

Vesting Date Vesting of the 
Options 

One (1) year 
from the date of 
grant

Vesting of 20% 
Options
(“1st Vesting”)

On expiry of 
One (1) year 
from 1st Vesting

Vesting of 30% 
Options
(“2nd Vesting”)

On expiry of 
Two (2) years 
from 1st Vesting

Vesting of 
Remaining 50% 
Options
(“3rd Vesting”)

Total 100%

5 Maximum period (subject to 
regulation 18(1) and 24(1) of 
the regulations, as the case 
may be) within which the 
options / SARs / benefit shall 
be vested

Options granted under this 
scheme would vest after one year 
but not later than four years from 
the date of Grant of such options.

Options granted under this 
scheme would vest after one 
year but not later than six 
years from the date of Grant 
of such options.

Options granted under this 
scheme would vest after one 
year but not later than six years 
from the date of Grant of such 
options.

6 Exercise price, SAR price, 
purchase price or pricing 
formula

	x ESOP Scheme 2015 
Plan A -` 10.11/-

	x ESOP Scheme 2015 
Plan B -` 33.37/-

Exercise price of options shall 
be determined as average of 
weekly high and low of volume 
weighted average price 
(VWAP) of AU Small Finance 
Bank Equity Shares on the 
stock exchange having higher 
trading volume during the last 
twenty-six weeks from the day 
preceding the date of grant.

Exercise Price means the price 
per Share payable by the 
Option Grantee  in  order  to  
exercise  the Options granted 
to him as set out in his Letter 
of Grant.

7 Exercise period and process of 
exercise

The exercise period shall be 
within 4 years from the date of 
1st Vesting date and employees 
shall be required to submit their 
exercise notice electronically/
physical form to the Bank for 
exercising their options and 
accompanied by the Exercise 
Price payable for such Shares. 

The exercise period shall be 
within Six (6) years from the 
1st Vesting date of the Options 
under the ESOP 2016 and 
employees shall be required 
to submit their exercise notice 
electronically/physical form to 
the Bank for exercising their 
options and accompanied by 
the Exercise Price payable for 
such Shares.

The exercise period shall be 
within Six (6) years from the 
1st Vesting date of the Options 
under the ESOP 2018 and 
employees shall be required 
to submit their exercise notice 
electronically/physical form to 
the Bank for exercising their 
options and accompanied by 
the Exercise Price payable for 
such Shares.
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Sr. 
No. Particulars Description for ESOP Scheme 2015 

Plan A & Plan B
Description for  
ESOP Scheme 2016

Description for  
ESOP Scheme 2018

8 The appraisal process for 
determining the eligibility of 
employees for the scheme(s)

The criteria for determining the 
nos. of Options to be granted 
to employees is decided on 
the basis of rating, objective 
assessment of the performance 
of employees, tenure of service, 
their contribution and proposed 
role in the Bank.

The criteria for determining 
the nos. of Options to be 
granted to employees 
decided on the basis of rating, 
objective assessment of the 
performance of employees, 
tenure of service, their 
contribution and proposed 
role in the Bank. The specific 
Employees to whom the 
Options will be granted and 
their eligibility criteria, shall 
be determined by the NRC 
Committee

The criteria for determining the 
nos. of Options to be granted 
to employees decided on 
the basis of rating, objective 
assessment of the performance 
of employees, tenure of 
service, their contribution and 
proposed role in the Bank. The 
specific Employees to whom 
the Options will be granted and 
their eligibility criteria, shall 
be determined by the NRC 
Committee

9 Maximum number of options, 
SARs, shares, as the case may 
be to be issued per employee 
and in aggregate

2.00 lakh options shall be 
available for grant under ESOP 
Scheme 2015, which is to be 
granted by NRC to employees 
excluding the Options that will be 
available for re-issue from total 
ESOP Pool. 

9.60 lakh options shall be 
available for grant under ESOP 
Scheme 2016, which is to be 
granted by NRC to employees 
excluding the Options that will 
be available for re-issue from 
total ESOP Pool.

4.34 lakh options shall be 
available for grant under ESOP 
Scheme 2018, which is to be 
granted by NRC to employees 
excluding the Options that will 
be available for re-issue from 
total ESOP Pool.

10 Maximum quantum of benefits 
to be provided per employee 
under a scheme(s)

As may be decided by Nomination 
and Remuneration committee. 

As may be decided 
by Nomination and 
Remuneration committee.

As may be decided by 
Nomination and Remuneration 
committee.

11 Whether the scheme(s) is 
to be implemented and 
administered directly by the 
company or through a trust

The Scheme is administered 
through a Trust, except corporate 
action in this regard including 
allotment of securities which is to 
be carried out by the Bank.

The Scheme is administered 
through a Trust, except 
corporate action in this 
regard including allotment 
of securities which is to be 
carried out by the Bank.

The Scheme is administered 
through a Trust, except 
corporate action in this 
regard including allotment of 
securities which is to be carried 
out by the Bank.

12 Whether the scheme(s) 
involves new issue of shares 
by the company or secondary 
acquisition by the trust or both

Both i.e. New issue of shares by 
Bank and secondary acquisition 
by the Trust

Both i.e. New issue of shares 
by Bank and secondary 
acquisition by the Trust

Both i.e. New issue of shares 
by Bank and secondary 
acquisition by the Trust

13 Amount of loan to be provided 
for implementation of the 
scheme(s) by the company to 
the trust, its tenure, utilization, 
repayment terms, etc.

As may be decided by Nomination 
and Remuneration committee of 
the Board

As may be decided by 
Nomination and Remuneration 
committee of the Board

As may be decided by 
Nomination and Remuneration 
committee of the Board

14 Maximum percentage of 
secondary acquisition (subject 
to limits specified under the 
regulations) that can be made 
by the trust for the purposes of 
the scheme(s);

As may be decided by Nomination 
and Remuneration committee of 
the Board

As may be decided by 
Nomination and Remuneration 
committee of the Board

As may be decided by 
Nomination and Remuneration 
committee of the Board

15 Company shall confirm to the 
accounting policies specified in 
regulation 15

The Bank confirm to the 
applicable Accounting Standards, 
Companies Act, 2013 and SEBI 
guidelines as may be applicable 
including the disclosure and 
accounting policies as specified 
in the SEBI guidelines and such 
other guidelines applicable from 
time to time shall be complied by 
the Bank.

The Bank confirm to the 
applicable Accounting Standards, 
Companies Act, 2013 and 
SEBI guidelines as may be 
applicable including the 
disclosure and accounting 
policies as specified in the 
SEBI guidelines and such other 
guidelines applicable from 
time to time shall be complied 
by the Bank.

The Bank confirm to the 
applicable Accounting Standards, 
Companies Act, 2013 and SEBI 
guidelines as may be applicable 
including the disclosure and 
accounting policies as specified 
in the SEBI guidelines and such 
other guidelines applicable 
from time to time shall be 
complied by the Bank.

AU Small Finance Bank Limited



Sr. 
No. Particulars Description for ESOP Scheme 2015 

Plan A & Plan B
Description for  
ESOP Scheme 2016

Description for  
ESOP Scheme 2018

16 Method which the company 
shall use to value its options or 
SARs

The Bank to use one of the 
applicable methods to value its 
options and difference in value 
of shares and grant price if any 
shall be amortized and it shall be 
disclosed in the Board’s Report. 
Also, the impact of this difference 
on profits and on Earnings Per 
Share (EPS) of the Bank shall be 
disclosed in the Board’s Report

The Bank to use one of the 
applicable methods to value its 
options and difference in value 
of shares and grant price if any 
shall be amortized and it shall 
be disclosed in the Board’s 
Report. Also, the impact of this 
difference on profits and on 
Earnings Per Share (EPS) of the 
Bank shall be disclosed in the 
Board’s Report

The Bank to use one of the 
applicable methods to value its 
options and difference in value 
of shares and grant price if any 
shall be amortized and it shall 
be disclosed in the Board’s 
Report. Also, the impact of this 
difference on profits and on 
Earnings Per Share (EPS) of the 
Bank shall be disclosed in the 
Board’s Report

17 In case the company opts for 
expensing of share based 
employee benefits using the 
intrinsic value, the difference 
between the employee 
compensation cost so 
computed and the employee  
compensation cost that shall 
have been recognized if it 
had used the fair value, shall 
be disclosed in the Directors’ 
report and the impact of this 
difference on profits and on 
earnings per share (“EPS”) of the 
company shall also be disclosed 
in the Directors’ report.’

It is hereby confirmed that the 
details as required herein will be 
disclosed in the Board’s Report.

It is hereby confirmed that the 
details as required herein will 
be disclosed in the Board’s 
Report

It is hereby confirmed that the 
details as required herein will 
be disclosed in the Board’s 
Report.

18. Reference of ‘AU Financiers (India) Limited’ wherever used in the Employee Stock Option Scheme 2015 – Plan A & B has been 
replaced with ‘AU Small Finance Bank Limited’ (“Bank”) pursuant to obtaining of banking license and on becoming Scheduled 
Commercial Bank.

19. The reference of “Company” wherever prescribed in the schemes to be construed and read as “Bank”
20. Exercise form for exercising option has been revised in accordance with format available in online software.
21 The reference of Plan wherever prescribed is to be construed and read as Scheme or vice-versa.

ITEM NO. 10
The Bank has been growing well and been consistently 
performing on all counts in the last 3 years, since it 
commenced operations as a Small Finance Bank. For the 
period of FY17-20, the bank grew its AUM at a CAGR of 42%, 
Reported PAT at a CAGR of 30%. During this period, despite 
holding sufficient capital buffers, the bank raised ` 1,000 
crore of Equity Capital in 2018 from a marquee investor 
Temasek, a global investment company headquartered in 
Singapore. This was driven mainly by the Bank’s long-term 
strategy wherein Bank has always ensured that it remains 
well capitalized while delivering consistent growth in 
Balance Sheet and delivering healthy profitability.

Purpose / objects of the fund raise

As on 31st March 2020, our Bank’s Capital to Risk Weighted 
Asset Ratio (“CRAR”) and Tier I ratio stood at 22.0% and 
18.4% respectively. This is significantly above the minimum 

requirement of 15%, which reflects our Bank’s internal 
policy to keep our leverage in check by maintaining our 
CRAR above ~17-18% levels.

Despite near term uncertainties around growth, lending 
opportunities in the banking sector for our Bank remain 
quite strong, and our relative competitive positioning in the 
sector continues to flourish, with significant opportunities 
in retail and MSME financing.

As a matter of prudence in the wake of challenging macro 
environment, and to also be better prepared for future, it 
would be important that Bank maintains stronger buffers 
of liquidity and capital adequacy.

In view of above, Bank is planning to raise capital 
additional equity capital upto ` 2,500 crore (Rupees 
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Two Thousand Five Hundred Crore only) in one or more 
tranches for supporting the Bank’s long-term growth 
aligned to its internal risk appetite and to maintain 
sufficient headroom over and above the regulatory capital 
adequacy requirements.

The Special Resolution as set out in Item No. 10 of this 
Notice is an enabling resolution to raise capital by way 
of a private placement, including by way of a Qualified 
Institutions Placement (“QIP”) in accordance with Chapter 
VI of the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018 
(the “SEBI ICDR Regulations”) and therefore the proposal 
seeks to confer upon the Board or a duly authorised 
Committee thereof, the sole and absolute discretion to 
determine the terms and conditions of the said issue of 
securities, including the exact price, proportion and timing 
of such issue, mode of offer based on an analysis of market 
conditions and the specific requirements in accordance 
with the applicable laws.

None of the Director or and Key Managerial Personnel 
of the Bank or their relatives are, directly or indirectly, 
financially or otherwise, concerned or interested in the 

Resolution set out at Item No. 10 of this Notice except to 
the extent of their shareholding.

The Board recommends passing of the Special Resolution 
as set out in Item No. 10 of this Notice, for the approval 
of the Members.

By the order of The Board of Directors
For AU SMALL FINANCE BANK LIMITED

Sd/-
Manmohan Parnami
Company Secretary

Membership No.: F9999

Place: Jaipur
Date: 30th May, 2020

Registered Office: 19-A, Dhuleshwar Garden, 
Ajmer Road, Jaipur - 302001, Rajasthan
Website: www.aubank.in
Tel: +91 141 4110060
Fax: +91 141 4110090
E-mail: investorrelations@aubank.in

AU Small Finance Bank Limited
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SHAREHOLDER DETAILS UPDATION FORM

AU Small Finance Bank Limited

Updation of E-mail ID & Bank Account Details

* Updation of contact details: Kindly update your e-mail id and contact details in the below mentioned block.

E-mail ID:

Tel.No./ Mobile No.

Updation of Bank Details

Name of First/Sole shareholder

Name of the Bank in Full & Branch

Bank A/C No. as appearing on the Cheque leaf

IFSC Code

MICR Code

PAN

I/We hereby declare that the particulars given above are correct and complete. If the transaction is delayed because 
of incomplete or incorrect information, I/we would not hold the Registrars and Transfer Agents responsible. I/We 
undertake to inform any subsequent changes in the above particulars before the cut-off date.

Place:

Date:															               Signature of Sole/First Holder

Please attach the photocopy of a Cheque or a blank cancelled Cheque issued by your Bank relating to your above bank 
account for verifying the accuracy of the 9 Digit MICR code number/IFSC Code.

Shareholders holding shares in Physical Mode, please send 
these details to:

Link Intime India Pvt. Ltd.
C-101, 247 Parks, L.B.S. Marg, Vikhroli (west)
Mumbai 400083

Shareholders holding shares in Dematerialised form, please 
send these details to:

The Depository Participant with whom your Demat Account is 
maintained

Enclosures:

1.	 Self-attested copy of PAN Card

2. 	 Self-attested copy of Residence Proof (Anyone – Voter ID/Passport/Driving License/ AADHAAR Card)

3. 	 Cancelled Blank Cheque leaf.

4. 	 Signature attestation by Manager of Scheduled Commercial Bank/ AU Small Finance Bank Limited




