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Phone: 011-45052182

COMPLIANCE CERTIFICATE

lPursuant to Regulation fg ofihe Securities and Exchange Board oflndia (Share Based

' A*ployee Benefits and Sweat Equity) Regulations' 20211

To,
The Members,
SBI Cards and Payment Services Limited
Unit 401 & 402,4th Floor,
Aggarwal Millennium Tower, E 1,2,3,

uEia;i Subhash Place, Wazirpur, New Delhi- 110034

We,AgarwalS.&Associates,CompanySecretaries'havebeenappointedasthesecretarialAuditor
videaresolutionpassedattheme"ti'gf'"ldon;'ne21r'20Z4bytheBoardofDirectorsofSBICards
and payment services Limited [hereinafter referred to as 'the company'J' having clN:

L65999DL1998PLC093849 and its registered office at Unit 401 & 4oz, 4th Floor, Aggarwal

MillenniumTower,El,2,3,NetaiiSubhashPlace'Wazirpur'NewDelhi-110034Thiscertificateis
issued under the securities uni Er.hrng" Board of India (Share Based Employee Benefits and

Sweat Equity) Regulations, 2021 for the financial year ended March 3L' 2025

Management ResPonsibilitY:

ItistheresponsibilityofthemanagementoftheCompanytoimplementthescheme(sJincluding
designing, maintaining records and devising proper systems to ensure compliance with the

provisions of all applicable laws and regulations and to ensure that the systems are adequate and

operate effectivelY.

Verificationl

ThL Company has implemented the following scheme(sJ

1. SBI Card Employee Stock oDtion Plan 2019: The said scheme was approved/ratified by

the members ofthe Company by way of Special Resolution[s] in the Eitra-Ordinary General

meeting held on Februar y Z'1,2019 ("EGM') and through Postal Ballot on lune 17' 2020'

Further, the same was implemented in accordance with the applicable provisions of the

Companies Acl,2073 and SEBI [Share Based Employee BenefitsJ Regulations' 2014 ('SBEB

Regulations") which subsequently replaced by the SEBI (Share Based Employee Benefits

anJ Sweat Equity) Regulations, 2 021("collectively referred as Regulations"J'

tCSl unique Code : P2003DE049700 M1ME UdyogAodhaor Number: D170E0008584



2- SBI Card Employee Stock Ootion Plan 2023: The scheme was approved by the members

oftheCompanybywayofspecialResolutionthroughPostalBallotonfuly23'2023andlater
amended on February 06,2025. Further, the said scheme was implemented in accordance

withtheapplicableprovisionsoftheCompaniesAct,2013andSEBI(shareBasedEmployee
Benefits and Sweat EquityJ Regulations, 2021'

ForthepurposeofverifyingthecomplianceoftheRegulations,wehaveexamined/reviewed/
relied upon the following:

1. The scheme[sJ;

2. Resolution(s) passed by the Nomination & Remuneration Committee (',NRC,'I for

recommendationofApprovaloftheScheme(sJtoeligibleemployeesoftheCompany;
3.Resolution[s]passedbytheBoardofDirectorsforapprovaloftheScheme(sJtoeligible

emPloYees of the ComPanY;

4. Member's resolution(sJ passed in the EGM for approval of the Scheme(sJ to eligible

employees of the ComPanY;

5. Member,s resolution passed through Postal Ballot for ratification/approval ofthe Scheme(s)

of the Company in terms of the Regulations;

6'DisclosureinStatutoryAuditor,sreportandDirector,sResponsibilityStatementw.r,t
relevant Accounting Standards as prescribed by the Central Government;

T.DetailedtermsandconditionsoftheScheme[s)asapprovedbytheNRC;
B.CertificateobtainedbytheCompanyfromPracticingCompanySecretaryconfirmingthe

receiptofexercisep.i.ergain,ttheexerciseofoptionsbytheeligibleemployeesofthe
Company under the scheme (sJduring the financial year;

9. Exercise Price/ Pricing formula stated under the Scheme(sJ;

10. Disclosure of the scheme details provided in the Board Report approved in the financial

year ended on March 31' 2025

ll.TheStatement[sJfiledbytheCompanywithrecognizedStockExchange[sJinaccordance
with Regulation 10 of the Regulations.

Certification:

In our opitrion and to the best of our knowledge and according to the verifications as considered

necessary and explanations furnished to us by the company and its officers, we certify that the

CompanyhasimplementedtheScheme(s]inaccordancewiththeapplicableprovisionsofthe
R.gutrtion, and resolutionfsJ passed by the members of the Company in the EGM and through

Postal Ballot.

Assumption & Limitation of Scope and Review:

1. Ensuring the authenticity of documents and information furnished is the responsibility of

the management of the ComPany'

2'ourresponsibilityistogivecertificatebaseduponourexaminationofrelevantdocuments
and information. lt is neither an audit nor an investigation'

3.WehavereliedupononthecomplianceofaccountingstandardsasmentionedinRegulation
15oftheregulationsbasedontheAuditor,sreportprovidedbythestatutqryAuditor'Sof



4.

the company and statement made by the Directors in their Director's Responsibility

Statement.

The NRC has determined the exercise price of the options in accordance with the relevant

Accounting standard prescribed by central Government read with the 'Guidance Note on

Accounting for employee share-based Payments' or Accounting Standards as may be

prescribedbythelnstituteofCharteredAcCountantsoflndiafromtimetotime.
This certificate is neither an assurance as to the future viability of the company nor of the

efficiency or effectiveness with which the management has conducted the affairs of the

Company.

This certificate is solely for your information and it is not to be used, circulated, quoted, or

otherwise referred to for any purpose other than for the Regulations

For Agarwal S. & Associates,
Company Secretaries,
ICSI Unique Code: P2003DE049100
Peer Review CerL No.: 2725/2022

CS Shweta fain
Partner
FCS No.: 715 2

C.P No.: 27503
UDIN: F007152G000669033

Date27.06.2025
Place: New Delhi
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