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COMPLIANCE CERTIFICATE

[Pursuant to Regulation 13 of the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations,202ll

To,
The Members,
SBI Cards and Payment Services Limited
Unit 401 &4O2,4th Floor,
Aggarwal Millennium Tower, E 1,2,3,
Netaji Subhash Place, Wazirpur, New Delhi- 110034

We, Agarwal S. & Associates, Company Secretaries, have been appointed as the Secretarial Auditor
to conduct the Secretariai Audit for live [5J consecutive financial years commencing from FY 2025-

26 to FY 2029-30 vide Shareholders resolution passed at the 27tr' Annual General Meeting held on

Airgust 2c),2025 ol SIll C:rrds and Pavment Services Limited fl-rereinafter ref'erred to as'the
Conrpany'), having CIN: l,65999lll.199BPt-C093849.'l'his certificate is issued under tl.re SecLrr"ities

and Exchange tsoard of India [Sh:rre Based Employee Ber.refits and Sweat Equity,) Regulations,'2021

for the linancial ye:lr ended Marcl-r 3L,2026.

Management Responsibility:

It is the responsibilit-v ol the management ol the Company to implen'rent the scheme(s) including

ciesigning, maintaining records and dcvising ill-oper systenrs to ensllre compliance with the

provisio4s of all applicable laws and regulations and to ensure that the systems are adequate and

operate ef{'ectively.

Ve rification:

'f l-re Conipany has implemented the lollowing scherne[s)

l SBI Card Enrployee Stock Option I']lan 2019: TI're said scheme \,vas approved/ratified by

the ntentbers of the Company by way of Special Resolution[sJ in the Extra-Ordinary General

meeting held on Febrr.rary 22, 2019 ["EGM"J and througl.r Posta] Ballot on June L7, 2020.

F'urtlter, the same was implemented in accordance witl-r the applicable provisions of the

Companies Act, 2013 and SEBI (Share Based Employee Benefits) Regulations,2014 I"SBEB

Regulations") which subsequently r'"01r..d by the SEBI [Share Based Employee Benelits

and Sweat Equityl Regr.rlations,2021.["collectively referrecl as Regulations").
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SBI Carcl Employee stock option Plan 2023: The scheme was approved b.v the members

of the Company by way of Special Resolution through Postal Ballot on Juiy 23,2023 and later

amencled on February 06,2025, Further, the said scheme was implemented in accordance

with the applicable provisions of the companies Act,2013 and SEBI [Share Based Employee

Benelits ancl Sweat Equit5rJ Regulations, 2021-'

For the purpose of verifying the compli:rnce of the Regulations, we have examined/ reviewed/

rclied ttpott lhe lollorving:

1. The scl.ieme[s.);
'2. Resoiurtionfsl passecl by the Nomination & Remuneration committee ["NRC"J

recommending approval olthe Scherne[s] for eligible entployees of the Company'

3. Resolution[s) passed by the Board of Direclors for approval of the Scheme[sJto eligible

emplol,ees of the ComPanY;

Merrber's resolr-rtion[s) passed in the EGM for approval of the Scheme(s) to eligible

employees ol the ComPanY;

Member,s resolution passed t1rrough Postal Ballot for ratification/approval of the Scheme[sJ

of the Cornpany in terms of the Regulations;

Disclosure in Statutory Auditor's report and Director's Responsibility Statement w'r'l

relevant Accounting Standarcls as prescribed by the central Government;

Detaileci [erms and conclitions olthe scl"reme[s) as approved by the NRC;

certilicate obtaineci by the company from Practicir-rg con-rpany Secretary confirming the

rei:eipt of exercise price against the exercise of optious by the eligible employees of the

Cclrrrpatry undet. tlre schenre [slduring tlre lirrancial year;

9. lrxercise Price/ Pricing fornlula stated utlcler the Scheme[s);

10. Disclosure olthe scheme details provicied in the Board lleport approved in the financialyear

ended on Marcl-t 31,2026',

11.The statentent[s) filed by the company wtth recognized Stocl< Exchange(sJ in accordance

with Regulatlou l0 of the Regulattons'

Certificition:

ln our opinion ancl to the best of oltr l<nowledge ;rncl accorciing to the verifications as considered

necessary and explanations furnished to us by the Company and its Officers' we certify that the

company has implemented tl-re Scheme[sJ in accordance with the applicabie provisions of the

Regr-riations and resolution[sJ passed by tl're members of the Conlpany in the EG]vl and through

Postal Ballot,

Assumptiorl & Limitation of Scope atrd lleview:

1. Ensuring the ar-rthenticity of documents and inforntatton lurnished is the responsibility ol

the management of the ComPanY'

2. Our responsibility is lo give certificate based upon our examination of relevant documents

ancl informatioI.r" lt is neither an audiI nor an investigation'

3. We have relied upon the compliance of accounling standards as mentioned in Regulation 15

of the regr.rlations basecl on the Auclitor's report provided by the Statutory Auditor's of the

4.

6.

7.

B.
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Company arnci s[atement made by the Directors in their Direct esponsibi I ity Statement.



4.

5.

'fhe NRC has determined tl-re exercise price of the options in accordance with the relevant
Accounting Standarcl prescribed by Central Government rezrcl with the'Guidance Note on
Accoltnting for en-rployee share-b:ised Pa_yntents' or Accounting Standarcls as may be
prescribed by, tlte Institute of Chartered Accountants of India frorn time to time.
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 vour inlormiltion and it is not to be useci, circr-rlatecl, c1uotecl, or
otherwise referred to for any purpose other than fbr tl-re Regr-rlations.

For Agarwal S. & Associates,
Conrpany Secrctaries,
ICSI t.lnique Code; PZtl03DE049 100
Peer Review Cert. No.; 2V25/2022

CS Shweta f ain
Partner
I]CS No.: 7152
C,P No.: 27503
UDIN: F007 152 H OOOS93 67 2

Date: 08.06 "2026
Place; New Delhi
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