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09" February 2026

To

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5™ Floor, Plot No. C/1,
Dalal Street, G Block, Bandra - Kurla Complex,

Fort, Mumbai- 400001 Bandra (E), Mumbeai - 400 051

Scrip code: 511742 NSE Symbol: UGROCAP

Dear Sir/ Madam,

Subject: Intimation of Notice of Postal Ballot

Reference: Regulation 30 SEBI (LODR) Regulations, 2015

In accordance with the provisions of the Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing Regulations”),
please find enclosed herewith the Notice of Postal Ballot of the Company together with Explanatory
Statement thereto, for seeking approval of members by way of ordinary resolution mentioned therein.

The Notice of Postal Ballot is being sent electronically to all the Members whose names appear on the
Register of Members/ List of Beneficial Owners as received from the National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL) and who have registered their
email addresses with the Company, in respect of electronic holdings with the Depositories /Depository
Participants and in respect of physical holdings with the Registrar and Share Transfer Agent of the
Company, MUFG Intime India Private Limited (the “RTA”), in accordance with the MCA Circulars
referred in the enclosed Notice of Postal Ballot.

In accordance with the MCA Circulars, hard copy of the Notice of Postal Ballot along with postal ballot
forms and pre-paid business reply envelope has not been sent to the members and the communication of
the assent or dissent of the members will only take place through remote e-voting.

Members whose names appear on the Register of Members/List of Beneficial Owners as on Friday, 06™
February 2026, i.e. the cut-off date, will be considered eligible for the purpose of e-voting.

The Company has engaged the services of National Securities Depository Limited (NSDL) for the
purpose of providing e-voting facility to all its Members. The voting period will commence from
Wednesday, 11" February 2026 at 9:00 a.m. (IST) and will end on Thursday, 12" March 2026 at 5:00
p.m. (IST). The result of e-voting will be announced within two working days from the date of
completion of said e-voting and will be displayed on the Company’s website at www.ugrocapital.com,
website of NSDL at www.evoting.nsdl.com and communicated to BSE Limited and National Stock
Exchange of India Limited.

UGRO CAPITAL LIMITED

Registered Office Address: Equinox Business Park, Tower 3, 4" Floor, LBS Road, Kurla (West), Mumbai — 400070.
CIN: L67120MH1993PLC070739
Telephone: +91 22 41821600 I E-mail: info@ugrocapital.com I Website: www.ugrocapital.com



http://www.ugrocapital.com/
http://www.ugrocapital.com/
https://ind01.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.evoting.nsdl.com%2F&data=05%7C02%7Cshrikant.harale%40ugrocapital.com%7C83976f2814ee4984b79d08dc1d75f9e2%7Ced5af0037207444c8062c86db7623262%7C0%7C0%7C638417639771917411%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=YvDaqM%2BV6MvHDPCYKNejxq4hMB2lDdOJu0pvdOEPtSg%3D&reserved=0

GRO

The Notice of the Postal Ballot along with the Explanatory statement is also available on the website of
the Company at www.ugrocapital.com and on the website of NSDL at www.evoting.nsdl.com and the
websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com and National Stock Exchange of
India Limited at www.nseindia.com.

Kindly take the above information on record.
Thanking You.
Your faithfully,

For UGRO CAPITAL LIMITED
SATISH Digitally signed by

SATISH KUMAR

KUMAR CHELLADURAI
Date: 2026.02.09

CHELLADURAI 161611 405130
Satish Kumar
Company Secretary and Compliance Officer

Encl: a/a
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UGRO CAPITAL LIMITED
CIN: L67120MH1993PLC070739
Registered Office: Equinox Business Park, Tower 3, 4™ Floor, LBS Road, Kurla (West), Mumbai - 400070
E-mail: cs@ugrocapital.com, Website: www.ugrocapital.com
Telephone: +91 22 41821600

NOTICE OF POSTAL BALLOT
[Pursuant to Section 110 of the Companies Act, 2013 (the “Act”) read with Rule 22 of the Companies
(Management and Administration) Rules, 2014]

Dear Shareholder (s),

NOTICE is hereby given that pursuant to the provisions of Section 110 and other applicable provisions, if any,
of the Companies Act, 2013 read with Rules 20 and 22 of the Companies (Management and Administration)
Rules, 2014, General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 dated April 13, 2020, 20/2021 dated
December 8, 2021, 3/2022 dated May 5, 2022, 11/2022 dated December 28, 2022, 9/2023 dated September 25,
2023 and 9/2024 dated 19" September, 2024 issued by the Ministry of Corporate Affairs, (including any
statutory amendment(s), modification(s), variation(s) or re-enactment(s) thereto, for the time being in force, and
as amended, from time to time) and Regulation 44 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the resolution appended below is proposed for
approval of the members of UGRO Capital Limited, through postal ballot by way of voting through electronic
means. The explanatory statement pursuant to Section 102 of the Act pertaining to the resolution setting out the
material facts and the reasons thereof is annexed hereto.

The Board of Directors of the Company, vide Resolution on February 07, 2026
appointed Mr. Pankaj Kumar Nigam of M/s. Pankaj Nigam & Associates, Practicing Company Secretary firm,
Ghaziabad (FCS No. 7343 and CP No. 7979) as the Scrutinizer for conducting the postal ballot (e-voting
process) in a fair and transparent manner.

Place: Mumbai By order of the Board of Directors
Dated: February 07, 2026

Registered Office Sd/-
Equinox Business Park, Tower 3, Satish Kumar
4™ Floor, Off BKC, LBS Road, Company Secretary and Compliance Officer
Kurla (West), Mumbai — 400070 Membership No. A58892

CIN: L67120MH1993PLC070739
E-mail: info@ugrocapital.com
Website: www.ugrocapital.com
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ORDINARY RESOLUTION ALONGWITH EXPLANATORY STATEMENT

SPECIAL BUSINESS

ITEM NO. 1:

APPOINTMENT OF MR. RAMANATHAN SUBRAMANIAN ARUN KUMAR (DIN: 09101691) AS A
NON-EXECUTIVE (NOMINEE) DIRECTOR OF THE COMPANY

To consider and if thought fit, to assent or dissent the following resolution as a Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, 160 and 161 of the Companies Act, 2013
("the Act") and other applicable provisions, if any, of the Act read with the rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in force), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, applicable directions as issued by the Reserve Bank of India
and the Articles of Association of the Company, Mr. Ramanathan Subramanian Arun Kumar (DIN: 09101691),
a representative of ClearSky Investment Holdings Pte Limited ("ClearSky”), who was appointed by the Board
of Directors as an Additional Non-Executive (Nominee) Director of the Company and in respect of whom the
Company has received a notice of nomination/ candidature in writing from ClearSky signifying their intention
to propose him as a candidate for the office of the Director, be and is hereby appointed as Non—Executive
(Nominee) Director of the Company , for a term not exceeding five years, with effect from 17" December 2025,
liable to retire by rotation.

RESOLVED FURTHER THAT any Director, Chief Executive Officer, Chief Financial Officer or Company
Secretary of the Company be and are hereby severally authorised to sign the certified true copy of the resolution
to be given as and when required and file e-forms with Ministry of Corporate Affairs, filings with Reserve Bank
of India and do all such things as may be necessary in this regard."”

Place: Mumbai By order of the Board of Directors
Dated: February 07, 2026

Sd/-

Satish Kumar

Registered Office Company Secretary and Compliance Officer

Equinox Business Park, Tower 3, Membership No. A58892

4" Floor, Off BKC, LBS Road,
Kurla (West), Mumbai — 400070
CIN: L67120MH1993PLC070739
E-mail: info@ugrocapital.com
Website: www.ugrocapital.com



Notes:

1. An Explanatory Statement pursuant to Section 102 and 110 of the Companies Act, 2013 (‘Act’), setting
out all material facts relating to the resolutions in this Notice are appended herein below for information
and consideration of Shareholders and the same should be considered as part of this Notice.

2. Relevant documents referred to in this Notice and the Explanatory Statement are available for inspection
at the registered office of the Company from 11.00 a.m. till 1.00 p.m. (IST) till the last date of remote e-
voting of this Postal Ballot i.e., Thursday, March 12, 2026. Shareholders who wish to inspect the
documents are requested to send an email to cs@ugrocapital.com mentioning their name, folio no. /client
ID and DP ID and self-attested copy of their PAN card.

3. Ministry of Corporate Affairs (MCA) vide its General Circular No.11/2022 dated December 28, 2022 has
decided to allow Companies to transact items through postal ballot up to September 30, 2023 in
accordance with framework provided in the MCA General Circular Nos. 14/ 2020 dated April 8, 2020,
17/ 2020 dated April 13, 2020, 20/2020 dated May 5, 2020, 22/2020 dated June 15, 2020, 33/2020 dated
September 28, 2020, 39/2020 dated December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated
December 08, 2021, 03/2022 dated May 05, 2022, 11/2022 dated December 28, 2022 and 09/2023 dated
September 25, 2023, 9/2024 dated September 19, 2024, and 03/2025 dated September 22, 2025 issued
by the Ministry of Corporate Affairs, Government of India (“MCA Circulars”), Secretarial Standard on
General Meetings (“SS-2”) issued by the Institute of Company Secretaries of India issued by the Ministry
of Corporate Affairs, and any other applicable law, rules and regulations (including any statutory
amendment(s), modification(s), variation(s) or re-enactment(s) thereto, for the time being in force, and as
amended, from time to time). Pursuant to the requirements of the MCA Circulars, physical copy of Postal
Ballot notice along with Postal Ballot Forms and prepaid business envelop is not being sent to the
Shareholders for this Postal Ballot and Shareholders are required to communicate their assent or dissent
through the remote e-voting system only.

4. Dispatch of the Notice shall be deemed to be completed on the day on which the Company or National
Securities Depository Limited (“NSDL”) sends out the Postal Ballot Notice by e-mail to the Shareholders
of the Company.

5. The Postal Ballot Notice is being sent by e-mail to all those Shareholders, whose names appear in the
Register of Shareholders/List of Beneficial Owners as received from National Securities Depository
Limited and Central Depository Services (India) Limited as on Friday, February 06, 2026 (‘Cut-off date’)
and who have registered their e-mail address, in respect of electronic holdings, with the Depository
through the concerned Depository Participants and in respect of physical holdings, with the Registrar and
Share Transfer Agent of the Company, MUFG Intime India Private Limited (the “RTA”), in accordance
with the provisions of the Act read with the Rules made thereunder and the framework provided under
the MCA circulars. Cut-Off Date is for determining the eligibility to vote by electronic means. A person
who is not a shareholder as on the Cut-Off Date should treat this Notice for information only.

6. This Notice is also available on the website of the Company, i.e. www.ugrocapital.com, on the website
of NSDL i.e. www.evoting.nsdl.com and the websites of the Stock Exchanges i.e. BSE Limited at
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11.

12.

13.

14.

www.bseindia.com and National Stock Exchange of India Limited at www.nseindia.com

As required by Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014
read with the MCA Circulars and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the details pertaining to this Postal Ballot will be published in one English national
daily newspaper (in English language) and one Marathi daily newspaper (in vernacular language i.e.,
Marathi).

In compliance with the provisions of Sections 108 and 110 and other applicable provisions of the Act,
read with the Companies (Management and Administration) Rules, 2014 and Regulation 44 of the SEBI
Listing Regulations as amended from time to time, read with SEBI circular dated December 9, 2020 on
remote e-voting facility provided by listed entities, and the applicable MCA circulars, the Company is
pleased to offer remote e-voting facility to Shareholders to cast their vote electronically.

In compliance with the provisions of the Companies Act, 2013, the Rules made thereunder and in terms
of Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Company has engaged National Securities Depository Limited (hereinafter referred to as NSDL or
“Service Provider”) for facilitating remote e-voting to enable the Shareholders to cast their votes
electronically instead of dispatching Postal Ballot Form for this Postal Ballot.

Shareholders whose names appear on the Register of Shareholders/ List of Beneficial Owners as on Cut-
off date, i.e. Friday, February 06, 2026 will alone be entitled for the e-voting.

The Scrutinizer’s decision on the validity of the e-voting shall be final. The Scrutinizer upon the
conclusion of voting period will: (i) Unblock the votes cast through Remote e-voting in the presence of
two witnesses not in the employment of the Company and (ii) Submit Scrutinizer’s report of the total
votes cast through remote e-voting in favour or against, to the Manging Director/ Chief Compliance
Officer/Company Secretary and Compliance Officer of the Company.

The result of the Postal Ballot along with the Scrutinizer's Report shall be uploaded on the Company's
website www.ugrocapital.com, on the website of NSDL www.evoting.nsdl.com and shall simultaneously
be communicated to the Stock Exchanges where the Company’s shares are listed i.e. BSE Limited at
www.bseindia.com and National Stock Exchange of India Limited at www.nseindia.com, within two

working days from the date of completion of said e-voting and shall also be displayed at Company's
Registered Office.

Resolution passed by the Shareholders through Postal Ballot shall be deemed to have been passed as if
the same has been passed at a General Meeting of the Shareholders convened in this regard. The
resolution, if approved by the requisite majority of Shareholders by means of Postal Ballot, shall be
deemed to have been passed on the last date of e-voting i.e. Thursday, March 12, 2026.

SEBI has mandated that securities of listed companies can be transferred only in dematerialised form. In
view of the above and to avail various benefits of dematerialisation, Shareholders are advised to
dematerialise their shares held in physical form, for ease in portfolio management.
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17.

Shareholders may please note that SEBI vide its Master Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2023/70
dated May 17, 2023 has mandated the listed companies to issue securities in dematerialized form only while
processing service requests, viz. Issue of duplicate securities Claim from Unclaimed Suspense Account;
renewal/ exchange of securities certificate; endorsement; sub-division/splitting of securities certificate;
consolidation of securities certificates/folios; transmission and transposition and also simplified the procedure
and standardized the format of documents for transmission of securities. Accordingly, Shareholders are
requested to make service requests by submitting a duly filled and signed Form ISR-4, ISR-5 along with
supporting documents, as applicable. The said forms can be downloaded from the website of the Company at
www.ugrocapital.com and RTA at www.in.mpms.mufg.com.

Shareholders are advised to read carefully the voting instructions appended hereunder before casting their
votes.

For any assistance with respect to the matters to be transacted Shareholders may contact the Company
Secretary and Compliance Officer at cs@ugrocapital.com.

THE INSTRUCTIONS TO SHAREHOLDERS FOR E-VOTING ARE AS UNDER:

The voting period begins on 9.00 am on Wednesday, February 11, 2026 and ends on 5.00 pm on Thursday,
March 12, 2026. During this period Shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of Friday, February 06, 2026 may cast their vote
electronically. The e-voting module shall be disabled by NSDL for voting thereafter.

The process to vote electronically on NSDL e-Voting system consists of 2 steps:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual Shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual Shareholders holding securities in demat mode are allowed to vote through their demat account

maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile

number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual Shareholders holding securities in demat mode is given below:

Type of Shareholders Login Method

Individual Shareholders holding | 1. Existing Internet-based Demat Account Statement (“IDeAS”)
securities in demat mode with user can visit the e-Services website of NSDL Viz.
NSDL. https://eservices.nsdl.com either on a Personal Computer or on

amobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section, this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to
see e-Voting services under Value added services. Click on
“Access to e-Voting” under e-Voting services and you will be
able to see e-Voting page. Click on company name or e-Voting
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service provider i.e. NSDL and you will be re-directed to e-
Voting website of NSDL for casting your vote during the
remote e-Voting period.

If you are not registered for IDeAS e-Services, option to
register is available at https://eservices.nsdl.com. Select
“Register Online for [DeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

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. Once the home

page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section. A new
screen will open. You will have to enter your User ID (i.e. your
sixteen digit demat account number hold with NSDL),
Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected
to NSDL Depository site wherein you can see e-Voting page.
Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL
for casting your vote during the remote e-Voting period.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’App Store ' Google Play

Individual Shareholders holding
securities in demat mode with
CDSL

Users who have opted for CDSL Easi / Easiest facility can
login through their existing user ID and password. An
option will be made available to access the e-Voting page
without any further authentication. The users wishing to login
Easi / Easiest are requested to visit CDSL website at
www.cdslindia.com and click on login icon & New System My
Easi Tab and then enter their existing My Easi username &

password.

After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the e-Voting
is in progress as per the information provided by company. On
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clicking the e-Voting option, the user will be able to see e-
Voting page of the e-Voting service provider for casting your
vote during the remote e-Voting period. Additionally, there is
also links provided to access the system of all e-Voting Service
Providers, so that the user can visit the e-Voting service
providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register
is available at CDSL website www.cdslindia.com and click on
login & New System My Easi Tab and then click on
registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page. The

system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After
successful authentication, user will be able to see the e-Voting
option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual Shareholders You can also login using the login credentials of your demat account
(holding securities in demat through your Depository Participant registered with NSDL/CDSL for e-
mode) login through their Voting facility. upon logging in, you will be able to see e-Voting option.
depository participants Click on e-Voting option, you will be redirected to NSDL/CDSL

Depository site after successful authentication, wherein you can see e-
Voting feature. Click on company name or e-Voting service provider
i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

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

Login type Helpdesk details
Individual Shareholders holding securities | Members facing any technical issue in login can contact
in demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.com

or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding securities | Members facing any technical issue in login can contact
in demat mode with CDSL CDSL  helpdesk by sending a  request at
helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33
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B) Login Method for Shareholders other than Individual Shareholders holding securities in
demat mode and Shareholders holding securities in physical mode.

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

1.  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.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP 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.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL | Your User ID is:
or CDSL) or Physical
a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example, if your DP ID is IN300*** and
Client ID is 12%***** then your user ID is

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL. For example, if your Beneficiary ID is
[2##Hs A A AAAREX then your user ID is
12**************

c) For Members holding shares in Physical | EVEN Number followed by Folio Number

Form. registered with the company

For example, if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

5. Password details for Shareholders other than Individual Shareholders 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’?
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(i)  Ifyour email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you
from NSDL from your mailbox. Open the email 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’.

(i) If your email ID is not registered, please follow steps mentioned below in process for
those Shareholders whose email ids are not registered

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

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.
8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.
Step 2: Cast your vote electronically on NSDL e-Voting system.

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

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period.

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

4, 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.

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

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

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for Shareholders

1. Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send 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, to the Scrutinizer by e-mail to
pankajnigamcs@gmail.com or cs@ugrocapital.com with a copy marked to evoting@nsdl.co.in.
Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload Board Resolution /
Authority Letter" displayed under "e-Voting" tab in their login.

2. 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.

3. 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 : 022 - 4886 7000 and 022 - 2499 7000 or send a request to at evoting@nsdl.co.in or contact Amit
Vishal, Deputy Vice President, or Pallavi Mhatre, Senior Manager, National Securities Depository Ltd.,
at the designated email ID: evoting@nsdl.com to get your grievances on e-voting addressed.

Process for those Shareholders whose email ids are not registered with the depositories for procuring user
id and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) by email to rnt.helpdesk@in.mpms.mufg.com or
cs@ugrocapital.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
rnt.helpdesk@in.mpms.mufg.com or cs@ugrocapital.com. If you are an Individual Shareholders holding

securities in demat mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login
method for e-Voting for Individual Shareholders holding securities in demat mode.
3. Alternatively, shareholder/Members may send a request to evoting@nsdl.co.in for procuring user id and

password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual Shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are required to update their
mobile number and email ID correctly in their demat account in order to access e-Voting facility.
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DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT BY THE
SHAREHOLDERS (PURSUANT TO REGULATION 36(3) OF THE SEBI LISTING
REGULATIONS AND SECRETARIAL STANDARD-2 IN GENERAL MEETINGS)

Name of Director Mr. Ramanathan Subramanian Arun Kumar
Date of Birth 10" September 1970

Date of Appointment on Board 17" December 2025

Qualifications Mr. Ramanathan Subramanian Arun Kumar

holds an MBA from University of Chicago Booth
School of Business and is an Associate Member
of the Institute of Chartered Accountants of

India.
Brief Resume & Expertise in specific functional | Mr. Ramanathan Subramanian Arun Kumar has
area over 29 years of experience in the financial

service sector. He is currently serving as the
Chief Operating Officer and overseeing finance,
legal, compliance and overall operations of
ClearSky Investment Holdings Pte Limited.

Mr. Arun Kumar holds an MBA from University
of Chicago Booth School of Business and is an
Associate Member of the Institute of Chartered
Accountants of India.

Directorships held in other Companies 1. Tarsons Products Limited
2. ADV Partners Investment Adviser India
Private

3. Micro Plastics Private Limited
4. Mplastics Toys And Engineering Private

Limited
Listed Entities from which the Directors has | Nil
resigned as Director in the past three years
Memberships/ Chairmanships of committees of | Nil
other Companies
Terms of appointment Nil
Details of remuneration last drawn N.A.
Details of remuneration sought to be paid N.A.
No. of Board Meetings attended during FY 2025- | 4
26

No. of shares held in the Company including | N.A.
shareholding as a beneficial owners as on date of
postal ballot

Relationship between Directors, KMP and | None
Manager inter-se




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

As required by Section 102 of the Companies Act, 2013 (the “Act”) the following Explanatory Statement sets
out all material facts relating to the business mentioned under Item no. 1 of the accompanying Notice:

Item No.1:

APPOINTMENT OF MR. RAMANATHAN SUBRAMANIAN ARUN KUMAR (DIN: 09101691) AS A
NON-EXECUTIVE (NOMINEE) DIRECTOR OF THE COMPANY

In terms of the Investment Agreement dated 31% December 2017 executed with ClearSky Investment Holdings
Pte. Limited (“ClearSky”), read with Clause 3.4 of the Articles of Association of the Company, every
shareholder holding more than 10% of the paid-up share capital of the Company (“Large Shareholder”) is
entitled to nominate one representative as a Non-Executive Director on the Board. Accordingly, ClearSky, being
a Large Shareholder, has the right to nominate one representative as a Non-Executive (Nominee) Director on
the Board of the Company.

Pursuant to the said right, Mr. Suresh Eshwara Prabhala (DIN: 02130163) was appointed as Non-Executive
(Nominee) Director on behalf of ClearSky with effect from 30" September 2024.

Mr. Suresh Eshwara Prabhala tendered his resignation from the office of Non-Executive (Nominee) Director
with effect from 11" August 2025. Consequent to his resignation, ClearSky, vide its letter dated 11™ August
2025, nominated Mr. Ramanathan Subramanian Arun Kumar (DIN: 09101691) to act as Non-Executive
(Nominee) Director on the Board of the Company.

Accordingly, the Board of Directors, at its meeting held on 11" August 2025, accorded in-principle approval
for the appointment of Mr. Ramanathan Subramanian Arun Kumar as Non-Executive (Nominee) Director,
subject to receipt of prior approval from the Reserve Bank of India (RBI).

Thereafter, upon receipt of RBI approval and based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors has appointed Mr. Ramanathan Subramanian Arun Kumar as
an Additional Non-Executive (Nominee) Director on the Board of the Company with effect from 17" December
2025.

The appointment of Mr. Ramanathan Subramanian Arun Kumar as Non-Executive (Nominee) Director is
subject to the approval of the Members of the Company and he shall be liable to retire by rotation, in accordance
with the applicable provisions of law.

The Company has received from Mr. Ramanathan Subramanian Arun Kumar the requisite consent, declarations
and other relevant documents as required under the Companies Act, 2013, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and the RBI guidelines, confirming his eligibility and consent to
act as a Director.

Mr. Ramanathan Subramanian Arun Kumar will not be paid any remuneration or sitting fees for attending
meetings of the Board and Committees, if any.



A brief profile of Mr. Ramanathan Subramanian Arun Kumar is as under:

“Mr. Ramanathan Subramanian Arun Kumar has over 29 years of experience in the financial service sector.
He is currently serving as the Chief Operating Officer and overseeing finance, legal, compliance and overall
operations of ClearSky Investment Holdings Pte Limited.

Mr. Arun Kumar holds an MBA from University of Chicago Booth School of Business and is an Associate
Member of the Institute of Chartered Accountants of India.”

Details of Directors pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial Standard-2
on General Meetings is provided under heading “Details of Directors Seeking Appointment/Re-Appointment at
the Annual General Meeting (pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial
Standard-2 on General Meetings)” forming part of the Notice.

Expect Mr. Ramanathan Subramanian Arun Kumar, Additional Non-Executive (Nominee) Director, none of the
Directors, Key Managerial Personnel(s) and their relatives are concerned or interested in the above resolution
except to the extent of their shareholding in the Company.

Place: Mumbai By order of the Board of Directors
Dated: February 07, 2026

Sd/-

Satish Kumar

Registered Office Company Secretary and Compliance Officer

Equinox Business Park, Tower 3, Membership No. A58892

4" Floor, Off BKC, LBS Road,
Kurla (West), Mumbai — 400070
CIN: L67120MH1993PLC070739
E-mail: info@ugrocapital.com
Website: www.ugrocapital.com
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