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PRESS RELEASE

UGRO CAPITAL TO ACQUIRE PROFECTUS CAPITAL IN AX1,400 CR ALL-CASH DEAL
EQUITY RAISE PROCEEDS TO BE MOBILIZED TO ACHIEVE DIVERSIFIED ASSET MIX AND
ACHIEVE SIGNIFICANT OPERATING LEVERAGE

Mumbai, June 17, 2025: UGRO Capital Limited (NSE: UGROCAP | BSE: 511742), a leading DataTech NBFC
focused on MSME lending, today announced a significant development that underscores its commitment
to empowering the MSME ecosystem through tailored, embedded financial solutions and expanding its
Emerging Market business reach. UGRO Capital has executed a Share Purchase Agreement with the
existing shareholders of Profectus Capital Private Limited ("Profectus") to acquire 100% of the shares of
Profectus. This all-cash deal, with the consideration payable in a single tranche at closing shall mobilize
proceeds from UGRO's recently announced equity raise, will deploy capital into a fully secured asset
portfolio delivering instant scale benefits with zero origination costs, making Profectus a wholly owned
subsidiary. We estimate that this acquisition would add approximately X 150 Crores of annualized profit
to UGRO making it a capital adequacy accretive transaction.

The acquisition strategically enhances four core NBFC pillars: Immediate 29% AUM growth diversifies the
combined portfolio to accelerate high-yield Emerging Markets and Embedded Finance expansion, while
adding School Financing with incremental 22,000 Crores medium-term potential, as per our assessment.
We estimate significant geographic and product alignment in Secured LAP, Machinery Finance, and Supply
Chain Finance which we believe will drive operational efficiencies, generating X115 Crores cost savings
and adding incremental profitability of 150 Crores thus boosting ROA by 0.6-0.7% once a post-acquisition
merger is complete. The combined entity's strengthened asset mix features higher secured assets,
thereby providing further impetus to scale Emerging Market and Embedded Finance businesses.

Profectus has demonstrated stable portfolio expansion, building its assets under management to 3,468
Crores as of March 2025, with presence across seven states through a 28-branch network and over 800-
member team, all while maintaining a gross NPA of 1.6% and Net NPA of 1.1%. Its complementary
businesses in secured lending perfectly align with UGRO's data-driven underwriting platform. To facilitate
the discharge of purchase consideration for the proposed acquisition, the Company is proposing to add
financing of Profectus’ acquisition as an object of the existing preferential issuance of compulsorily
convertible debentures by seeking fresh approval from the board and shareholders. The acquisition is
expected to close on fulfilment of customary conditions, including receipt of RBI/shareholder approvals.

Both entities will maintain current operations and strategy during integration.

Reflecting on this acquisition, Mr. Shachindra Nath, Founder and Managing Director of UGRO Capital,
said, “This strategically priced acquisition deploys our equity raise to achieve instant scale and X115 Crores
cost savings and annualized incremental profitability of ¥ 150 Crores thus boosting ROA by 0.6—0.7%.
Integrating Profectus' school finance expertise unlocks 2,000 Crores growth potential and strengthens
our secured asset mix —accelerating our journey to become India's largest MSME lender through enhanced
Emerging Markets and Embedded Finance capabilities.”
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Mr. K.V. Srinivasan, Executive Director & CEO, Profectus Capital, added, “The coming together of the two
organisations would be beneficial owing to the synergies and complementarity of the businesses, which
should result in greater operational efficiency and profitability for the business. We at Profectus, thank our
investors for their unwavering commitment and support throughout our journey, which has helped us to
establish a very strong process-oriented business with an excellent portfolio quality.”

With this strategic acquisition, UGRO Capital reaffirms its commitment to driving inclusive economic
growth and empowering MSMEs across India, leveraging combined synergies to expand high-yield
offerings while maintaining portfolio quality.

InCred Capital acted as the exclusive advisor to UGRO Capital on this acquisition transaction. SNG &
Partners was engaged as the legal counsel to the Company. The Company engaged PriceWaterHouse
Coopers Services LLP for financial due diligence and Legacy Growth Partners for tax due diligence for the
transaction.

About UGRO Capital Ltd (NSE: UGROCAP | BSE: 511742)
UGRO Capital Limited is a DataTech Lending platform, listed on NSE and BSE, pursuing its mission of “Solving the
Unsolved” for the small business credit gap in India, on the back of its formidable distribution reach and its Data-

tech approach.

The Company’s prowess in Data Analytics and strong Technology architecture allows for customized sourcing
platforms for each sourcing channel. GRO Plus module which has uberized intermediated sourcing, GRO Chain, a
supply chain financing platform with automated end-to-end approval and flow of invoices, GRO Xstream platform
for co-lending, an upstream and downstream integration with fintechs and liability providers, and GRO X application
to deliver embedded financing option to MSMEs.

The credit scoring model GRO Score (3.0) a statistical framework using Al / ML driven statistical model to risk rank
customers is revolutionizing the MSME credit by providing on-tap financing like consumer financing in India.

UGRO has executed Co-lending model in India which is prevalent in the West through Co-Lending relationships with
total of 17 Banks and NBFCs and built a sizeable off-balance sheet asset of 42% of its AUM through its Co-lending
and Co-originating partners and GRO Xstream platform. The Company is backed by marquee institutional investors
(raised INR 900+ Cr of equity capital in 2018, INR ~340 Cr in 2023 and INR ~1,265 Cr in 2024) and aims to capture 1%
market share over the next three years.

For more information, please visit: http://www.ugrocapital.com/
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UGRO Capital Limited

Building an Institution for MSME Lending

Data Tech Empowering Small Businesses (MSME) Lending

Acquisition of Profectus Capital
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Safe Harbor GRO

This presentation has been prepared by UGRO Capital Limited (the “Company”) solely for your information. By accessing this presentation, you are agreeing to be bound by the
trailing restrictions.

This presentation is for information purposes only and should not be deemed to constitute or form part of any offer or invitation or inducement to sell or issue any securities, or any
solicitation of any offer to purchase or subscribe for, any securities of the Company, nor shall it or any part of it or the fact of its distribution form the basis of, or be relied upon in
connection with, any contract or commitment therefor.

In particular, this presentation is not intended to be a prospectus or offer document under the applicable laws of any jurisdiction, including India.

There is no obligation to update, modify or amend this communication or to otherwise notify the recipient if information, opinion, projection, forecast or estimate set forth herein,
changes or subsequently becomes inaccurate. However, the Company may alter, modify or otherwise change in any manner the content of this presentation, without obligation to
notify any person of such change or changes

The financial information in this presentation may have been reclassified and reformatted for the purposes of this presentation. You may also refer to the financial statements of the
Company available at www.ugrocapital.com before making any decision on the basis of this information.

Certain statements contained in this presentation that are not statements of historical fact constitute forward- looking statements. These forward- looking statements include
descriptions regarding the intent, belief or current expectations of the Company or its directors and officers with respect to the results of operations and financial condition of the
Company. Such forward-looking statements are not guarantees of future performance and involve risks and uncertainties, and actual results may differ from those in such forward-
looking statements as a result of various factors and assumptions which the Company presently believes to be reasonable in light of its operating experience in recent years, but these
assumptions may prove to be incorrect.

Potential investors must make their own assessment of the relevance, accuracy and adequacy of the information contained in this presentation and must make such independent
investigation as they may consider necessary or appropriate for such purpose.

This presentation and its contents are for general information purposes only, without regard to any specific objectives, financial situations or informational needs of any particular
person and should not be distributed, published or reproduced, in whole or part, or disclosed by recipients directly or indirectly to any other person.
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Transaction Overview

GRO

Ugro Capital Ltd (“UGRO”) has executed a Share Purchase Agreement with Actis LLP to acquire 100% stake in Profectus Capital Pvt Ltd (“Profectus”)

Strategic Objective

Deploying newly raised capital into acquiring a fully secured asset portfolio delivering instant scale benefits with no

Consideration The consideration for this acquisition is INR 1,400 Crores, which is 1.07 times the projected net worth of FY26

_ origination costs leading to potential INR 150 Crores of incremental profitability and increase in ROA by 0.6%-0.7%.

Key Metrics Comparison

UGRO Capital (Acquirer) Key Metrics Profectus Capital (Target)
MSME focused NBFC with pan India presence from . MSME focused NBFC with pan India presence in Tier

. . e Business . g

Tier | to Tier IV cities I and Tier Il Cities

7 years Vintage 8 years

INR 12,003 Crores AUM INR 3,468 Crores

70:30 Secured - Unsecured Mix 100% Secured
60:40 On-book - Off-book Mix 90:10

INR 144 Crores

2.4%
235

India Ratings A+

PAT*

ROA %*
# Branches

Credit Rating

INR 27 Crores
0.9%

28

CARE Ratings A

* Operational synergies would add approx. Rs 80 Crores of PAT on annualized basis
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Unlocking Value: What the Acquisition Delivers GRO

Improved metrics across all four core pillars of a non-banking finance corporation: scale, profitability, asset mix and liability profile

INR 15,471 Crores +29% 263 Branches

Combined Gross AUM Immediate Growth in AUM Addition of 28 branches

Profitability INR 115 Crores 60'70 Bps >50%

Cost savings Estimated ROA accretion in FY26 Enhanced PAT target for FY26

Asset Mix 75:25 65:35 <1.8%

Secured — Unsecured Mix On-book — Off-book Mix Estimated Credit Cost for FY26

Liability Profile INR 1’315 Crores 21% 2.9x

Efficient Use of Capital Raised Capital Adequacy Ratio Debt — Equity Ratio

All figures presented above pertain to the consolidated entity Siide 4
I



A: Scale — Immediate Growth in AUM by 29%

The combined portfolio will be well-diversified, enabling accelerated growth in focus areas such as Emerging Markets and Embedded Finance

UGRO Capital Ltd Profectus Capital Pvt Ltd Consolidated Entity

12,003 3,468 15,471
% Crores Crores

m Secured Business Loan ® Business Loan w Emerging Market LAP Supply Chain Financing

raye

®m Machinery Loan ® Partnerships & Alliances ® Embedded Finance m School Financing (new)

* Addition of School Financing to UGRQ’s existing product suite with incremental growth potential of INR 2,000 Crores in the medium term

* Significant geographic alignment and product portfolio overlap, particularly in Secured LAP, Machinery Finance, and Supply Chain Finance

Above numbers are as of Mar-25

GRO
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B: Profitability — Operational Efficiency due to Product Overlap CRO

The combined business is expected to achieve cost savings of INR 115 Crores, boosting ROA by 0.6%—-0.7% within the next financial year

UGRO Capital Profectus Capital

Operating Expenses FY25 Operating Expenses FY25 Cost Savings

Business Verticals

Prime Loans i 201.3 71.0 700
Machinery Finance i 52.9 35.3 30.0 i
Supply Chain Finance i 5.9 15.0 15.0 i
Emerging Market 139.3 - -
Digital Alliances 38.4 - -
School Finance - 40.6 -
NBFC Financing -- 7.3 -
Total 437.8 169.1 115.0

* Significant geographic and product overlap creates opportunities to optimize operating expenses, with potential savings of INR 115 Crores

* Cost synergies to drive higher profitability, accelerating net worth growth

Above numbers are in INR Crores Siide 6
ae



C: Strengthened Asset Mix — Higher Secured Mix GRO

With larger proportion of secured assets, there is greater potential to accelerate growth in the high-yielding Embedded Finance Business

Consolidated Secured — Unsecured AUM Mix

70% 75% 75% 75%

Pre-Acquisition Post-Acquisition Near Term Medium-Long Term

Secured m Unsecured
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D: Liability Profile — Complementary Liability Mix to Open New Avenues GRO

Inclusion of private banks will further strengthen and diversify the combined liability profile, enhancing its overall resilience and stability

UGRO Capital Ltd Profectus Capital Pvt Ltd

UGRO to gain direct
access to Profectus’
extensive network of
private lenders

m PSUs m Private/ SFBs/ Others m NBFC = Fl m DFI m Capital Markets

UGRO'’s Top Lenders

o S B I F MO Un;ﬂoagdlg

Profectus’ Top Lenders

OSBI 73] | Lol FeDERAL BANK [ECCTEE

“ 3:3' s Hoga de S0 25065 TAIIIA CAPITAL \
b 5 feicoi  [OEEERE Bandhan b
RBLBANK % IREDA Central Bank n»d anara Ban ank Count omue Stkareh St Fnance ok RBLBANK LW
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Source of Funding and Timeline GRO

Source of Funding
v

Total Consideration

INR 1,400 Crores

v
. . Internal Accruals /
Recent capital raise Other Alternative
Up to INR 950 Crores INR 450 Crores
Approvals

The acquisition is expected to be completed within 2—3 months, subject to customary approvals from the RBI and shareholders.

Following the acquisition, UGRO plans to merge Profectus. The effective date of merger post acquisition would be April 1, 2025.

Both companies would continue to operate in the same way with no change in the stated strategy. The acquisition would provide UGRO with
further impetus to scale its high yielding Emerging Market and Embedded Finance businesses.
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