KIRAN SHARMA & CO

Company Secretaries

COMPLIANCE CERTIFICATE

(Pursuant to Regulation 163(2), PART 11l of Chapter V of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations 2018 including any amendment/modifications thereof)

Date: May 11, 2026
To

Affle 3i Limited

(formerly known as Affle (India) Limited)
A47 Lower Ground Floor

Hauz Khas, Off Amar Bhawan

New Delhi-110016

Dear Sir/Ma’am,

Practicing Company Secretary's Certificate on the compliance with the requirements of Chapter V
of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended (the “ICDR Regulations"), in relation to proposed preferential issue
of 74,00,000 (Seventy Four Lakhs) Warrants of face value of Rs. 2/- each (“warrants”) by Affle 3i

Limited (“the Company”)

1. We have been requested by the Management of Affle 3i Limited (“the Company”) having CIN
L65990DL1994PLC408172 and having its registered office at A47 Lower Ground Floor, Hauz Khas,
Off Amar Bhawan, New Delhi-110016 to certify that the proposed preferential issue of 74,00,000
(Seventy Four Lakhs) warrants of face value of Rs. 2 each, with an issue price of Rs. 1487/- (Rupees
One Thousand Four Hundred Eighty Seven only) for an aggregate amount of up to Rs. 1,100.38 Crores
(One Thousand One Hundred Crores and Thirty Eight Lakhs only) (“Proposed Preferential Issue™ or
“Proposed Issue”), in compliance with the requirements of Chapter V of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018, as amended (the

“ICDR Regulations”).

2. The Proposed Preferential Issue is approved by the Board of Directors of the Company in its Meeting
held on May 9, 2026 and is subject to approval of the shareholders. The Proposed Issue is in
compliance with the requirements of “Chapter V - Preferential Issue” of the ICDR Regulations and
the applicable provisions of the Companies Act, 2013 (“the Act”) and rules framed thereunder. As per
the applicable provisions of ICDR Regulations, the Company shall place this Certificate before the
shareholders of the Company till the last day of e-voting for the Postal Ballot i.e. till June 10, 2026
and will also upload this Certificate on the website of the Company. The Preferential offer shall be

made to the following Proposed Allottee:

Regd. Off.: R-4, 3rd Floor, Greater Kailash-I, New Delhi-110048, India
Corporate Office: 67, Nehru Apartments, Kalkaji, New Delhi-110019
Phone:+91-11-41084299/ 41421497 | Email: cskiransharma.co@gmail.com | Website: cskiransharma



Sr. | Name of the Proposed | Permanent ‘ Number of warrants to be
| No. | Allottee Account Number | issued
C 1| Affle Holdings Pte. Ltd. AARCA2004] 74,00,000

3. The accompanying statement set out contains the following annexures:

(a) Annexure A: Application for “In-principle approval” prior to issue and allotment of warrants on
preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as per the prescribed format.

(b) Annexure B: The workings for arriving at such minimum issue price for Proposed Preferential
Issue as prepared by the Management, as per the prescribed format.

Management's Responsibility

4. The preparation of the accompanying Statement, including the preparation and maintenance of
relevant supporting records and documents, is the responsibility of the Management of the Company.
This responsibility includes designing, implementation and maintenance of internal control relevant
to the preparation and presentation of the Statement and applying an appropriate basis for preparation
and making judgments and estimates that are reasonable in the circumstances.

N

Management is also responsible for providing all relevant information to the SEBI, BSE Limited and
National Stock Exchange of India Limited.

6. The Management is also responsible for ensuring that the Company complies with the below
requirements of the ICDR Regulations:

(a) Determination of the relevant date, being the date thirty days prior to the date on which special
resolution is passed by the shareholders i.e. last date for remote e-voting for the Postal Ballot;

(b) Determination of the minimum price of equity shares, for issue of warrants:

Pursuant to Regulation 164 (1) of ICDR Regulations, the price of the warrants shall not be less than
higher of the following:

i. The 90 trading days Volume Weighted Average Price of the related equity shares quoted
on the recognized stock exchange preceding the relevant date;

ii. The 10 trading days Volume Weighted Average Price of the related equity shares quoted
on the recognized stock exchange preceding the relevant date

(c) Regulation 164(1) states that if the Articles of Association of the issuer provide for a method of
determination which results in a floor price higher than that determined under these regulations,
then the same shall be considered as the floor price for equity shares to be allotted pursuant to the
preferential issue. Article 16(iii) of Company’s Article of Association states that:

“Where at any time, the Company proposes to increase its subscribed capital by the issue of
Surther shares, such shares shall be offered—




1o any persons, if it is authorised by a Special Resolution, whether or not those Persons include
the Persons referred to in clause (a) or clause (b) above, either for cash or for a consideration
other than cash, if the price of such shares is determined by the valuation report of a registered
valuer subject to the Rules.™

Accordingly. the Company has obtained the Valuation Report from the registered valuer which
doesn't results in a floor price higher than that determined under ICDR regulations.

(d) Compliance of the applicable laws and ensuring the authenticity of documents and Information
furnished.

(¢) Compliance with the requirements of the ICDR Regulations.

Practicing Company Secretary’s Responsibility

7.

Pursuant to the requirements of Regulation 163(2) of Chapter V of the ICDR Regulations, as amended,
it is our responsibility to provide limited assurance that the proposed preferential issue of warrants to
the proposed allottee as mentioned above, are being made in accordance with the requirements of
“Chapter V- Preferential Issue” of the ICDR Regulations to the extent applicable and applicable
provisions of the Act and rules framed thereunder.

On the basis of the relevant management inquiries, necessary representations and information received
from/furnished by the management of the Company (“Management”), as required under the aforesaid
Regulations, we have verified that the issue is being made in accordance with the requirements of
these Regulations as applicable to the preferential issue. More specifically, we have performed the
following procedures to confirm the compliance with required conditions:

(a) Reviewed the Memorandum of Association and Articles of Association of the Company of the
Company.

(b) Reviewed the present capital structure including the details of the authorised, subscribed, issued,
paid up share capital of the Company along with the shareholding pattern.

(c) Obtained certified true copy of resolutions of the Board of Directors of the Company (the “Board”)
dated May 9, 2026 approving the issuance of 74,00,000 (Seventy Four Lakh) warrants convertible
into equity shares, with an issue price of Rs. 1487/- (Rupees One Thousand Four Hundred and
Eighty Seven) aggregating to an amount upto Rs. 1,100.38 Crores (One Thousand One Hundred
Crores and Thirty Eight Lakhs only) for cash.

(d) Reviewed the list of proposed allottee.

(e) Obtained and read the notice dated May 11, 2026 of the Postal Ballot, containing the proposed
special resolution and the corresponding explanatory statement under Section 102 of the Act
seeking approval of the members of the Company for preferential issue, including the following:

(i)  the objects of the proposed preferential issue;

(ii) the maximum number of warrants to be issued;

(iii) the intent of the promoters, directors or key managerial personnel of the issuer to subscribe
to the offer;

(iv) the shareholding pattern of the issuer before and after the proposed preferent;




)
(2
(h)

(i)

Q)
(k)

(V) the time frame within which the proposed preferential issue shall be completed;

(Vi) the identity of the natural persons who are the ultimate beneficial owners of the shares
proposed to be allotted and/ or who ultimately control the proposed allottee except in the
case of listed company, mutual fund, scheduled commercial bank, Insurance company
registered with the Insurance Regulatory and Development Authority of India where the
regulation exempts disclosure of ultimate beneficial owner of such proposed allottees;

(Vi) the percentage of post preferential issue capital that may be held by the allottee(s) and
change in control, if any, in the issuer consequent to the preferential issue;

(viii) undertaking that the issuer shall re-compute the price of the specified securities in terms of
the provision of these regulations where it is required to do so; undertaking that if the amount
payable on account of the re-computation of price is not paid within the time stipulated in
these regulations, the specified securities shall continue to be locked-in till the time such
amount is paid by the allottees;

(ix) disclosures specified in Schedule VI of the ICDR Regulations, if the issuer or any of its
promoters or directors is a wilful defaulter or a fraudulent borrower;

(X)  the current and proposed status of the allottee post the preferential issues namely, promoter.

Verified the lock-in period as required under Regulation 167 of the ICDR Regulations is

mentioned in the Explanatory Statement annexed to the EGM / Postal Ballot Notice.

Verified the terms for payment of consideration and allotment as required under regulation 169 of

the regulations.

Checked the computation of the minimum issue price of warrants to be allotted in Preferential

issue is in accordance with the ICDR Regulations. The Minimum issue Price for the proposed

Preferential issue of the Company, based on Chapter V of the [CDR Regulations, has been worked

out at Rs. 1,486.91 per warrant (the issue price fixed for the issue is Rs. 1,487 per warrant). With

respect to compliance with minimum price for proposed preferential issue in accordance with

Regulation 164 (4) of the ICDR Regulations, we have issued our certificate dated May 11, 2026.

Reviewed the Valuation Report, dated May 11, 2026 from Resurgent Valuers Private Limited,

Independent Registered Valuer having IBBI Membership No: IBBI/RV-E/02/2020/125, being

submitted by the Company.

Noted the Relevant Date is May 11, 2026, being thirty days prior to the date on which the

resolution to be passed by the shareholders.

Verified that promoter(s) or the promoter group has not failed to exercise any warrants of the

Company which were previously subscribed by them. - Not Applicable as the Company has not

issued any warrants previously.

(1) Confirmation of payment of Annual listing fees for the financial year 2026-2027 in respect of
equity shares of the Company listed on BSE Limited and National Stock Exchange of India
Limited.

(m) Confirmed that pre-preferential shareholding of the Proposed Allottee are held in dematerialized
form.

(n) Verified the Permanent Account Number (“PAN”) of Proposed Allottee subscribing to the
Preferential Issue from the copy of PAN card. o

(0) Conducted relevant management inquiry and obtained representation from the Management in this
regard.

Conclusion

Based on our examination of such information/documents, explanation and written representations
furnished to us by the management and employees of the Company and to the best of our knowledge and
belief, we hereby certify that proposed preferential issue is being made in accordance with the requirements
of the Chapter V of the ICDR Regulations to the extent applicable and applicable provisions of the Act and




rules framed thereunder except with respecet to special resolution of shareholders which is expected to be
passed on the last date of remote e-voting for the proposed Postal Ballot

Accordingly. we confirm that the proposed preferential issue is being made in accordance with the
requirements contained in the ICDR Regulations.

Restriction on Use

This Certificate is issued solely for the purpose of making proposed preferential issue and all other matters
in connection with the issue. Accordingly, we do not accept or assume any liability or any duty of care fo'r
any other purpose or to any other person to whom this Certificate is shown or into whose hands it may
come without our prior consent in writing. We have no responsibility to update this Certificate for any
events or circumstances occurring after the date of this Certificate.

For Kiran Sharma & Co.,
Company Secretaries

Bl

Kiran Sharma

(Proprietor)

M. No.: FCS 4942
C.P No.: 3116
UDIN:F004942H000323667

Date: May 11, 2026
Place: Delhi



Annexure A

Date: May 11, 2026

To
| BSE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor, Plot No. C-l, G Block,
Dalal Street, Mumbai 400 001 Bandra Kurla Complex, Bandra (East), Mumbai -
Scrip Code: 542752 400 051
Symbol: AFFLE
Dear Sir,

Sub: Application for “In-principle approval” prior to issue and allotment of 74,00,000 warrants on

preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015.

We, Kiran Sharma & Co., Company Secretaries, have verified the relevant records and documents of
Affle 3i Limited (Formerly known as Affle (India) Limited), with respect to the proposed preferential

issue by the company as per Chapter V of SEBI (ICDR) Regulations, 2018 and certify that:

a)

b)

©)

d)

e)

None of the proposed allottee(s) has/ have sold any equity shares of the company during the 90
trading days preceding the relevant date. Further, where the proposed allottee(s) is/~are promoter#
promeotergroup-entity, then none of entities in the promoter and promoter group entities has/ have
sold any equity share of the company during the 90 trading days preceding the relevant date.

Affle Holdings Pte. Ltd (the proposed allottee) dees-notheld holds any-equity shares of the issuer
for a period starting from the relevant date till the date of preferential allotment.

The pre-preferential shareholding of each of the proposed allottee(s) shall be has-been-locked in
accordance with Regulation 167 (6) SEBI (ICDR) Regulations, 2018. Further, there is no sale/
pledge of pre-preferential holding from May 11, 2026 (Relevant Date) till November 9, 2026(date
of lock-in). The details of allottee-wise pre-preferential shareholding and lock-in thereon is as given
hereunder

Name of Proposed DPID * Pre- Lock-in details Pledged| Pledge
Allottee preferential | From To with end
holding date
Affle Holdings Pte. Ltd. | IN301549573| 57,215,465 |11.05.2026 | 9.11.2026 | NA NA
00967

(*) client id/ folio no in case allottee hold the securities in physical form

None of the proposed allottees belonging to promoter(s) or the promoter group is ineligible for
allotment in terms of Regulations 159 of SEBI (ICDR) Regulations, 2018.

The proposed issue is being made in accordance with the requirements of Chapter V of SEBI (Issue
of Capital and Disclosure Requirement) Regulations, 2018, Section 42 and 62 of the Companies
Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and
other requirements of Companies Act, 2013. Further, the Company has.c »mplied with all legal and




statutory formalities and no statutory authority has restrained the Company from issuing these
proposed securities.

) The proposed preferential issue is being made in compliance with the provisions of Memorandum
of Association (MoA) and Atrticle of Association (AoA) of the Company. It is further confirmed
that for the proposed preferential issue, the price of the equity shares of the Company has been
determined in compliance with the valuation requirement as mentioned in the AoA of the Company.

The total allotment to the allottee or allottees acting in concert in the present preferential issue or
in the same financial year i.e. 2026-27, is less than 5% of the post issue fully diluted share capital
of the issuer.

For Kiran Sharma & Co.,
Company Secretaries

Kiran Sharma
(Proprietor)

M. No.: FCS 4942
C.P No.: 3116
UDIN:F004942H000323667

Date: May 11, 2026
Place: Delhi



Annexure B

Date: May 11, 2026

To
BSE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5th Floor, Plot No. C-1, G Block,
Dalal Street, Mumbai 400 001 Bandra Kurla Complex, Bandra (East), Mumbai -
Scrip Code: 542752 400 051
Symbol: AFFLE
Dear Sir,

Sub: Application for “In-principle approval” prior to issue and allotment of 74,00,000 warrants on

(98]

preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015

We Kiran Sharma & Co., Company Secretaries, hereby certify that the minimum issue price for
the proposed preferential issue of Affle 3i Limited, based on the pricing formula prescribed under
Regulation 164 / 165 of Chapter V of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 has been worked out at Rs. 1,486.91. The issue price per warrant is Rs. 1,487.

The relevant date for the purpose of said minimum issue price was Monday, May 11, 2026.

The workings for arriving at such minimum issue price er—valuation—report—from—Independent
Registered-Valuer have been attached herewith as Annexure-1.

The highest trading volume in respect of the equity shares of the issuer has been recorded during the
preceding 90 trading days prior to the relevant date on NSE.

We hereby certify that the Articles of Association of the issuer does not provide for a method of
determination which results in a floor price higher than that determined under ICDR Regulations,
2018.

However, the Compan)'/ has obtained the Valuation Report which doesn’t not provide floor price
higher than that determined under ICDR Regulations, 2018.




For Kiran Sharma & Co.,
Company Secretaries

| \?etﬁ/\

1S dar
Kiran Sharma

(Proprietor)

M. No.: FCS 4942
C.P No.: 3116
UDIN:F004942H000323667

Date: May 11, 2026
Place: Delhi



Pricing Methodology

1. This certificate is prepared considering the minimum pricing formula prescribed for the purpose of
such preferential allotment by the “pricing guidelines™ in SEBI (Issue of Capital and Disclosure
Requirement, 2018) (“ICDR Regulations™).

~

2. Relevant Date under Regulation 161 of ICDR Regulations
For the purpose of this Chapter, "relevant date" means:

a. In case of preferential issue of equity shares, the date thirty days prior to, the date on which the
meeting of shareholders is held to consider the proposed preferential issue.

b. Incase ofa preferential issue of convertible securities, either the relevant date referred to in clause
(a) of this regulation or a date thirty days prior to the date on which the holders of the convertible
securities become entitled to apply for the equity shares.

For the purpose of the preferential allotment for which this certificate is issued, we are informed by
the Company that the relevant date is Monday, May 11, 2026.

3. Regulation 164(1) of ICDR Regulations provides that:

If the equity shares of the issuer have been listed on a recognized stock exchange for a period of 90
trading days or more as on the relevant date, the price of the equity shares to be allotted pursuant to
the preferential issue shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the
recognized stock exchange preceding the relevant date; or

b. the 10 trading days volume weighted average prices of the related equity shares quoted on a
recognised stock exchange preceding the relevant date.

Provided that if the Articles of Association of the issuer provide for a method of determination which
results in a floor price higher than that determined under these regulations, then the same shall be
considered as the floor price for equity shares to be allotted pursuant to the preferential issue.

4. Regulation 164(5) defines "frequently traded" as one in which the traded turnover on any recognized
stock exchange during the 240 trading days preceding the relevant date, is at least ten percent of the
total number of shares of such class of the issuer. Based on this, the shares of the Company are
"frequently traded" on the National Stock Exchange (“NSE”), also the highest trading volume in
respect of the equity shares of the issuer has been recorded during the preceding 90 trading days prior
to the relevant date on the NSE.

In accordance with the above mentioned ICDR Regulations, our working of price is based on the
following calculation of 90 trading days/ 10 trading days volume weighted average price (“VWAP”)
of the equity shares of the Company quoted on the NSE as well as the valuation report received from
the Registered Valuer.

The floor price for the preferential issue of the Company shall be the following:




''S. No. | Particulars Price (Rs.) Annexure

1. the 10 trading days volume weighted average prices 1,456.44
A . . Refer
of the related equity shares quoted on a recognised
: Annexure [
stock exchange preceding the relevant date
: : - for the
2. the 90 trading days volume weighted average prices 1,486.91 detailed
of the related equity shares quoted on a recognised :
. working
stock exchange preceding the relevant date
3. The minimum floor price determined as per the 1,416.31 )
Valuation Report from the registered valuer
Floor Price (Rs.) 1,486.91

Issue Price per warrant: Rs. 1487




VWAP of 10 Trading days

Annexure |

Days Date of Trading Days Aggregate Daily Turnover ;ﬁ;ﬂ?ﬂ?feﬁm
1 8-May-26 700,453,408 462.532
2 7-May-26 1,009,327,967 679.955
3 6-May-26 228,307,620 159,582
4 5-May-26 241,110,944 170,617
5 4-May-26 285,116,696 201,955
6 30-Apr-26 199,494,563 140,282
7 29-Apr-26 461,671,821 321,325
8 28-Apr-26 135,212,489 93,779
9 27-Apr-26 384,564,106 266,260

10 24-Apr-26 278,645,618 197,880
Total 3,923,905,232 2,694,167
10 Days VWAP* 1,456.44
VYWAP of 90 Trading days

Days Date of Trading Days Aggregate Daily Turnover gﬁ:::?::;::;or
] 08-May-26 700,453,408 462,532
2 07-May-26 1,009,327,967 679,955
3 06-May-26 228,307,620 159,582
4 05-May-26 241,110,944 170,617
5 04-May-26 285,116,696 201,955
6 30-Apr-26 199,494,563 140,282
7 29-Apr-26 461,671,821 321,325
8 28-Apr-26 135,212,489 93,779
9 27-Apr-26 384,564,106 266,260

10 24-Apr-26 278,645,618 197,880
11 23-Apr-26 224,298,002 156,466
12 22-Apr-26 340,929,481 235,859
13 21-Apr-26 548,449,665 373,994
14 20-Apr-26 339,432,296 233,361
15 17-Apr-26 861,594,168 580,686
16 16-Apr-26 905,139,016 628,100
17 15-Apr-26 382,768,987 269,339
18 13-Apr-26 547,231,803 387,082
19 10-Apr-26 345,382,856 246,048




20

()L)-Apr-?.(\

166,754,146

118,944

L2 ~ 08-Apr-26 338,603,375 237.019
| 22  07-Apr-26 220,067914 155,502
EE S 06-Ap26 [ 241013248 | 170001
s 02-Apr-26 297,429,145 209,442
|25 01-Apr-26 466,494,508 321,346
2% 30-Mar-26 791,645,495 546,166
|27 27-Mar-26 1,661,020,362 1,158,956
8 25-Mar-26 862,226,889 621,200
F 29 24-Mar-26 341,529,141 264,594
30 23-Mar-26 330,291,387 261,048
31 20-Mar-26 830,025,349 642,032
33 19-Mar-26 203,567,245 155,879
33 18-Mar-26 489,420,465 367,588
34 17-Mar-26 672,454,396 521,315
35 16-Mar-26 236,202,156 179,718
36 13-Mar-26 317,147,310 237,245
37 12-Mar-26 399,751,965 288,713
38 11-Mar-26 489,881,272 346,843
39 10-Mar-26 173,582,320 124,880
40 09-Mar-26 606,220,182 440,900
41 06-Mar-26 121,710,672 89,583
4 05-Mar-26 337,108,103 246,126
43 04-Mar-26 507,248,008 367,004
44 02-Mar-26 446,904,887 328,446
45 27-Feb-26 1,080,537,190 788,986
46 26-Feb-26 438,967,614 326,042
47 25-Feb-26 681,247,634 495,748
48 24-Feb-26 861,040,076 608,427
49 23-Feb-26 328,838,879 217,555
50 20-Feb-26 298,007,528 200,949
51 19-Feb-26 151,456,141 99,743
52 18-Feb-26 341,263,832 223,673
53 17-Feb-26 190,956,021 121,513
54 16-Feb-26 106,315,874 67,309
55 13-Feb-26 578,876,166 368,172
56 12-Feb-26 140,220,360 86,233
57 11-Feb-26 412,405,285 249241
58 10-Feb-26 289,709,617 174,729
59 09-Feb-26 305,984,610 185,722
60 06-Feb-26 285,076,920 173,242
61 05-Feb-26 200,458,210 121,581
62 04-Feb-26 187,472,089 113,825
63 03-Feb-26 417,450,988 254,620




64 02-Feb-26 N 396,623,378 251.302
65 ~ OlFeb26 1,249,001.238 769,991
66 | 30-Jan26 415787520 306,834
67 29-Jan-26 195,519,898 N 127037
s 28-Jan-26 298777101 193.246
9 27-Jan-26 393,791,214 257,125
0 23-Jan-26 221,593,658 139.683
7 22-Jan-26 120,930,535 74,709

P 21-Jan-26 343,525,191 213481

73 20-Jan-26 378,229,268 228619
T4 19-Jan-26 270,653,378 160,187
75 16-Jan-26 136,352,183 79,038

76 14-Jan-26 106,192,305 61,442

77 13-Jan-26 131,606,730 75,501

78 12-Jan-26 581,461,328 339,134

79 09-Jan-26 362,622,689 202,604

80 08-Jan-26 419,088,047 233,500

81 07-Jan-26 139,987,844 77,537

82 06-Jan-26 158,037,957 86,988

83 05-Jan-26 539,297,886 297,576

84 02-Jan-26 184,286,474 103,527

85 01-Jan-26 116,188,270 65,102

86 31-Dec-25 287,257,815 160,471

87 30-Dec-25 999,975,045 562,515

88 29-Dec-25 186,383,498 105,943

89 26-Dec-25 213,867,021 120,863

90 24-Dec-25 461,012,215 259,861
Total 36,632,666,176 24,636,808

90 Days VWAP* 1,486.91
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