KIRAN SHARMA & CO.

Cogg any Secretaries

PLIANCE CERTIFICATE

(Pursuant to Regulation 163(2), PART 111 of Chapter V of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations 2018 including any amendment/modifications thereof)

To

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 69,00,000 (Sixty Nine Lakhs) equity shares of face value of Rs. 2/- each (“Equity Share”) by Affle

(India) Limited (“the Company”)

i We have been requested by the Management of Affle (India) 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 69,00,000 (Sixty Nine Lakh) equity shares of face value Rs.2/- each with an issue price of Rs.
1085.54/- (Rupees One Thousand Eighty Five point five four) (including a premium of Rs.
1083.54/- per equity share) for an aggregate amount of up to Rs. 749,02,26,000 (Rupees Seven
Hundred Forty Nine Crores Two Lakhs Twenty Six Thousand) (“Proposed Preferential Issue”™ or
“Proposed Issue”) is 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 October 26, 2023 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 Extra Ordinary General Meeting of the Shareholders to be held
on November 17, 2023 and will also upload this Certificate on the website of the Company. The
Preferential offer shall be made to the following proposed Allottees:

Sr. | Name of the Proposed Allottee Number Shares to be
issued

1 Gamnat Pte. Ltd. 69,00,000

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

(a) Annexure A: Application for “In-principle approval” prior to issue and allotment of equity
shares_on preferential basis under Regulation 28(1) of the SEBI (Listing Obligationggeand
Disclosure Requirements) Regulations, 2015.
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(b) Annexure B: The workings for arriving at such minimum issue price for Proposed Preferential
[ssue as prepared by the Management.

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.

5. 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 the
meeting of Shareholders is held to consider the proposed preferential issue;

(b) Determination of the minimum price of equity shares:
e Pursuant to Regulation 164 (1) of ICDR Regulations, the 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;

e Pursuant to Regulation 164(4) of ICDR Regulations, if a preferential allotment of equity
shares is made to qualified institutional buyers not exceeding five in number, such allotment
shall be made at a Price not less than the 10 trading days volume weighted average prices of
the related equity shares quoted on a recognised stock exchange preceding the relevant date.

(Since the preferential issue is proposed to be made to qualified institutional buyers not
exceeding five in number, Regulation 164(4) shall be applicable.)

(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. The Article of Association of the Company does not provide for a method of
determination for valuation of shares which 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.

(e) 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
equity shares 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 and the
Articles of Association 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 copy of resolutions of the Board of Directors of the Company (the "Board")
dated October 26, 2023 approving the issuance of 69,00,000 (Sixty Nine Lakh) equity shares
with an issue price of Rs. 1085.54/- (Rupees One Thousand Eighty Five point five four)
aggregating to an amount upto Rs. 749,02,26,000 (Rupees Seven Hundred Forty Nine Crores
Two Lakhs Twenty Six Thousand) for cash.

(d) Reviewed the list of proposed allottee(s).

(e) Obtained and read the notice dated October 26, 2023 of the ensuing Extraordinary General
Meeting that is proposed to be held on November 17, 2023, 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 equity shares 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 preferential issue;

(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 allottees 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;

(vii) 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 yijthin the time




























