MAKARAND M. JOSHI & CO.
COMPANY SECRETARIES

Date: August 12, 2026

To, To,

Board of Directors The Chief General Manager
Kaya Limited, Listing Operation,

23/C, Mabhal Industrial Estate, Mahakali BSE Limited,

Caves Road Near Paper box Lane, Andheri 20" Floor, P.J.Towers,

(East), Mumbai, 400093 Dalal Street, Mumbai — 400 001.

Sub: Application for “In-principle approval” prior to issue and allotment of 18,24,150 Equity
Shares on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015.

Dear Sir/ Madam,

We, M/s. MMJC & Company, Practicing Company Secretaries, have verified the relevant records and
documents of Kaya Limited (the ‘Company’) with respect to the proposed preferential issue by the
Company as per Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
(“ICDR Regulations”) and certify that:

a) None of the proposed allottee(s) as stated below, has/ have sold any equity shares of the Company
during the 90 trading days preceding the relevant date (i.e., August 06, 2026):

S. No. | Name of Proposed Category Status ofl Securities No. of securities
Allottees (Promoter/ Proposed Proposed to | proposed to be
Non - Allottees be allotted allotted
Promoter)
Axana Estates .
1 LLP Non- Promoter | Body Corporate | Equity Shares 8,45,009
Plutus
2 Ilr?(;/izsi)nrqiir;‘ise Non- Promoter | Body Corporate | Equity Shares 9,79,141
Limited
Total 18,24,150

b) Further, where the proposed allottee(s) is/ are promoter/ promoter group 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 - Not Applicable.

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

d) Except to the extent of lock- in of shares of pre-preferential holding, the proposed issue is being made
in accordance with the requirements of Chapter V of ICDR Regulations, 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 the Companies Act, 2013. Further, the Company has complied with all
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legal and statutory formalities and no statutory authority has restrained the Company from issuing the

proposed equity shares.

On the basis of the benpose dated Friday, August 07, 2026, the following proposed allottees do not hold

any equity shares of the Company for a period starting from the relevant date (i.e., August 06, 2026) till
the date of preferential issue:

S. Name of Proposed | Category Securities Proposed Pre-preferential
No. | Allottees (Promoter/ to be allotted holding
Non -
Promoter)
Plutus Investments India .
1 Private Limited Non- Promoter Equity Shares 0

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

Sr. | Name | Securitie| DP ID Pre- Whether | Tentativ | Tentative | Ple | Pled
No | of thel s Preferenti | pre- e Lock-| Lock-in dge | ge
Allottee| propose al Holding | preferent | in Start| end date | wit | end
d to be ial date h date
allotted sharehold
ing in
physical/
demat
Axana . 12066900
1 | Estates| C9UWY 20,90,068 | Demat [10.08.2026(01.03.2026 | NA | NA
Shares
LLP
Plutus 12088600
Investm
o | cms | Equity 0 Demat . - [NA|NA
India | Shares ' o
Private
Limited

g) The proposed preferential issue is being made in compliance with the provisions of Memorandum of
Association (MoA) and Article of Association (AoA) of the Company.

h) The AoA of the Company does not provide for a method of determination which results in a floor price
higher than that determined under ICDR Regulations. 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.
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i) The total allotment to the proposed allottee or allottees acting in concert in the present preferential issue
or in the same financial year i.e. FY 2026-27 is more than 5% of the post issue fully diluted share capital

of the Company.

For MMJC & Co.
Company Secretaries

SAURABH Digitally signed by

SAURABH SANJAY

SANJAY AGARWAL
Date: 2026.08.12 13:08:47

AGARWAL +05'30'

Saurabh Agarwal
Designated Partner

FCS No: 9290

CP No. 20907

UDIN: F009290H001077643

Date: August 12,2026
Place: Mumbai
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