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COMPLIANCE CERTIFICATE 

(Pursuant to 8t!J1ulation 163(21. Part/II ofCbaater Yoftbe SEBI (Issue Q[Cagital and Disclosure 
Reguirementsl Reaulations 2018. including anv amenclmentfmocli/ication tbereoJJ 

To, 
The Board of Directors, 
Kody Technolab Limited 
(CIN: L72900GJ2017PLC097244) 
2nd Floor, Block-J, Safal Mondeal Retail Park, 
Nr. Iscon Mall, Nr Rajpath Club, S.G Highway, Bodakdev, 
Ahmedabad, Gujarat, India, 380054. 

We, Gaurav Bachani & Associates, Company Secretaries, Ahmedabad, have been appointed by "Kody 
Technolab Limited" (hereinafter referred to as "Company"), vide appointment, having CIN: 
L72900GJ2017PLC097244, and having its Registered Office at 2nd Floor, Block-J, Safal Mondeal 
Retail Park, Nr. Iscon Mall, Nr Rajpath Club, S.G Highway, Bodakdev, Ahmedabad, Gujarat, India, 
380054, to issue this Compliance Certificate in accordance with Regulation 163(2) of the Chapter V 
of the SEBI (Issue of Capital and Disclosure Requirements), Regulations, 2018, as amended from 
time to time (hereinafter referred to as the "Regulations"). 

In accordance with the Regulations, the Company has proposed issue of up to 3,59,000 (Three Lakhs 
Fifty-Nine Thousand) equity shares of Rs. 10/- each fully paid-up, for cash consideration, on a 
preferential basis, with an issue price of Rs. 975/- each (including premium of Rs . 965/-) 
("Proposed Preferential issue"). The proposed preferential issue was approved at the meeting of 
BoardofDirectors of the Company held on Wednesday, 101h December, 2025. 

On the basis of the relevant management inquiries, necessary representations, and information 
received from/ furnished by the management of the Company, as required under the aforesaid 
Regulations, lfwe have verified that the issue is being made in accordance with the requirements of 
these Regulations, as applicable to the preferential issue, more specifically, the following: 

i. Memorandum of Association f'MOA1 and Articles of Association f' AOA) of the Company; 
ii. The present capital structure including the details of the Authorised, Subscribed, Issued and 

Paid-up Share Capital of the Company along with the shareholding pattern; 
iii. Resolutions passed at the meeting of the Board of Directors; 
iv. List of Proposed Allottees; 
v. The relevant date in accordance with Regulation 161 of the Regulations. The relevant date for 

the purpose of said minimum issue price was Rs. 964.38/- per share; 
vi. The statutory registers of the Company and Llst of shareholders issued by RT A: 

a. to note that the equity shares are fully paid-up; 
b. all equity shares held by the proposed allottees in the Company are in dematerialised 

form. 
vii.Disclosures under the SEBI (Prohibition of Insider Trading) Regulations, 2015 & the SEBI 

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, if any, made by proposed 
allottees during the 90 trading days preceding the relevant date; 

viii. Details of buying, selling and dealing in the equity shares of the Company by the proposed 
allottees, PFemeteF eF PFemeteF GF9YJI during the 90 trading days preceding the relevant date; 
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ix. Permanent Account Numbers of the proposed allottees, except those allottees who are exempt 
from specifying their Permanent Account Number for transacting in the securities market by 
the Board; 

x. Draft notice of General Meeting, Explanatory Statement and Shareholders Agreement (if any) : 
a. to verify the disclosure in Explanatory Statement as required under Companies Act, 2013 

& the Companies (Share Capital and Debentures) Rules, 2014 and Regulation 163(1) of 
the Regulations. 

e. to 'lerify the teew=e of the coe'Jertiele securities of the Company that it shall eot exceed 
eighteen months from the date oftheirallotmeat. (ifaJ1J1lieable) 

c. to verify the lock-in period as required under Regulation 167 of the Regulations. 
d . to verify the terms for payment of consideration and allotment as required under 

Regulation 169 of the Regulations. 
xi. Computation of the minimum price of the shares to be allotted in preferential issue in 

accordance with the Regulations. The minimum issue price for the proposed preferential issue 
of the Company, based on the pricing formula prescribed under these regulations has been 
worked out at Rs. 964.38/- per share; 

xii. BearEl/shareholElers' reselutiee aeEl statutery registers te verify lhat JIFBmoter(s) er the 
Jlrometer group eas not faileEl te BMereise aJl:Y warraets ef the CempaJl:Y weiee were previously 
subserieeEl ey teem; (ifapplieaele) 

xiii Valuation ReJlort of Iadepeadent Registered \lah1er for Jlricing of infrequeatly traded shares; 
(if ap11lieaele) 

JB'I. \lal\iatioa Repert of tee assets doee ey tee Iede11eeEleet RegistereEl Valuer fer issuaeee of 
sea1rities fer eoesideratioe other than eash aed its submissioa to the stoek eMehaegeswhere the 
equil:y shares oflhe Gompaay are listed; (ifapf!lieable) 

xv. Verified the relevant statutory records of the Company to confirm that: 
a . it has no outstanding dues to the SEBI, the stock exchange or the depositories except those 

whose are the subject matter ofa pending appeal or proceeding( s ), which has been admitted 
by the relevant Court, Tribunal or Authority. 

b. it is in compliance with the conditions for continuous listing of equity shares as specified 
in the listing agreement with the stock exchange where the equity shares of the Company 
are listed and the Securities and Exchange Board oflndia (Lis ting Obligations and Disclosure 
Requirements), 2015, as amended, and any circular or notification issued by the Board 
thereunder. 

e. AdElitieeal veriffeatien iR ease of preferential issue of shaces of eempaeies havieg skessed 
assets as per Regulation lb4A (if applieaele) 

JE\'i. Eliselosures w.r .t. the Elefau:lts relatieg te 11aymeet of ieterest/ re11aymeet of 11riBeiJ1al amoYBt 
oe loaes iB lerms of S~BI Gireular Elated Novemeer 21, 2Q19; 

MYii. The later ereditor agreemeet in terms of Reserve Baek of India (Prudeatial Frameworlc for 
Resolutioa of Stressed Assets) Direetioas 2Q19 dated }YBe Q7, 2Q19 ; 

:w.·iii.ereElit Fatieg re11ort of the fiaaneial instraments that it has eeen ElewegradeEl te "),)"; 
J8M. Agreement(s)/doeumeats related to arrangement for moaitoring the use ofproeeeds bya J!Yhlic 

fieaneial iestitutioa or by a seheduled eommereial baa!(, which is aot a related 11arl:y to the 
GempaJl:Y. 

It is the responsibility of the Management to comply with the requirements of the Regulations, including 
the preparation and maintenance o f all accounting and other relevant supporting records, designing, 
implementing and maintaining internal control relevant to preparation of notice and explanatory 
statement, determination of relevant date & minimum price of shares and making estimates that are 
reasonable in the circumstances. 

' -
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Assumptions & Limitation of scope and Review: 

1. Compliance of the applicable laws and ensuring the authenticity of documents and information 
furnished, are the responsibilities of the management of the Company. 

2. Our responsibility is to certify based upon our examination of relevant documents and 
information. This is neither an audit nor an express ion of opinion. 

3. We are not expressing any opinion on the price computed/ calculated and/ or the price at 
which the shares are being issued by the Company. 

4. This certificate is solely for the intended purpose of compliance in terms of aforesaid 
Regulations and for your information and it is not to be used, circulated, quoted or otherwise 
referred to for any other purpose other than compliance with the aforesaid Regulations. 

Certification 

Based on our examination of such information I documents and explanation furnished to us by 
the management and employees of the Company and to the best of our knowledge and belief. 
we hereby certify that the proposed preferential issue is being made in accordance with the 
requirements of the Regulations. 

For, Gaurav Bachani & Associates 
Company Secretaries 

Gaurav V. Bachani 
Proprietor 
ACS: 61110 
COP: 22830 
FRN:S2020GJ718800 
Peer Review Certificate No.: 2126/2022 
UDIN: A061110G002492363 

Date: 17th December, 2025 
Place: Ahmedabad 
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COMPLIANCE CERTIFICATE 

(Pursuant to Regulation 163(21. Part Ill ofCbaater Y Qfthe SEBI (Issue Q{CQllital and Disclosure 
Regujremen(Sl Regulations 2018. including anv amendmentfmodjlication tbereoO 

To, 
The Board of Directors, 
Kody Technolab Limited 
(CIN: L72900GJ2017PLC097244) 
2nd Floor, Block-J, Safal Mondeal Retail Park, 
Nr. lscon Mall, Nr Rajpath Club, S.G Highway, Bodakdev, 
Ahmedabad, Gujarat, India, 380054. 

We, Gaurav Bachani & Associates, Company Secretaries, Ahmedabad, have been appointed by "Kody 
Technolab Limited" [hereinafter referred tn as "Company"), vide appointment, having CIN: 
L72900GJ2017PLC097244, and having its Registered Office at 2nd Floor, Block-J, Safal Mondeal 
Retail Park, Nr. Iscon Mall, Nr Rajpath Club, S.G Highway, Bodakdev, Ahmedabad, Gujarat, India, 
380054, to issue this Compliance Certificate in accordance with Regulation 163(2) of the Chapter V 
of the SEBI (Issue of Capital and Disclosure Requirements), Regulations, 2018, as amended from 
time to time (hereinafter referred to as the "Regulations"). 

In accordance with the Regulations, the Company has proposed issue of upto 6,76,900 (Six Lakhs 
Seventy-Six Thousand Nine Hundred) Convertible Warrants ("Warrants") of Rs. 10/- each fully 
paid-up, for cash consideration, on a preferential basis, with an issue price of Rs. 975/- each 
(including premium of Rs. 965/-) ("Proposed Preferential issue"). The proposed preferential issue 
was approved al the meeting of Board of Directors of the Company held on Wednesday, 10th 
December, 2025. 

On the basis of the relevant management inquiries, necessary representations, and information 
received from/ furnished by the management of the Company, as required under the aforesaid 
Regulations, lfwe have verified that the issue is being made in accordance with the requirements of 
these Regulations, as applicable to the preferential issue, more specifically, the following: 

i. Memorandum of Association f'MOA1 and Articles of Association f'AOA) of the Company; 
ii. The present capital structure including the details of the Authorised, Subscribed, Issued and 

Paid-up Share Capital of the Company along with the shareholding pattern; 
iii. Resolutions passed at the meeting of the Board of Directnrs; 
iv. List of Proposed Allottees; 
v. The relevant date in accordance with Regulation 161 of the Regulations. The relevant date for 

the purpose of said minimum issue price was Rs. 964.38/- per share; 
vi. The statutory registers of the Company and List of shareholders issued by RT A: 

a. to note that the equity shares are fully paid-up; 
b. all equity shares held by the proposed allottees in the Company are in dematerialised 

form. 
vii.Disclosures under the SEBI (Prohibition of Insider Trading) Regulations, 2015 & the SEBl 

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, if any, made by proposed 
allottees during the 90 trading days preceding the relevant date; 

viii. Details of buying, selling and dealing in the equity shares of the Company by the proposed 
allottees, PremeQ!r er Premeter GF9Yfl during the 90 trading days preceding the relevant date; 
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ix. Permanent Account Numbers of the proposed allottees, except those allottees who are exempt 
from specifying their Permanent Account Number for transacting in the securities market by 
the Board; 

x. Draft notice of General Meeting, Explanatory Statement and Shareholders Agreement (if any) : 
a . to verify the disclosure in Explanatory Statement as required under Companies Act, 2013 

& the Companies (Share Capital and Debentures) Rules, 2014 and Regulation 163(1) of 
the Regulations. 

b. to verify the tenure of the convertible securities of the Company that it shall not exceed 
eighteen months from the date oftheirallotment. (if applicable) 

c. to verify the lock-in period as required under Regulation 167 of the Regulations. 
d . to verify the terms for payment of consideration and allotment as required under 

Regulation 169 of the Regulations. 
xi. Computation of the minimum price of the shares to be allotted in preferential issue in 

accordance with the Regulations. The minimum issue price for the proposed preferential issue 
of the Company, based on the pricing formula prescribed under these regulations has been 
worked out at Rs. 964.38/- per share; 

xii. Qeare/&8Meeelders' reseh1tiee aad &l:atlitery register& te verify that 11remeter(s) er liBe 
11remeter greYJI has eet failed te eMersi&e aay warraats ef liBe Gem11aey 'Neish were 11revieYsly 
SYBS6rieed By them; (ifat1J1lisaele) 

xiii. ValYatiee Report of ledepeedeet Registered ValYer fer pricing of iefreqYeRtly traded sh-ares; 
(if a1111lisaele) 

J8v. 'JalYatiee Re110rt ef tee asset& eeee ey the Iede11eedeet Registered \lalYer fer i&&Yaece ef 
seau=ities for consideration other than cash and its sYemissioe te the sk:Jclc eJEchaageswhere the 
eqYity shares of the Company are listed; (if applicable) 

xv. Verified the relevant statutory records of the Company to confirm that: 
a . it has no outstanding dues to the SEBI, the stock exchange or the depositories except those 

whose are the subject matter ofa pending appeal or proceeding( s ), which has been admitted 
by the relevant Court, Tribunal or Authority. 

b. it is in compliance with the conditions for continuous listing of equity shares as specified 
in the listing agreement with the stock exchange where the equity shares of the Company 
are listed and the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements), 2015, as amended, and any circular or notification issued by the Board 
thereunder. 

e. Additioeal verificaUoa iR case ef 11refereetial i&sYe ef share& efe0m11aeie& ha·1iBg stressed 
assets as 11er RegYlatieR 1f;4A (ifat111lieaele) 

MYi. eiselesYres w.r .t. tee defa\Hts relatieg te 11aymeet sf ieterest/ re11aymeet sf 11rieei11al ameYBt 
ee leaes iB term& sf S~QI GireYlar eated Nevember 21, 2Q19; 

H\'ii. The Inter creditor agreemeet ie terms of Reser\'e BCHllc of Iedia (Prndeetial Frame·.vorlc for 
ReselYtioe of Stressed Assets) Directioes 2Q19 dated }l:lee Q7, 2Q19; 

w.·iii.sredit rating re110rt ef liBe Aeaaeial iestrYmeets that it has eeee dewegraded te "D"; 
xiK. Agreemeet(s)/dec\:lffleets related to arraegemeet fer meeitorieg the yse 0f11roceeds bya pYelic 

fmaecial iestitlitioe er by a schedYled commercial eaek; which is eat a related 11arty ta the 
G0m11aey. 

It is the responsibility of the Management to comply with the requirements of the Regulations, including 
the preparation and maintenance of all accounting and other relevant supporting records, designing, 
implementing and maintaining internal control relevant to preparation of notice and explanatory 
statement, determination of relevant date & minimum price of shares and making estimates that are 
reasonable in the circumstances. 
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Assumptions & Limita tion of scope and Review: 

1. Compliance of the a pplicable laws and ensuring the authenticity of documents a nd information 
furnished, a re the responsibilities of the management of the Company. 

2. Our responsibili ty is to certi fy based upon our examina tion of re levant documents a nd 
informa tion. This is ne ithe r an a udit nor an expression of opinion. 

3. We are not exp ressing any opinion on the price co mputed/ calculated and/ or the price at 
which the sha res a re be ing issued by the Company. 

4. Thi s certi ficate is sole ly fo r the intended pu rpose of compliance in te rms of aforesaid 
Regula tions and for your info rma tio n and it is not to be used, circula ted, quoted or otherwise 
refe rred to for any othe r purpose o the r than co mpliance with the aforesa id Regula tions. 

Certification 

Based on our examination of such information I documents and explanation furnished to us by 
the mana2ement and employees of the Company and to the best of our knowled2e and belief, 
we hereby certify that tbe proposed preferential issue is bein2 made in accordance with the 
requirements of the Re2ulatjons. 

FRN:S2020GJ718800 
Peer Review Certificate No.: 2126/2022 
UDIN: A061110G002492319 

Date: 17th December, 2025 
Place: Ahmedabad 


