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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS /| BENEFICIAL OWNERS OF

EQUITY SHARES OF KAMA HOLDINGS LIMITED IN CONNECTION WITH THE BUYBACK OF EQUITY SHARES

THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-

BACK OF SECURITIES), REGULATIONS, 2018, AS AMENDED

This Public Announcement (the “Public Announcement”) is baing made in relaion to the Buyback (as defined

hereinafter) of Equity Shares (as defined hereinafter) of KAMS Holdings Limited through the tender offer process,

pursuant to Regulation T(i) and other applicable provisions of the Sacunties and Exchange Board of India (Buy-Back
of Secunfies) Regulations, 2018, for the time being in force including any statutory modifications and amendments
froem time fo time (“SEBI Buyback Regulations"| and contains the disclosures as specified in Schedule |1 to the SEBI

Buyback Regulations read with Schedule | of the SEBI Buyback Regulations,

OFFER TO BUYBACK UP TO 34,500 (THIRTY FOUR THOUSAND FIVE HUNDRED) FULLY PAID UP EQUITY

SHARES OF KAMA HOLDINGS LIMITED OF FACE VALUE OF T 10 EACH (INDIAN RUPEES TEN OMLY)

("EQUITY SHARES") AT A PRICE OF ¥ 14,500 (INDIAN RUPEES FOURTEEN THOUSAND FIVE HUNDRED

OMLY) PER FULLY PAID UP EQUITY SHARE, PAYAELE IN CASH, ON A PROPORTIOMATE BASIS THROUGH

THE TENDER OFFER ROUTE (THROUGH STOCK EXCHANGE MECHANISM)

Certain figures contained in this Pubdic Announcament, including financial information, have bean subject to rounding-

off adpustments, All decimals have been rounded off to 2 (two) decimal points. In cerlan instances, (i) the sum or

percentage change of such numbers may not conform exactly to the total figure given; and (i) the sum of the numbers
in & column ar row in carlain lables may nol conform exactly 1o the total figurs given for thal column ar row.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1. Pursuant 1o the resolution passed by the board of directors of KAMA Holdings Limited (the "Company™} (the
board of directors of the Company are hereinafter referred o as the “Board” or the “Board of Directors”, which
exprassion inclhude any committee constituted by the Board to axercisa its power) on December 12, 2022 {*Board
Resolution"), the Company hereby announces the buyback of not excesding 34,500 (Thirty Four Thousand
Five Hundred) Equity Shares having face value of £ 10 each (Indian Rupees Ten only) [(“Equity Shares")
{representing 0.53% of the total number of outstanding Equity Shares of the existing total pald-up equity capital
of the Company as on the date of the Board Meeting) from the equity shareholders/beneficial owners of Equity
Shares including promoters and members of the promater group of tha Company as on December 23, 2022
{the “Record Date”) {for further details in relation to the Record Date, refer to Paragraph 12 of this Public
Announcement), on a proportionate basis, through the “tender offer” process, in accordance with Article 58
of the Ardicles of Association of the Company, Sections 68, 6% and 70, and all ather applicable provisions of
the Companies Act, 2013, including any statuiory modification{s) or re-enaciment thereod (the "Companies
Act”™) and applicable rules thereunder incheding the Companies (Share Capital and Debentures) Rules, 2014,
as amended (“Share Capital Rules") and the Companies (Management and Administration) Rules, 2014, as
amanded {"Management Rules™) and the Companies (Meatings of Board and its Powers) Rules, 2014 as
amended, to the extent applicable, the SEB! Buyback Regulations. the SEBI (Listing Obligations and Disclosurs
Requiremaniz} Requiations, 2015, as amandad 1o the axtent applicabla (“Listing Regulations”) and SEEI
Circulars (a5 defined below) and subject to such ather appravals, permessions, sanchions as may be necassary
and subject to any modifications and conditions, as may be prescribed by the Securities and Exchange Board
of India (“SEBI™), Registrar of Companies, Delhi and Haryana ("ROC") andlor other appropriate authorities,
which may be agreed to by the Board andlor any commitiee thereof, at a price of ¥ 14,500 {Indian Rupees
Fourteen Thousand Five Hundrad only) per Equity Share (“Buyback Offer Price"), payable in cash, for an
aggregate consideration not exceeding ¥ 50,02,.50,0000- (Indian Rupess Fifty Crore Two Lac Fifty Thousand
only} excluding any expenses incurred of to be incurred for the Buyback viz. brokerage costs, fees, turnover
charges, laxes such as buyback 1ax, secunties transaction tax and goods and services tax (if any), stamp duty,
advisors fees, filing fees, printing and dispatch expenses and other incidental and related expenses and charges
{“Transaction Costs"| (such maximum amount herainafter referred to as the “Buyback Offer Size"). on a
proportionate basis, throwgh the "tender offer” route as prescribed under the SEBI Buyback Reguistions, from
all of the equity sharaholders of the Company who hald Equity Shares as of tha Record Date (the process being
referred hereinafier as the "Buyback").

1.2, The Buyback Offer Size represents 9.93% and 1.05% of the aggregale paid-up equity share capital and fres
resarves of the Company as per the audited condensed standalone interim financial statements and awditad
condensed consolidated interim financial statements of the Company as an Saplember 30, 2022, respactively
{the last audided financial statements available as on the date of Board Meeting recommending the proposal of
the Buyback) and is within the statutory limit of 10% of the aggregate of the total paid-up equity share capital
and free reserves of the Company, based on both sudited condensed standalone interim Financial Statemenis
and audited condensed consofidatad interim Financial Statemants of the Company as on Septembar 30, 2022,
respectvely. Further, under the Companies Act and SEBI Buyback Regulations, the number of Equity Shares that
can be bought back in any financial year shall not exceed 25% of the total paid-up equity capital of the Company
in that financial year, The Company proposes fo Buyback nol exceeding 34,500 (Thirly Four Thousand Five
Hundred) Equity Shares of the Company. representing 1.53% of the total number of Equity Shares of the existing
1otal paid-up equity share capital of the Company as on the date of the Board Meating. Therefore, the number of
Equity Shares proposed fo be bought back under the Buyback does not excesd 25% of the total number of Equity
Shareg of the axisting total paid-up aquity share capital of the Company as on the date of tha Board Meeting_

1.3. The Buyback iz in accordance with Seclions 68, 60 and 70 and all other applicable provisions, if any of the
Companies Acl, Article 5B of the Arickes of Association of the Company and subject to the provisions of the
ZEBl Buyback Regulations, and such ofther approvals, permissions as may be regquired from fime fo fime
from the Stock Exchange andfor from any other statutory andfor regulatory authority, as may be required and
which may be agreed to by the Board andfor any commitiee thereof. The Buyback would be undertaken using
the “mechanism for acquisition of shares through sfock exchange” in accordance with circular no. CIR/CFDY
POLICYCELLM/2015 dated April 13, 2015 and read with the SEBI's circular no. CFOVDCRZICIRIPIZ0161 31
dated December 9, 2016, and SEB| Circular CFDIDCR-NIICIR/PI2021/615 dated August 13, 2021, including
any amendments or statutory modifications for the time baing in force (the “SEBI Circulars™), In this regard, the
Company will request BSE Limited (*BSE") to provide a separate acquisition window to facilitate placing of sel
orders by the Eligible Shaseholders who wish to tender Equity Sharas in the Buyback. For the purposes of the
Buyback, BSE Limited is appoinied as the designated stock exchange (“Designated Stock Exchange'). Once
the Buyback is concludad, all Equity Shares purchased by the Comgany in the Buyback will be extinguished in
terms of the SEBI Buyback Regulations.

1.4, The Buyback Size is subject 1o recaipl of approvals, permissions, exemplions and sanclions as may be necessary
and subject to such conditions and modifications, if any, 23 may be prescribed or imposed by statutory, regulatory
of governmental authorities under applicable laws, including SEBI and BSE (referred as the “Stock Exchange")
where the Equity Shares of the Company are listed.

1.5. The Equty Shares of the Company are listed on BSE Limited. The Buyback shall be undertaken on a
proportionate basis from the holders of the Eguity Shares of the Company as on the Record Date (*Eligible
Shareholders”) (excepl any sharehosders/beneficcal owners who may be specifically prohibited under the
applicable laws by Appropriale Authorities) through the tender offer process prescribed under Regulation 4(iv)
{a) of the SEE| Buyback Regulations. Additionally, the Buyback shall be, subject 1o applicabée laws, facilitated
by tendering of Equity Shares by Eligible Shareholders and setilerment of the same throwgh the stock exchange
machanism as spacified by SEB| vide the SEBI Circufars. Pleaze rafer to paragraph 12 below for further datails
regarding the Record Date and shareholders’ entilement fo fender the Equiy Shares in the Buyback,

1.6. The Company confirms that as required under Section G3(2)d) of the Companies Act and Regulation 4(i} of
SEBI Buyback Regulations, the ratio of the aggregate of secured and unsecured debts owed by the Company
1o the fully pasd-up capital and free reserves shall be less than or equal to 21 on Standalone and Consolidated
basis after the proposed Buyback.

1.7. The Buyback will not result in any benefit to promoders, the members of the promoter group, persons in control
of tha Company or any directors of the Company axcapt 1o the extant of tha cash consideration received by
thern from the Company pursuant to their respective paricipation in the Buyback in their capacty as equity
sharehobders of the Company, and the chanige in their shareholding as per the response received in the Buyback,
a5 a resull of the extinguishment of Equity Shares which will lead to reduction in the equity share capial of
the Company, post Buyback, Any change in woling rights of the Promoter Group of the Company pursuant to
complation of Buyback will not result in any change in control over the Company.

1.8. The Buyback of Equity Sharas may be subject fo taxabion in India and/ or in the country of residenca of the
Ebgible Sharsholders, The transaction of Buyback would also be chargeabls fo securties fransaction fax in
India. In due cowrse, Eligible Shareholders will receive a latter of offer, which will contain a more detadled nofe on
laxation, However, in view of the particularized nature of tax consequences, Eligible Shareholders are advised
{0 consult their own legal, financial and tax advisors for the applicable tae implications prior to paricipating in the
Buyback,

1.9. A copy of this Public Announcement is avafable on the Cornpany’s wabsite (www kamahaoldings.com) and is
expectsd (o be available on the website of SEBI (www.sebi govin), and on the website of the Stock Exchangs
i.2. BSE {www.bseindia.com) during the period of the Buyback.

2. OBJECTIVE/NECESSITY FOR THE BUYBACK

2.1. The Buyback 5 being proposed by the Company to return surplus funds io the equity shareholder'beneficial
owner of the Equity Shares as on the record date (“Eligible Shareholders™), which are over and above its
ordinary capilal requirsments and in excess of any current mvestment plans. in an expedient, efficent and cost-
aeffective mannar. Additionally, the Company's management strivas to increasa the Eligible Shareholders’ value
and the Buyback would resulft in the following benefits, amangst ather things:

+  The Buyback will improve financial ratios like eamings per share, refurn on capital employed, return on
equity, calculated on the basis of financial statements, by reduction in the equity base of the Company,
thereby leading to long term increase in shareholders’ value,

«  The Buyback will halp in achiaving an optimal capital structure;

«  The Buyback, which is baing implemented through the tender offer route as prescribed under the SEBI
Buyback Regulations, would involve allocation of numbsr of equity shares as per the enlitiement of the
shareholders or 15% of the number of Eguity Shares to be bought back whichever is higher, reserved for
the small shareholders, The Company belleves that this reservation for small sharsholders would benefit
large number of public shareholders, who would get classified as “small shareholder™ as per Regulation
2(11in) of the SEB| Buyback Regulations;

«  The Buyback gives an opfion to the Eligible Shareholders to eithar {i) choose to participate and get cash
in lieu of Equity Shares to be accepted under the Buyback or (i) choose to nol participate and enjoy a
resultani increase in their percentage shareholding, post Buyvback, without addifional invesiment

2.2, After considering several factors and benefits to the shareholders holding Equity Shares of the Company, the
Board decided to recommend Buyback not exceeding 34,500 (Thirty Four Thousand Five Hundred) Equity
Shares representing 0.53% of the tofal paid-up equity share capital of the Company at price of 14, 500 {Indian
Rupaes Fourtaen Thousand Five Hundred only) par Equity Share, payable in cash. for an aggregata maximum
amount nol exceading T 50,02 50,000/~ (Indian Rupess Fifty Crore Two Lac Fifty Thousand only) excluding
Transaction cost, which represents 9.93% and 1.05% of the aggregate of the Company's paid-up equity share
capital and free reserves as per the audited condensed standalone interim financial statements as on September
20, 2022 and sudited condensed consolidated interim financial statements of the Company a5 on Seplember 310,
2022, respectively (the last audited financial staterments available as on the date of Board Maeting recommanding
the proposal of the Buyback) |

3. MAXIMUM AMOUNT OF FUNDS REQUIRED FOR BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND SOURCES OF FUNDS FROM WHICH BUYBACK
WILL BE FINANCED

3.1, The maximum amouni required under the Buyback will not exceed T 50,02, 50,000- (Indian Rupeas Fifty Crore
Two Lac Fifty Thousand only) excluding the Transaction Cosfs.

3.2, In accordance with the provisions of the Companies Act and the SEBI Buyback Regulations, the Buyback Size
of € 50.0250,000¢- (Indian Rupees Fifty Croré Two Lac Fifty Thousand only) excluding Transaction Costs,
represents 9.93% and 1.05% of the aggregals of the Company's paid-up equiy share capilal and free reserves
a5 per the awdited condensed standalone interim financizl statemends as on September 30, 2022 and sudited
condensed consolidated interm financial statements of the Company as on September 30, 2022, respectively,
and it does not excesd 10% of the aggregate of the fully paid up equity share capital and free reserves of the
Company as per the audited condensed standalone interim financial stataments as on Seplamber 30, 2022
and audited condensed consolidated intenm financial statements of the Company as on September 30, 2022,
respactively.

3.3, The funds for the implementalion of the proposed Buyback (including the Transaction Costs) will be sourced oul
of the free reserves of the Company andlor such other sources as may be permitied by law. The funds borrowed
from banks and financaal institutions, if any, will nol be used for the Buyback
3.4, The Company shall transfer from ils free reserves andior such other sources as may be permitted by law, 8 sum
equal fo the nominal value of the Eguity Shares bought back through the Buyback to the capital redemption
reserve account and the detads of such transfer shall be disclosed in its subsequent audded financial statement,
4, BUYBACK OFFER PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE
4.1, The Equity Shares are proposed to be bought back at a price of € 14,500 (Indian Rupees Fourteen Thousand
Five Hundred only} per Equity Share. The Buyback Offer Price has been amved at after considering various
factors including, but nof limited to trends n the volume weighled average prices of the Equity Shares fraded
on the Stock Exchange where the Equity Shares are listed, the net worth of the Company, price eamings rafio,
impact on other financaal parameters and the possible impact of the Buyback on the samings per Equily Share.
The Buyback Offer Price represents
a  Premium of 9.44% over the volume weighted average market price of the Equity Shares on BSE, duning
the threa months precading Dacember 6, 2022, being the date of intimation to the Stock Exchange for the
Board Meeting to consider the proposal of the Buy Back [“Intimation Date")

b.  Premium of 5.89% over the volume weighted average market price of the Equity Shares on BSE, for two
waeks pracading the Intimation Data.

€. Pramium of 2.05% over the closing prica of the Equity Shares on BSE, as on Decamber 5, 2022 baing the
day preceding the Intimation Date,

. Premium of 3.99% ower the closing price of the Equily Shares on BSE, as on the Intimation Date.

&.  Premium of 5.16% over the closing price of the Equity Shares on BSE, as on the Board Meeting ie.,

December 12, 2022, when the Buyback was approved,

The closing market price of the Equity Shares a5 on the Infimation Date was T 13.943.95 and as on the Board
Meeting Date was € 13,738.05 on BEE.

5 MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPQSES TO BUYBACK

5.1. The Company proposes o Buyback up to 34 500 (Thily Four Thousand Five Hundred) Equity Shares,
representing 0.53% of the total number of outstanding Equity Shares in the existing total paid-up equity share
capital of tha Company as on the date of the Board Meating.

6. METHOD TO BE ADOPTED FOR BUY BACK:

The Buyback shall be on a proportionate basis, through the “Tender Offer” roule, as prascribed under the
Buvback Reguistions, to the extent permissible, and the "Mechanism for acquisition of shares through Stock
Exchanges" as prescribed under the SEBI Circulars, The Buyback will be implemented in accordance with
the Companies Act read with the rules framed thereunder, the Buyback Regulations and on such terms and
conditions as may be daemed fit by the Company.

7. DETAILS OF SHAREHOLDING OF THE PROMOTERS, MEMBERS OF THE PROMOTER GROUP,
DIRECTORS OF PROMOTERS/MEMBERS OF THE PROMOTER GROUF, DIRECTORS, KEY MANAGERIAL
PERSONMNEL AND PERSON IN CONTROL OF THE COMPANY AND OTHER DETAILS

7.1, The aggregate shareholding in our Company of the (i) promater; (i) members of the promater group and (i)
persons who are in control of the Company, 85 on the date of the Board Meeting i.e., December 12, 2022 and as
o thi date of this Public Announcament iz as follows:

B, Name of the shareholders Calegory Mo. of Equity | % of paid-up equity
. No. | Shares held share capital
1. | ABR Family Trust through its Trustees Promoter 48,30 446 75.00
Ashish Bharat Ram and Kartik Bharat Ram
| 2. | Kanmav Real Estate Holdings LLP Promalear Group 2 Negligible
| 4. |Karm Farms LLP Promoter Group | F Negligitle
4, | Snshti Westend Greens Farms LLP Pmmme[ _Gﬂup i Heﬁl'rﬂ:de

7.2, The aggregate shareholding of the directors of the Company (“Directors™) and the key managenal personnel of
the Company (“KMPs") of the Company, &s on the date of the Board Meeting ie.. December 12, 2022 and as
on the date of this Public Announcerment is as follows:

' Sr. | Name of the Designation No. of Equity | % of paid-up equity |
No. shareholders Shares hald share capital
1. | Ms. Ekla Whole-time Direclor, CFQ and Company 1 Megligible
| Maheshwari secrefary & Compliance Officer

7.3, Except as mentioned in the table below, none of the director(s) frustee(s) of the companiss! trusts forming part of
the Promoter and Promoier Group, hold any Equity Shares in the Company a2 on the date of the Board Meeting
i.g., December 12, 2022 and a5 on the date of this Public Announcement;

S |  Name of Company! Trust Name of the Director/  No. of Equity | % of paid-up
Mo, forming part of the Promoter Trustee of the Promoter shares held equity share
[ and Promoter Group and Promoter Group capital
1. | ABR Family Trust Ashish Bharat Ram® 24,1923 a7 50
Kartik Bharat Ram" 24,198,723 37.50

* Held in the capacity of the Trustes, on behalf of ABR Family Trust

7.4, No Equity Shares or other specified securilies of the Company were eilher purchased or sold (either through the
stock exchange or off market transactions) by any of the promaters; members of the promoder group, Directors,
Key Managenal Personnel, director(s) / trusteeds) of the promoters! members of the promater group, whera such
promoder is a company | trust and of persons who are in confrol of the Company during a period of six months
precading the date of the Board Resolution, i.e. Decamber 12, 2022, and from the date of the Board Resolution
till the date of this Publc Announcement,

7.5. Intention of the promoters and memibers of the promoter group to participate in the Buyback:
In ferme of the SEBI Buyback Regulstions, under Tender Offer route, the promoters and members of the
promoter group and persons in condrol of the Company have the option 1o participate in the Buyback. In this
regard, ABR Family Trust, the Promater of the Company vide its letter dated December 12, 2022, has expressed
its intention to participate in the Buyback and may tander up to a maximum number of Equity Shares as detailad
bedow or such lower number of equity share as permitted under applicable law;

S, [ Nama of .the shareholders l.'faiegurr Maximum no, l:rf Equiﬁr Shares
Mo. which may be tendered

1. | ABR Family Trust Promaoter 34 500

1—

7.6. The defails of the date and price of acquistion/sale of the Equity Shares by the promoters who intend to
participate in the Buyvback are sef forth balow:

ABR Family Trust
Date of the MWature of transaction Mo.of | Nominal | lssue | Consideration | Cumulative
Acquisition/ equity value pricel | (Cash, other no. of
Sale shares ) transfer | than cash) Equity
price Shares
(%)
December 16, | Received as settlement’ | 24,19 726 10 Dther than 24,19, 726
2019 gift from Arun  Bharat cash
Ram {Refer Note below)
December 16, | Received as settlement! | 12,09 860 10 Otiver than 36,29 586
2019 gift from Ashish Bharat cash
Ram (Rafar Mote bedow) |l
Decamber 16, | Received as settlement/ | 12,09.860 10 Other than 48,39 446
2019 gift from Karlik Bharat cash
Ram {Rafer Note below)] |
Nota:

As on March 31, 2019, Mr Arun Bhaval Ram ("ABR™), Mr. Ashish Bharal Ram ("AsBR") and Mr. Kartik Bharat
Ram {"KBR") heid 48 39,446 Equily Shares consfitufing ~ 75% of the paid-up equily share capital of the
Compamy. The members of ABR Family Le. ABR. AzBR and KBR proposed fo oift / seille their shareholding
in fhe Company fo a private famdy frusf ie. ABR Family Trust. The ABR Family Trus! was setfied by ABR,
AsBR and KBR for the ABR Family by & registered frust deed dated March 200 2019 (“Trust Deed”) read
with sddendum deed dafed Avgust (5. 2079 (“Addendum Deed”] fo fe Trust Deed and second addendum
depd dated November 07, 2079 “Second Addendum Deed™). Subsequenily &l of the equily shares jie.
48,39 446 Equity Shares rapresanting 75% of the folal shareholding) held by the members of the ABR Family e,
ABR, AsBR and KBR in the Company were fransferred fo ABR Family Trust by way of giftfsetffement. Pursuant
to the same, presently, 24 18,723 Equity Shares are held by Ashizh Bharat Ram (in the capacity of the Trusfes)
and 24,118,723 Equity Shares ara haetd by Kartik Bharat Kam (in the capacity of the Trustea), on behaif of ABR
Family Trust.

Vide SEBI order mo. WTMGMCFOVAN20T9-20 in the malter of KAMA Holdings Limited, SEBI has granted
exgmption fo the requirements of making open offer under SEBI (Substantial Acquisiion of Shares and
Tareovers) Requiations, 2071 fo the ABR Family [defined bedow) wirl seiffement of shares from My Arun Bharat
Ram, Mr. Ashish Bharat Ram, Mr Kartik Bharat Ram ("ABR Family" or “Settior's") to ABR Family Trust.

The pramatars and members of the Promater Group {who have shown their intent 1o participate in the Buyback)
have also undertaken that i, as a result of the Buyback, the public shareholding of the Company falls below 25%
of the total paid-up Equity Share capital of the Company, the promoter and members of the Promoter Group will
reduce their shareholding, swch that minimum public shareholding of the Company remains at or above 25%,
in the manner prescribed 1o comply with Regulation 38 of the SEBI Listng Regulations, second proviso Lo the
Regulation 10 of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, Rule 194 of the
Securities Contracts (Regulations) Rubes, 1957 and SEBI circular no. SEBVHOWCFDICMDINCIRP/43/2018 dated
February 22, 2018 prescribing the mathods to achiave the minimum pubdic shareholding in the Company.

B. NODEFAULTS

The Company confirms that there are no defaults subsisting in the repayment of deposits, intarest paymant

thereon, redemplion of debentures or payment of interest thereon or redempbion of preferance shares o

payment of dividend due to any shareholder, or repayment of any term loans or inferest payable therson to any

financial institufion or banking company.,
9. CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Board has confirmed in the Board Meeting that they have made a full enguéry into the affairs and prospecis

of the Company and that thay have formed the opsnion in terms of Clause (X) of Schedule | of the SEB| Buyback

Requlations:

| that immediately following the date of the Board Meeting (1.e., Decernber 12, 2022) approving the buy-back,
there will b= no grounds on which the Company can be found unable to pay its debfs;

Il. that as regards the Company's prospects for the year immediately following the date of the Board Mesting
held on December 12, 2022, and having regard to the Board's intention with respect to the management of
the Company's business during that year and to the amount and character of the financial resources which
will in the Board's view be available to the Company during that year, the Company will be able to mest its
liabilities as and when they fall due and the Company will not be rendered insolvent within a period of one
year period from the date of the Board Meeting approving the buy-back; and

lll.  in forming thair opinion for the above purposes, the Board has taken into account the liabilites. (including
prospective and contingent liabilites) as if the company were being wound up under the provisions of the
Companies Act or the Insolvency and Bankrnusptoy Code, 2016, each as amended.

10, CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS
AND THE COMPAMIES ACT

10.1. all Equity Shares of the Company are fully paid up;

10,2, the Company shall not ssue any equity shares or other specfied securties from the date of the Board
Meeting, incleding by way of bonus izsue fill the expiry of the Buyback period i.e. date on which the payment of
consideration to shareholders who hawve accepied the Buyback offer is made in accordance with the provisions
of Regulation 24(j)(b) of the SEB| Buyback Regulations, any circulars or notfications issued by SEBI in
connection therewith;

10.3. as per Regulation 24{Hf of the SEBI Buyback Regulations, the Company shall not raise further capital for a
period of one yaar from the expiry of the Buyback period i.e. the date on which the payment of consideration
to shareholders who hawve accepted the Buyback offer is made except in discharge of subsisting cbiigations;

104, the Company shall nol buyback its Equily Shares or other specified securites from any person through
negotiated deal whethar on or off the stock exchanges or throtgh spot transactions or through any private
arrangement in the implementation of the Buyback;

10.5. The aggregate maximurn amount of the Buyback Le. T 50,02 50,000/ {Indian Rupees Fifty Crore Two Lac Fifty
Thousand only) does not exceed 10%: of the aggregate of the paid-up capital and free reserves based an both
audited condensed standatone interim and audited condensed consolidated interim Financial Statements of
the Company as on Seplember 30, 2022,

10.6. the number of Equity Shares proposed 1o be bought back under the Buyback i.e. 34,500 [ Thirty Four Thousand
Five Hundred) Equity Shares does not exceed 25% of the total number of Equity shares in the existing total
paid-up equity capital of the Company as of the date of the Board Meeting:

10.7. there are no pending schemes of amalgamation or compromise or arrangement pursuant to the provisions of
the Companies Act (“Scheme”) invalving the Company, as on dale;

108. the Buyback shall be completed within a period of one year from the date of passing of the resclution by the
Board;

10.5.  the Company shall not make any further offer of buyback within a perod of one year rackoned from the axpiry
of the: Buyback period i.e. date on which the payment of consideration to sharehalders wiho have accepled the
Buyback offer is mads;

10.10. the Company shall not withdraw the Buyback offer aftar the draft letter of offar is filed with the SEBI or the public
anncuncement of the offer of the Buyback is made;

10.11. the Company shall comply with the statutory and regulatory timelinas in respect of the buyback in such manner
as prascribed undar the Companies Act and! or the SEBI Buyback Regulations and any other applicabla laws;

10.12. the Company shall not utifize any borrowed funds, whether secured or unsecured, of any form or nature, from
banks or financial institutions for the purpose of buying back its Equity Shares tendered in the buyback;

10.13. the Company shall not directly or indirecily purchase its own Equity Shares through any subsidiary company
inchading its own subsidiary companies, if any or through any investment company or group of investment
COMpANIes:

10.14. the Company is in compliance with the provisions of Sections 92, 123, 127 and 123 of the Companies Act;

10,15, there are no subsisting defaults in the repayment of deposits, intersst payment therean, redemplion of
debanturas or paymant of interast tharaon or redemption of preference shares ar payment of dividend due
to-any sharehelder, or repayment of any term loans or interest payable thereon to-any financial institulion or
banking company;

10.16. the ratio of the aggragate of secured and unsecured debis owad by the Company to the fully paid-up shara
capital and free resenes shall be less than or egual to 21 on Standalone and Consobdated basis after the
proposed Buyback;

10.17. the Company =hall transfer from its free reserses or securities premium account and! or such sources as may
be permitied by law, a sum equal 1o the nominal vatue of the Equity Shares purchased throwgh the Buyback
to the capital redemplion reserve account and the details of such transfer shall be disciosed in its subsequent
audited financial statemenis;

10,18, the Buyback shall not result in delisting of the Equity Shares from BSE

10.19. the Buyback would be subject to the condition of maintaining minimum public shareholding requiremants as
specified in Begulation 38 of the SEBI Listg Fegulations;

10,20, as per Regulation 24(i){e) of the SEBI Buyback Regulations, the promaoters and members of promater group,
and their associates, other than the Company, shall not deal in the Eqoity Shares or other specified securities
of the Company either through the stock exchanges or off-market transactions {including inter-se transfer of
Equity Shares amang the promaoters and members of promater group) from the date of the Board Meeting till
the closing of the Buyback offer;

10.21, that the Company shall not make any offer of buyback within a period of one year reckoned from the date of
epiry of buyback period;

10.22. the Equity Shares bought bacx by the Company will be compulsorily extinguished and will mot be held for
reissuance;

10.23. the consideration for the Buyback shall be paid by the Company only in cash;

10.24. the Company will not buyback Equity Shares which are locked-in or non-transferabe unti the pendency of such
lack-in, o until the time the Equity Shares become iransferable, as applcable

10.25. the Company shall not directly or indirecily purchase is own shares or other specified securities:

g. throwgh any subsidiary company including its own subsidiary companies; and
b. through any investment company or group of invesiment companies;

10.26. the Equity Shares bought back by the Company will be extinguished and physically destroyed in the mannar
prescribed under the SEBI Buyback Regulations and the Companies Act within 7 (Seven) days of the date
af payment of consideration to Eligible Shareholders wha have tenderad the Equity Shares under tha Buy
Back Offer.

10,27, post Buyback, if Promoters and members of Promaler Group shareholding excesds the specified threshold
resulting in fall in minimum public shareholding requirerents as in tarms of Requiation 38 of the SEBI Listing
Regulations, the Promoters and members of Promoter Group shall ensure compliance with the reguirement
af minimum public sharehalding requirements of the Company aftar the Buyback in terms of Rule 19(2) of the
Securies Confracts (Regulation) Rules, 1257, as amended:

11. REPORT BY THE COMPANY'S STATUTORY AUDITOR

The text of the report dated December 12, 2022 recedved from V Sahai Tripathi & Co. (Fiem's Registration
Mo. D00262M), the statutory audifor of the Company, addressed to the Board of Diectors of the Company iz
reproduced below:

To,

The Board of Directors

KAMA Holdings Limited

The Galleria, DLF Mayur Yihar

Unit Mo. 236 & 237, 2nd Floor, Mayur Palace
Moida Link Road, Mayur Vihar Phase | Extn.
Delhi = 110 091

Daar Sirs,

Statutory Auditor's Report in respect of proposed buyback of equity shares by KAMA Holdings Limited
not exceeding 10% of the aggregate of the fully paid-up share capital and free reserves as per the
audited condensed standalone interim financial statements and audited condensed consolidated inferim
financial statements (hereinafter known as the “Financial Statements") of the Company as at and for the
six months period ended September 30, 2022 pursuant to the requirements of clause (xi) of Schedule
| of Securities and Exchange Board of India (Buy Back of Securities) Regulations, 2018 as amended
(“SEBI Buyback Regulations") from the Eligible Shareholders by way of a tender offer through the stock
exchange mechanism (“Buyback")

1. This Report is issued in accordance with the terms of our engagement letler dated December 12, 2022 with
KAMA Holdings Limited (hereinafter referred 1o as the “Company™ ).

2, The Board of Directors of the Company have approved a proposal for buy-back of equity shares of the Company
at its meeting held on December 12, 2022 ("Board Maating"), in pursuance of the provisions of Section 68, 69
and 70 of the Companies Act, 2013 as amended (the “Companies Act™) along with the rules made thereunder,
as amended, and the SEBI Buyback Regulations.

3. We have been requested by tha Management of the Company to provide a report on the accompanying
“Statement of Permissible Capital Payment™ as at September 30, 2022 (" Annexure &) (hereinafter referred to as
the “Staterment”), The Statement is prapared by the management of the Company,

Management Responsibility for the Statement

4, The preparation of the Statement in compliance with Section 68 of the Companies Act, Regulation 4(i) of the SEBI
Buyback Regulations and the proviso Lo Regulation 5(1)(b} of the SEBI Buyback Regulations, is the responsibility
of the Board of Directors of the Company. including the computation of the amount of the permissible capital
payment (including secunties premasm), the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation and maintenance of
imemnal control relevant fo the preparation and presentation of the Statement and applying an appropriate basis
of preparation; and making estimales thal are reasonable in the circumstances,

5. The Board of Dwectors are responsibée for the following:

a.  Appropriate determinafion of the capital payment of the buyback.

. The Board of Direclors are respansible 1o make a full inquiry into the affairs and offer document of the
Company and fo form an cpeson that the Company will not be rendered insolvent within a pericd of
one year from the date of board meeting at which the buyback was approved, The Board of Direclors
are responsible for ensuring that the Company complies with the raquirements of the Act and Buyback

Reguiations.
¢, Adeclaration is signed by two directors of the Company to confirm the details siated in para (b) above,
Auditors Responsibility

6. Pursuaniio the requirements of the Companies Act and the SEBI Buyback Regulafions, it iz our responsibility to
provide a ragsonable assurance thal whather;

i.  wa have inquirad into the state of afairs of the Company in awdited condengad standalone intarim financial
statements and audited condensed consolidated interim financial statements as at and for the six months
period ended September 30, 2022,

ii. the amouni of permissibde capital payment towards the proposed buy back of equily shares as stated
in Annexure for the proposed buyback of equity shares has been properly determined considering the
Financial Statements and ks within the parmissible kmit and computed in accordance with the provisions of
aeclion 68 of the Companies Act and Regulation 4(i) of the SEE| Buyback Regulations and the proviso to
Reqgulation 5ii)(b) of the SEBI Buyback Regulations; and

ii. The Board of Directors of the Company, in thair meating held on December 12, 2022, have formad the
opinion as specified in Clause (x) of Schedule | to SEBI Buyback Regulations on reasonable grounds that
the: Company will not, having regard o its state of affairs be rendered insolvent within a period of ane year
from the date of board meeting approving the buy-back.

T, The Financial Statements referrad 1o in paragraph 6 above, have been audited by us, on which we have issued
an unrmodified audit opinion vide our report dated December 12, 2022, We conduct our audit of the Financial
Staterents in accordance with the Standasds on Auditing specified under Section 143(10) of the Companies
Act and other applicable authoritative pronouncements isswed by the Instituie of Chartered Accountants of India
UICAI'. Those Standards require that we plan and parform the audst to obtain reasonable assurance whether the
Financial Statements are free of misstatement

Conitd.
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B, Areasonable assurance engagement involves performing procedures to oblain sufficient appropriate evidence
on the applicable criteria mentioned above. The procedures selecied depend on the auditors judgement,
including the assessment of the riske associated with the appicable criteria. Our proceduras included the
following in retation to the Statement:

i.  Examined authorization for buy-back fram the Articles of Association of the Company;

i, We have inquired into the state of affairs of the Company in refation fo its Financial Statements as at and
for the six months period ended September 30, 2022

#. Examinad that the amounts of paid-up equity share capital, retained eamnings, genaeral resarvas and
sacurities premium as menfionsd in Statement from the Fmancial Statements are within permissible
limét computed in accordance with section 68 of the Companies Act and Regulafion 31} of the Buyback
Regulations.

iv. Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and ifs free
raserve aftar such buyback basad on the Financial Statemants.

v.  Examined that all the shares for buyback are fully pasd up.

vi. Obtsined from Company Secretany a ceriified copy of the minutes of the meeting of the Board of Dsreciors
inwhich the proposed buyback was approved and compared the buyback amount with the parmissible limit
computed in accordance with Section 68 of the Companies Act and Regulation 4(i) of the SEBI Buyback
Regulations.

vii.  Examined Direclors’ declarabons for the purpose of buyback and solvency of the Company.

viii. Obtained appropriate representations from the Management of the Company

ix. Obtained from Cornpany Secratary a carified copy of tha minutas of the meating of tha Board of Directors
in which the proposed buyback was approved and the Board has formed the opinion a5 specified in clauss
[x} of Schedule | of the SEBI Buyback Regulation on reasonabla grounds that the Company will, nat having
raggard to fs stale of afairs, be rendered msolvant within a period of one year from the date of board
meeting.

8. We conducted our examination of the Statement in accordance with the Guidance note on Reports or Cerlificates
for Special Purposes (Revised 2016), ssued by the (CAl (the "Guidance Note') and Standards on Auditing
specified under Section 143(10) of the Companies Act, in 50 far as applicable for the purpose of this cerlificale.
The Guadance MNote requires that we comgdy with the ethical requirements of the Code of Ethics issued by the
[CAL

10. Wa have complied with the ralevant applicable raquiraments of the Standard on Cluality Cantrof (SQC) 1, Quality
Control for Fiems that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Senices engagemeants.

1. We have no responsibéity to update this report for events and circumslances occurring after the date of this
repart.

Opinien

12, Based on enquiries conducted and our examnation as above, and the information and explanations given fo us,
we report that:

i, We have inquired into the state of affairs of the Company in retation fo its audited condensed standalone
interim financial statements and audited condensed consolidated imterim financial statements as at and for
the & months period anded September 30, 2022 which have been approved by the Board of Directors of
the Company on December 12, 2022,

i Theamountof permizsible capital payment towarnds the proposed bay back of equity shares as computed in
the: Statemant, in our view has been properly determined in accordance with Section 68 of the Companies
Act and Regulation 4{1) of the SEBI Buyback Regulations, The amounts of share capital and free reserves,
as given in the in the Annaxura have been exiracted from the Financial Statements.

., The Board of Directors of the Company, in their meeting held on December 12, 2022 have formed thekr
opinion as specified im clause (x) of Schedule | to the SEBI Buyback Reguéations, on reasonable grounds
that the Company will be abile o pay s debis, if any from the date of Board meeting approving the buyback
of its equity shares and will not, having regard fo its state of affairs, be rendered insolvent within a period of
one yaar from the Board Resolulion dated December 12, 2022,

13, Based on the representations made by the management, and other information and explanations gven 1o us,
which 1o the best of our knowledge and belief were nacessary for this purpose, we are not aware of anything o
indicate that the opinion expressed by the Directors in the declaration as to any of the matters mentioned in the
declaration is unreasonable in drcumstances as at the date of declaration.

Restriction on Use

14, This report has besen ssued at the request of the Company solely for use of the Company (i) in connaction
with the proposed buyback of equity shares of the Company in pursuance to the provisions of Seclions 68
and other applicable provisions of the Compames Acl and the SEBI Buyback Requiations, (i} lo enable the
Board of Dereclors of the Company to include in the publc announcement, drafl letier of offer, letter of offer
and other documents pertaining o buy-back to be sent to the shareholders of the Company or filed with (a)
the Registrar of Companies, Securities and Exchange Board of India, BSE Limited, public sharsholders and
any other regulatory authority as per applicable law and (b) the Central Depository Sarvices (India) Limited,
Mational Securities Deposdory Limited and (i} may be submitted to the manager for the said buy back i.e. SBI
Capital Markets Limited, each for the purpose of extinguishment of equity shares of the Company in pursuance
to the provisions of Sections 68 and ather applicable provisians of the Companies Act and the SEBI| Buyback
Regulations, Therefore, this report is not intended to be and should not be used by anyone other than the above-
mantioned purpose without aur prior consent in writing. Further, we assume no rasponsibility to updata this report
for events and circumstances occumng after the date of this report.

15. We hereby consent fo inclusion of the extracts of this cartificate in the Dirafi Letter of Offer and the Letier of Offer
or any other document in relation to the Buyback,

For V SAHAI TRIPATHI & CO

Chartered Accountanis

Firm Registration No.: 000262N

Sl

{Vishwas Tripathi)

Pariner

Membership Mo. (35897

UDIM: 2208685TBFJBCHE3

Place: Gurugram

Date: December 12, 2022

Annexure A
Statement of permissible capital payment
Computation of amount of parmissible capdtal payment towards buyback of equity shares in accordance with the
requirements of Section 68 (2) (c) of the Companies Act. 2013 and Requlation 4{i) of the Buyback Regulations based
on auditad condensad standalone intarim financial statements as on Septamber 30, 2022 and audited condensed
consolidated interim financial statemeants of the Company as on Seplember 30, 2022

(% in lakhs)
' Particulars Amount extracted Amount extracted '
from the latest audited from the latest audited
condensed standalone condensed consolidated
interim financial interim financial
statements as at statements as at
Eu-ElEnhar 30, 2022 Saptember 3!]_, 2022
Paid up Equity Share Capital () 645.26 | 645.26 |
Free Reserves' '
- General Reserve 380304 75.020.14 |
- Securiies Premium 2555242 |
- Retained eamings 45,822.51 3,73.575.06 |
Talal Free Reserves (Y) 49,715.55 . 4,74 447 62 ,
Taotal of Paid up Equity Share Capital and Free 30,360,861 475,002 BB
Rasrerl.-r_as {X+Y) | .
Permissible capital payment towards buy back 5.036.08 47,609.29 |
of equity shares in accordance with Secfion
G302} of the Companies Act Regulation 4(i) of
the Buyback Regulations (10% of the paid-up
equity share capital and frea reserves) o1 | 2]
Masirmurn amount approved by Board at ils meetng 5.002.50 5.002.50 |
heki on December 12, 2022 approving the buy
back, based on the audited financal statements for
the period ended Sepiember 30, 20022 _
Buyback offer size az a percentage of total paid 383 % 1.05 %
up capital and free resenes

*Free reserves as defined in Section 2(43) of the Companies Act read along with Explanation [ provided in
Section 68 of the Companias Acl.

For KAMA Heldings Limited
Sdi-
Authorised Signatory
Mamae: Ekia Maheshwari
Designation: Whole Time Directes, CFO and Company Secrelary
Place: Gurgaon
Date: December 12, 2022

12. RECORD DATE AND SHAREHOLDER ENTITLEMENT

12.1. Az required under the SEB| Buyback Regulations, the Company has fixed December 23, 2022 as the Record
Date for the purposa of dedarmining the entitement and the names of the Eligible Shareholdars who will be
elgible o parbcipate in the Buyback,

12.2.A5 per the SEBI Buyback Regulations and such other circulars or notifications, as may be applicable, in dus
course, each Eligible Shargholder as on the Record Date will receive a Letter of Offer along with a Tender offer
Form {including Form SH-4 as applicable) indicating the entiflement of the Eligible Shareholder for parficipating
in the Buyback. Even if the Eligible Sharehodder does not recaive the Latter of Offar along with a tendar form, the
Ehgible Shareholder may parbicipate and tender shares in the Buyback,

12.3.The Equity Shares fo be bought back. as part of the Buyback is divided into two categories:
a, Resarved category for Small Sharahoiders (“Reserved Category™); and
b.  General calegory for other Eligible Shareholders (“General Category™).
A3 defined under Reguiation 2{in) of the SEBI Buyback Regulations, a *small sharehohder is a sharehoider. who
holds sharas or other specified securities whose market valug, on the basis of closing price on the recognized
stock exchange in which the highest trading wolume, as on record date, is not more than ¥ 2,00,000 {Indian
Rupeas Two Lakhs only); For the purpose of classification of a shareholder, as a "small shareholder”, multiple
demat accounts having the same permanent account number ("PAN"), in cass of securties held in the demat
forrn are to be clubbed together.

12.4.In accordance with the proviso to Regulation & of the SEBI Buyback Regulations, 15% (fifieen percent) of the
number of Equity Shares which the Company proposes to buyback or number of Equity Shares enlitied as per the
shareholding of small shareholders as on the Record Date, whichever is higher, shall be reserved for the small
shareholders as part of this Buyback;

12.5.Basad on the shareholding as on the Racord Date, the Company will determine the entitlement of each eligible
shareholder, including smal shareholders, to bender thair Equity Shares in the Buyback. This entillement for each
shareholder will be calcuisted based on the number of Equity Shares held by the respective shareholder az on
the Record Diate and the ratio of Buyback applicable in the category to which such sharehalder belongs. The final
number of equity shares that the Company will purchase from each Eligible Shareholder will be based on the fotal
number of shares tendered by such aligible shareholder. Accordingly, the Company may not purchase all of the
shares tendered by an Eligible Sharsholder in the buyback,

12.6.In ceder to ensure that the same Eligible Shareholder with muliiple demat accountsiiolios do not recefve a higher
enitiement under the Reserved category, the Equity Shares held by such Eligible Shareholder with a commen
FAN shall be clubbed together for determining the category (Reserved or General Category) and the Buyback
Entitiement. In case of joint shareholding, the Equity Sharas held in cases whera the saquence of tha PANs of
the point shareholders is identica! shall be clubbed together. In case of Eligible Shareholders holding physical

shares, where the sequence of PANS i identical and where the PANs of all joint shareholders are not avadable,
the Registrar to the Buyback will check the sequence of the names of the joint holders and club together the
Equity Shares held in such cases where the sequance of the PANS and name of joint shareholders are identical.
The sharehobding of institutional investors like mutual funds, insurance companies, foreign institutional investors!
foreign portfiolio imestors atc. with common PAN are not proposed 1o ba clubbed togather for datermining their
entitlement and will be considered separately, where these Equily Shares are held for different schemesisub-
accounts and have a different demat account nomenclature bazed on informafion prepared by the Registrar to
the Buyback as per the sharsholder reconds received from the Depositories. Further, the Equity Shares held
ungder the category of “cleanng members” or “corporate body mangen account” o “corporate body - broker” as per
the beneficial position data as on Record Date with common PAN are not proposed o be clubbed together foe
determining their entitlement and will be considered separately, where these Equity Shares are assumed to be
hedd on behalf of dients.

12.7 After accepting the Equity Shares tendered on the basis of entilement, the Equity Shares left io be bought back,
if any, in one category shall first be accepted, in proportion to the Equity Shares tenderad over and above their
entitiement in the offer by shareholders in that category, and thereafter from shareholders who have fendered
owver and above their entitlerment in other category.

12.8.The Eligible Shareholders participation in the Buyback is voluntary. The Elgible Shareholders can choose to
participate, in full or in parl, and get cash in lieu of Equity Shares to be accepted under the Buyback ar they
may choose nol 1o participate and enjoy a resultant increase in their percentage shareholding, pest Buyback,
without addifional investment. The Eligible Shareholders may also tender a part of their enfitemant. The Eligible
Shareholdars also hava the option of tendaring additional Equity Shares [over and abowve their entitlernent) and
participate in the shortfall créated due fo non-paricipation of some other shareholders, if any.

12.5. If the Buyback entitlernent for any shareholder is not a round number, then the fractional entitlement shall be
ignared for computation of entitiement to tender Equity Shares in the Buyback,

12.10. The maximaem tender under the Buyback by any shareholder cannot excesd the number of Equity Sharas hald
by the shareholders as on the Record Date.

12.11. The Equity Shares tandered as par the antitiemant by Eligible Shareholders as well as additional Equity Shares
tendered, if any, will be accepted as per the procedure laid down in SEBI Buyback Regulations, The setflernent
of tenders under the Buyback will be done using the "Mechanisms for acquisition of shares through Stock
Exchange” notified by SEBI Circulars, Eligible Shareholders will recsive a letter of offer along with & tenden offer
form indscating the entilement of the eguity shareholder for participaling in the Buy Back.

12.12. Datailed instrections for participation in the Buyback (tendering of Equity Shares in the Buyback) as well as
the relevant time table will be incheded in the Letter of Offer which will be sent in due course o the Eligible
sharehoiders as on the Record Date who have theit email IDs registered with the Compamy/Registrar and
transfer agent’ depasitory. Howewer, on receipt of a request by the Manager to the Buyback or KFin Technologies
Limited to receive a copy of Letter of Offer in physical format from such Shareholder (fo whom Letlar of Offar
and tender form were emailed), the same shall be sent physically, For 2il the remaining Shareholders who do not
havi their email IDs registered with the Compamy’ Registrar and fransfer agent/ dapository, the Latter of Offer
along with tender form will be sent physically,

13. PROCESS AND METHODOLOGY FOR THE BUYBACK

13.1.The Buyback is open to all eligible shareholders/beneficial owners, 1.8, the shareholdersBensficial Owners
who on the Record Date were holding Equity Shares either in physical form ("Physical Shares™) andior in
the demalenahzed form ("Demat Shares™). Additionally, the Buyback shall, subject to applicable laws, to be
facilitated by tendering of Equity Shares by the shareholders and seftlement of the same, through the stock
exchange mechanism as specified in the SEBI Circulars,

13.2.The Buyback will b2 mplemented using the "Mechanism for acquisition of shares through Stock Exchange”
issued by SEBI vide circular no, CIRICFD/POLICYCELLM/2015 dated April 13, 2015 and circular no, CFDI
DCRZICIRAZ016/131 dated December %, 2016, “Tendering of shares in open offers, buybacks and delisting
offers by marking lien in the demat account of the sharsholders® issuad by SEBI vide circutar no. SEBVHCY
CFDIDCR-INCIRPI2021/615 dated August 13, 2021 and in accordance with the procedure prescrbed in the
Companies Act and the SEB| Buyback Regulations, and as may be determined by the Board of Directors, or the
Buyback Commitlee (a commettes authonsed by the Board to exercise its powers in relation to the Buyback, the
“Buyback Committee”™), on such terms and condilions as may be pemmitted by law from fime to fime.

13.3.For the implementation of the Buyback, the Company has appointed SBICAP Securities Limited as the registerad
broker to the Company ("Company's Broker™) through whom the purchases and sefilements on acoount of the

Buyback would be made by the Company.

13.4.The contact details of the Company's Broker are as follows:

Name: SBICAP Securities Limited

Address: Marathon Futurex, B-¥¥ing, 12ih Floor, N.M.Joshi Marg, Lower Parel, Mumbai = 400 013

Telephone Number: (22-68545555

Fax Number: 022-693984 11

Email: helpdesk@shicapsac.com

Wabsite: www shesacurites. in

Investor Grievance ID; complaints@shicapsec.com

Contact Person: Mr. Sumit Upadhyay

SEBI Registration Number: INZ000200032

CIN: LIB5S0aMH2005PLC 155485

13.5.The Company shall request BSE 1o be the designated stock exchange ("Designated Stock Exchange”) to
provide a separate acquisition window (the “Acquisition Window™) 1o facilitate placing of sell orders by the
EFgible Shareholders who wish to tender their Equity Shares in the Buyback. The defails of the Acquisition
Window will be as specified by BSE from fime to time,

13.6.0uring the tendering period, the order for selling the Equity Shares will be: placed in the Acquisition Window by
the Eligible Sharehatders through their respactive stock brokers (“Shareholder Broker™) during normal trading
hours of the secondary market. The Shareholder Broker can enter orders for Demat Shares as well as Physical
Shares. In the tendering process, the Company's Brokar may also procass the orders receivad from tha Eligibla
Shareholders,

13.7.In the evemt Shareholder Broker(s} of Eligible Shareholder is not registerad with BSE, then that Eligible
Shareholdens) can approach any BSE registered stock broker and can regisier themselves by using quick unique
client code [(“UCC™) facility throwgh BSE registered siock broker {after submitling all detads as may be required
by such BSE regislered slock broker in compliance with applicable law). In case the Eligible Shareholder(s)
are unable to register using UCC facility through any oiher BSE registered broker, Eligible Shareholders may
approach Company’s Broker i.a., SBICAP Securities Limited 1o place their bid(s), subject 1o compsstion of KYC
requirements as required by the Company's Broker,

13.8.The reporting requirements for Non-Resident Shareholders under the Foreign Exchange Management Acl,
1998, a5 amended and any other rules, reguiations, guidelines, for remittance of funds, shall be made by the
ERgible Shareholder andfor tha Shareholder Broker through which the Eligible Shareholder places the bid.

13.9.Modification/cancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during the
tendering period of the Buyback. Multiple bids made by a single Eligibla Shareholder for selling Equity Sharas
shall be clubbed and considersd as “one bad” for the purposes of acesptance,

13.10. The cumutative quaniity tenderad shall be made available on the website of BSE (www.bseindia.com)

thraughout the trading session and will be updated &l specific intervals during the tendering period.

13.11. The Company will not accapt Equity Shares tenderad for the Buyback which are under restraint order of
the court for transfer’ sale andior tille in respect of which is olherwise under dispule or where loss of share
cerificates has bean nofifed fo the Company and the duplicate share cerificates have not been Esued either
due o such raquest being under process as per the provisions of law or otherwisa.

13.12. Procedure to be followed by Eligible Shareholders holding Demat Shares:

a)  Eligible Shareholders holding Demat Shares who desire fo tender their Demat Shares under the Buyback
woukd have to do 50 through their respective Sharehosder Broker by indicating to the concemed Shareholder
Broker, the detaits of Equity Shares they intend 1o lender under the Buyback,

b}  The Shareholder Broker would be required to place an order'bid on behalf of the Eligible Shareholder who
wish 1o tender Dermal Shares in the Buyback using the Acquisilien Window of the BSE,

c]  The len shall be marked by the Shareholders Broker in the demat Account of the Eligible Shareholder(=)
for the shares tendered in tender offer. Details of shares marked as lien in the demat account of the
shareholder shall be provided by the Depositories to cleanng corporation being indian Clearing Corporation
Limitad [“Clearing Corpoeration”).

d} In case, the Shareholders Demat Account is held with one Depository and Clearing Member pool and
Clearing Corporation Account is held with other depository, shares shall be blocked in the sharehalders
demat account at source depository during the tendenng peniod, Inter Depository Tender Offer (“IDT")
instructions shall be initiated by the Eligible Shareholders at source depository to Clearing Maember!
Cleanng Corporation account al target Depository, Source Depositary shall block the Eligible Sharsholder's
sacurifies {i.e. transfers from free balance 1o blocked balance) and sends IDT message fo target Depository
for confirming creation of lien, Details of shares blocked in the shareholders demat account shall be
provided by the tanget Depository to the Cleanng Corporafion

@)  For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior 1o confirmation of
order by custodian, The custodian shall either confirm or reject the orders not kater than closing of frading
hours an the last day of the tendering penod. Thereafter, all unconfirmed orders shall be deamad to be
rejected. For all confirmed custodian participant onders, order modification by the concerned Selier Member
shall revoke the custodian confirmation and the revised order shall be sent to the custodian again for
confirmation,

fi  Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip (TRS")
generated by the stock exchange bidding system o the Eligible Sharehalder on whose behalf the orderbid
has been placed. TRS will contain details of order submitted like Bad ID No., Application No., DP ID, Client
1D, Mo, of Equity Shares lendered eic,

g}  The Eligitde Shareholders will have to ensure that they keep the depository parficipant ["DP™) account
active and unblockad to receive cradil in case of raturn of Equily Shares due to rejection or due to prorated
Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they keep
the bank account attached with the DP account active and updated to recaive credil remiftance due to
acceptance of Buyback of shares by the Company

R}  Itis clarified that in case of dematerialised Equity Shares, submission of the tander form and TRS is not
mandatory. Afler the recsipt of the demat Equity Shares by the Cleanng Corporations and & valid bad in the
exchange bidding system, the Buyback shall be deemad to have been accepted, for Eligible Sharaholders
halding Equity Shares in demat farm

13.13. Procedure fo be followed by the shareholders holding Physical Shares
a) In accordance with the SEBI circular no, SEBIHOICFDVCMDICIR/PR20200144 dated July 31, 2020,

ehareholders holding securities in physical form are allowed to tender shares in buyback through tender
offer route. However, such tendering shadl be as per the provisions of the SEBI Buyback Regulations,

b}  Eligible Sharehodders who are hodding physical Equity Shares and intend to parficipate in the Buyback will
be required to approach their respective Shareholder Broker alang with the complete set of documents for
verification procedures {o be camied out before placement of the bid. Such documents will include the (i)
Tender Form duly signed by all Eligible Shareholders {in case shares are in joint names, in the same order
in which they hold the shares), (i} oniginal share cerdificatels), (i) valid share transfer formisyForm SH-4
duly filled and signed by the transfarors (i.e. by all registered Shareholders in same order and as per the
specimen signatures registered with the Company) and duly witnessed at the approprigte place authorizing
the transfer in favour of the Company, (iv) seff-attested copy of PAN Card(s) of all Eligible Shareholders,
(v} any other relevant documents such as power of attomey, corporate authorization (including board
resolufion/zpecimen signature), notarized copy of death certificate and succession certificate or probated
will, if the onginal sharaholder is deceasad, elc,, as applicable. In addition, if the address of the Eligible
Shareholder has undergone a change from the address registered in the register of members of the
Company, the Eligible Shareholder would be required to submit a self-attested copy of addrass proof
consisting of any one of the following documents: valid Aadhar cand, voler identity card or passport

¢] Based on these documents, the concernead Shareholder Broker ehall place an order! bid on behaff of the
Eligible Shareholders holding Equity Shares m physical form who wish to tender Equity Shares in the
Buyback, using the Acquisition Window of BSE. Upon placing the bid, the Sharehoider Broker shall provide
a TRS genarated by the exchange bidding system to the Eligible Shareholder. TRS will contain the datails
of order submitted like folio no., cerfificate no., distinctive no., no. of Equity Shares tendered efc.

d}  Any Shareholder BrokerElgible Shareholder who places a bid for physical Equity Shares, is required o
deliver the original share cerificate|s) & documents [as mentioned above) along with TRS generated by
exchange bidding system upon placing of bid, either by registered post, speed post or couner of hand
delivery to the Registrar to the Buyback ie. KFin Technologies Limited (at the address menfioned at
paragraph 16 balow) on or bafore the Buyback closing data. The envelope should be super scribad as
HAMA Holcings Linmted Buyback Offer 20227 One copy of the TRS will be retained by Registrar o the
Buyback and it will provide acknowledgement of the same to the Shareholder Broker in case of hand
delivary,

g) The Elgible Shareholders holding physical Equity Shares should nota thal physical Equity Shares wil
not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Sharas for Buyback by the Company shall be subject to verification as per the SEBI Buyback Regulations
and any further directions issued in this regard. The Registrar to the Buyback will verify such bids based
on the decuments submitted on a daily basis and fill such verification, BSE shall display such bids az
‘unconfirmed physical beds'. Once Registrar to the Buyback confirms the bids, they will be treated as
‘confirmed bids and displayed on Siock Exchange website.

f)  In case any Eligible Shareholder has submitted Equily Shares in physical form for dematerialisation,
such Eligibie Shareholders should ensure that the process of getting the Equity Shares dematerialisad is
completed well in timeé 5o that they can participate in the Buyback bafore the closure of the tandesing pariod
of the Buyback

gl Anunregisiered shareholder holding physical shares may also tender his Equity Shares in the Buyback by
submitling the duly executed transfer deed far transfer of shares, purchased prior to the Record Date, in
his name, along with the offer form, copy of his PAN card and of the person from whom he has purchased
shares and other relavant documents as requirad for transfar, if any.

13,14, The Buyback from the Eligible Shareholders who are residents autside India inchuding foreign comporate bodies
iimcluding ersbwhile overseas corporafe bodies), foreign porifolio imvestors, non-resident indians, members
of fareign nationality, if any, shall be subject 1o the Foreign Exchanga Management Act, 1989 and rules and
reguiations framed thereunder, if any, Income Tax Act. 1961 and rules and regulations framed thereunder,
as applicable, and also subject to the recaipt | provision by such Elgible Shareholders of such approvals,
if and 1o the extent necessary or required from concemead autharties including, but not limited fo, approvals
from the Resarve Bank of India (“RBI") under the Foreign Exchange Management Act, 1999 and rulas and
reguiations framed theraunder, if any and that such approvats shall be required to be taken by such non-
resident sharehosders.

13.15. The reporting requirements for non-resident shareholders under RBI, FEMA, as amended and any other
rukes, requlations, guidelines, for remittance of funds, shall be made by the Eligible Sharsholders andior the
Shareholder’s Broker through which the Eligible Shareholder placas tha bid

14, METHOD OF SETTLEMENT

Uipon finalization of the basis of acceptance as per SEB! Buyback Regulations:

a}  The seftlement of trades shall be carried out in the manner simiar to satlemeant of trades in the secondary
market,

b} The Company will pay the considerafion io the Company's Broker wiho will transfer the funds peraining
o the Buyback 1o the Clearing Corporation's bank accounts as per the prescribed schedule, For Equity
Shares accepted under the Buyback, the Clearing Corporation will make direct funds payout fo respective
Eligibla Sharaholdars. If the Eligible Shareholdars’ bank account details are not availabla or if the funds
fransfer instruction is rejected by RBUbank, due to any reason, then such funds will be transterred to the
concemed Saller Member's settlement bank account for omward transfer to such Eligible Shareholders.

&)  For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would be given
13 their respeciive Selling Member's sefilement accounts for releasing the same: fo the respective Eligible
Shareholder's accoun.

d}  Defails in respact of sharsholder's entitlerment for tender offer process will be provided fo the Clearing
Corporation by the Company or Registrar to the Buyback. On receipt of the same, Clearing Corporation will
cancel the excess or unaccapled blocked shares in the demat account of the shareholder. On Selllement
date, all blocked shares mentioned in the accepted bed will ke transferred to the Clearing Corporation.

g} Inthe case of Inter Dapository, Clearing Corporation will cancel the excess or unaccepted shares in target
depository. Source Depossory will not be able to release the lien without a release of IDT message from
Target Depository. Further, redease of IDT message shall be sent by target Depository either based on
cancellation request received from Clearing Caorporation or automatically generated after matching with
Bid accepted deiail as received from the Company or the Regisirar to the Buyback. Fost receiving the IDT
message from targel Depository, sourca Depository will cancellrelease excess or unaccepted block shares
in the demat acoount of the shareholder. Post completion of tendering period and receiving the requisite
datads viz., damat account datails and acceptad bid quantity, source depository shall debit the sacurities as
per the communication'message received from target Depository to the exdent of accepled bid shares from
shareholdar’s demat account and cradit it to Clearing Corporation settiement account in target Depository
on setilement date.

fi ~ The Demat Shares bought back would be transferred directhy fo the demat account of the Company opened
for the Buyback (the “Company Demat Account") providad it is indicated by the Company's Broker or it
will be transferred by the Company's Broker fo the Company Demat Account on receipt of the Equity Shares
from the chearing and setilament mechanism of BSE.

gl The Eligible Shareholders of the Demat Shares will have lo ensure thal they keep the depository parlicipant
["DP") account active and unblocked o receive credit in case of retum of Demat Shares, due 1o rejection
of due to non-acceptance in the Buyback.

h}  Excess Demat Shares or unaccepted Demat Shares, if any, tendered by the Eligible Shareholder would
be refurned to them by the Clearing Corporation directly to the respectiva Eligible Sharaholder's demat
account, as par of the exchange payoul process, I the securties transher instruction s rejected in the
depository system, due 1o any issue then such securities will be transferred to the Seller Member's
deposilory pool account for onward transfer to the Eligible Shareholder. In case of custodian participant
orders, excess demat Equity Shares or unaccepted demat Equity Shares, if any, will be returned to the
respective custodian pardicipant. Tha Sefler Member(s) woukd return these unaccepted Equity Shares to
their respective clients on whose behalf the bids hawe been placed.

i} Any excess Physical Shares pursuant io proportionate acceptancerejection will be returned back to the
concemed Eligible Sharsholders directly by the Registear o the Buyback, The Company is authorized Lo
spiit the share cerlificate and isswe new consolidated share certificate for the unaccepied Physical shares,
in case the Physical Shares accepted by the Company are less than the Physical Shares tandered by the
sharehalder in the Buyback,

i} In case of certain shareholders viz, NRIs, non-residenis etc. {whera there are specific regulatory
requirernents pertaining to funds payoul including those prescribed by the RBI) who do not opt to seftle
through custodians, the funds pavout would be given to thedr respective Shareholder Broker's setilement
accounts for releasing the same o such shareholder’s account. For this perpose, the client type details
would be collected from the depositonies, whereas funds payout pertaining fo the bids settied through
custodians will ba transfemed to the setilermant bank account of the custodian, each in acoordance with thiz
applicable mechanism prescribed by the BSE and the Cleanng Corporation from time fo time

k]  The Shareholder Broker would issue confract note ko the Eligible Sharehobders tendering Equity Shares in
the: Buyback, The Company's Broker would also issue a contract nate 1o the Company for the Equity Shares
accepted under the Buyback.

[} Eligible Sharaholders who intend 1o participate in the Buyback should consult their respective Sharaholder
Broker for payment to them of any cost, changes and expensas (including brokerage) that may be kevied
by the Shareholder Broker wpon the seling Shareholders for tendening Equity Shares in the Buyback
[secondary markel fransaction). The Company accepts no responsiilily 1o bear or pay such addiional
cost, charges and expenses (including brokerage) incurred solely by the seliing shareholders.

m) The Equity Sharas acceptad, bought and lying to the credit of tha Company Demat Escrow Account will be
extinguished in the manner and following the procedure prescribed in the SEBI Buyback Reguiations.

15. COMPLIANCE OFFICER

The Company has designated the following as the Compliance Officer for the Buyback

Ms. Ekta Maheshwari
Whole ime Director, CFO, Company Secretary and Compliance Officer
HAMA Holdings Limited
The Galleria, DLF Mayur Vihar, Unit No. 236 & 237
2nd Floor, Mayur Palace, Noida Link Road
Mayur \Vihar Phase | Exin.
Delhi = 110 091
Telephone No.: +81-124-4354400
Fax No.; +91-124-4354500
Email: infoi@kamaholdings.com
In case of any clarifications or to address investor grievance, the shareholders may contact the Compliance
Officer, from Monday to Friday between 10:00 am to 5:00 pm on all working days except public holidays, at the
above-mentioned address.
16. INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
Company has appointed the following as the Registrar to the Buyback:

£ KFINTECH

IFHPFNECE TRAABOAYRAEETION

KFin Technologies Limited
Address: Selenium, Tower B, Plot Nos. - 31 & 32, Gachibowdi, Financial Destrict Manakramguda,
Serilingampally, Hydarabad - 500 032, Telangana, India
Tel: +91 40 6716 2222
Toll Free No.: 18003094001
Fax No.: +31 40 2343 1551
Email; kama buybacki@kfintech com
Investor Grievance Email: einward.risi@kfintech.com
Website: www kiintech. com
Contact person; M, Murali Knshna
SEBI registration no.: INRIDODD0221
Validity period: Permanent
CIN: UT2400TG201TPLC 1 Thag
In caze of any queny, the shareholders may contact the Regisirar ko the Buyback,. during office hours i.e.,
from 10,00 a.m. to 5.00 p.m. on all working days excepl Salurday, Sunday and public holidays, at the above-
mentioned address.
17. MANAGER TO THE BUYBACK

The Company has appointed the following as Manager to the Buyback:

SEl
Capikal
Morkets
Lirnitied

SBI Capital Markets Limited

202, Maker Tower 'E', Cuffe Parade, Mumbai — 400 005, Maharashira, India
Tel: +071 22 4006 9807

E-mail: kamabuyback2022@shicaps.com

Investor Grievance ID: investorrelations@sbicaps.com

Website: www sbicaps.com

Contact Person: Janardhan Wagle! Krithika Shetty

SEBI Registration Number: INMOO0003531

CIN: USSS00MH1986PLC040206

16, DIRECTORS® RESPONSIBILITY
Az per Regulation 24{Ka) of the Buyback Reguiations, the Board accepis responsibility for the information
contained in this Public Announcement and for the information contained in all siher advertisaments, crculars,
brochures, publicity materials etc., which may be issued in refation to the Buyback and confirms that the
information insuch documents contain and will contain tree, faciual and matesial information and does not and
will not contain any miskading information,
For and on behalf of the Board of Directors of

KAMA Holdings Limited
Sdi- Sdi- adi-
Kartik Bharat Ram Arnitav Virmani Ekta Maheshwari
Chairman and Non-Executive - Indepandent Diraclor Whole-Time Director, CFO & Company
Mon Independent Director [HM: 02169955 Secrefary and Compliance Officer
DIN: G0D0BSST Mambership Mo, ACS - 12827
DIN: 02071432

Date: December 13, 2022

Place: Gurgaon
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWMERS OF

EQUITY SHARES OF KAMA HOLDINGS LIMITED IN CONNECTION WITH THE BUYBACK OF EQUITY SHARES

THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-

BACK OF SECURITIES), REGULATIONS, 2018, AS AMENDED

This Public Announcement (the "Public Announcement™) is being made in relation to the Buyback (as defined

herainaftar) of Equity Shares (as defined hereinafter) of KAMA Holdings Limited through the tender offer process,

pursuant to Regulation T(i) and other applhcable provissons of the Securities and Exchange Board of India (Buy-Back
of Securities) Regulations, 2018, for the time being in force including any statutory modifications and amendments
from time fo lime ("SEBI Buyback Regulations”) and contains the descloswres as specified in Schedule Il o the SEB

Buyback Regulations read with Schedule | of the SEBI Buyback Reguiations.

OFFER TO BUYBACK UP TO 34,500 (THIRTY FOUR THOUSAND FIVE HUNDRED) FULLY PAID UP EQUITY

SHARES OF KAMA HOLDINGS LIMITED OF FACE VALUE OF ¥ 10 EACH (INDIAN RUPEES TEN ONLY)

("EQUITY SHARES") AT A PRICE OF ¥ 14,500 (INDIAN RUPEES FOURTEEN THOUSAND FIVE HUNDRED

ONLY) PER FULLY PAID UP EQUITY SHARE, PAYAELE IN CASH, ON A PROPORTIONATE BASIS THROUGH

THE TENDER OFFER ROUTE (THROUGH STOCK EXCHANGE MECHANISM)

Certain figures contained in this Public Announcamaent, incuding financial information, have bean subject 1o rounding-

off adjustments. All decimals have been rounded off to 2 (two) decimal poinis. In certain instances, {i) the sum or

percentage change of such numbars may not conform exacthy to the total figura given: and (i) the sum of the numbers

i a column or row in cerlain tables may not conform exactly (o the fotal figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1, Pursuamt to the resolution passed by the board of directors of KAMA Holdings Limited (the “Company”) (the
board of directors of the Company are hereinafter referred to as the "Board™ or the "Board of Directors”, which
axprassion include any committee constitutad by the Board to exercise its power) on Decamber 12, 2022 (“Board
Resolution"), the Company hereby announces the buyback of not exceeding 34,500 (Thirty Four Thousand
Five Hundred) Equity Shares having face value of T 10 each (indian Rupeas Ten only} {(“Equity Shares")
{representing 0.55% of the total number of outstanding Equity Shares of the existing total pasd-up equity capdal
of the Company as on the date of the Board Meeting) from the equity shareholders’beneficial owners of Equity
Shares including promoters and members of the promoter group of the Company as on December 23, 2022
ithe “Record Date™) {for further details in relafion to the Record Date, refer to Paragraph 12 of this Public
Announcement), on a proportionate basis, through the "tender offer” process, in accordance with Articke 58
of the Aricles of Association of the Company, Seclions 88, 69 and 70, and all other applicable provisions of
the Companies Act, 2013, incleding any statutory modification(s) or re-enactmant thereof (the “Companies
Act™) and applicable rules thereunder including the Companies (Share Capital and Debentures) Rules, 2014,
as amended ["Share Capital Rules"} and the Companies (Management and Adminisiration) Rules, 2014, as
amended {"Management Rules”™) and the Comgpanies (Meelings of Board and s Powers) Rules, 2014 as
amended, to the extent applicable, the SEBI Buyback Regulations, the SEB! (Listing Obfigations and Disclosure
Requiremants} Requiations, 2015, as amended to the extent applicable (“Listing Regulations”) and SEBI
Circulars {as defined below) and subject fo such other approvals, permissions, sanctions as may be necessary
and subject to any modifications and conditions, as may be prascribed by the Securities and Exchange Board
of India (“SEBI"), Registrar of Companées, Delhi and Haryana (“ROC") andior ather appropriate authorities,
which may be agreed to by the Board andlor any committee thereof, at a price of T 14,500 (Indian Rupees
Fourteen Thousand Five Hundred only) per Equily Share (*Buyback Offer Price™), payable in cash, for an
aggregate consideration mot exceeding € 50,02 50,000 {Indian Rupees Fifty Crore Two Lac Fifty Thousand
anly) excluding any expenses incurred or to be incurrad for the Buyback viz. brokerage costs, fees, lumaovar
charges, taxes such as buyback tax, secunties fransaction tax and goods and services tax (if any), stamp duty,
advisors fees, filing fees, printing and dispatch expenses and other incidantal and ralated expenses and charges
{(“Transaction Costs") (such maxmum amount hersinafter referred fo as the "Buyback Offer Size™), on &
proporticnate basis, through the "tender offer” route as prescribed under the SEBI Buyback Regulations, from
all of the equily shareholders of the Company whao hold Equity Shares as of the Record Date (the process being
referred hereinafier as the “Buyback"}.

1.2. The Buyback Offer Size represents 0.93% and 1.05% of the aggregate paid-up equity share capital and free
resarves of the Company as per the audited condensad standalone interim financial slatements and awditad
condensed consolidated interim financial statements of the Company as on September 30, 2022, respectively
fthe last audited financal statements available as on the date of Board Meeting recommending the proposal of
the Buyback) and is within the statutory limit of 10% of the aggregate of the 1otal paid-up aquity share capial
and free reserves of the Company, based on both audited condensed standalone interim Financial Statements
and audited condensed consolidated interim Financial Statements of the Company as on Seplamber 30, 2022,
respectively. Further, under the Companies Act and SEB| Buyback Reguiations, the number of Equity Shares that
can be bought back in any financial year shall not excead 25% of the total paid-up equity capital of the Company
in that financial year, The Company proposes 1o Buyback not excesding 34,500 (Thirty Four Thousand Frve
Hundred) Equity Shares of the Company, representing 0.53% of the total number of Equity Shares of the existing
tatal paid-up equity share capital of the Company as on the date of the Board Meeting. Therafare, the number of
Equity Shares proposed fo be bought back under the Buyback does not exceed 25% of the iotal number of Equity
Shares of the existing total paid-up equity share capial of the Company as on the dale of the Board Maating.

1.3. The Buyback is in accordancae with Sections 68, 69 and 70 and all other applicable provisions, if any of the
Companies Acl, Article 5B of the Ardicles of Association of the Company and subject to the provisions of the
SEB| Buyback Fegulations, and such oiher approvals, permiszions as may be reqguired from fime to time
fram the Stock Exchange andlor fram any other statutory andior requlatory autharity, as may be required and
which may be agreed to by the Board andfor any committee thereof. The Buyback would be undertaken using
the “mechanism for acquisition of shares Irough stock exchange” in accordance with arcular no. CIRICFDY
POLICYCELL'/2015 dated April 13, 2015 and read with the SEBI's circular no. CFDVDCRZICIRPI2016/131
dated Decamber 3, 2016, and SEB| Circutar CFINDCR-IINCIR/PI2021/615 dated August 13, 2021, including
any amendments or statutory modifications for the fime being in force (the “SEBI Circulars”). In this regard, the
Cormpany will request BSE Limited (*BSE") to provide a separate acquisition window to facilitate placing of sell
orders by the Eligible Shareholders who wish 1o tender Equity Shares in the Buyback. For the purposes of the
Buyback, BSE Limited is appoinied as the designated stock exchange (“Designated Stock Exchange”). Once
the Buyback is concluded, all Equity Shares purchased by the Company in the Buyback will be extinguished in
terms of the SEBI Buyback Regukations.

1.4, The Buyback Size is subject to receipt of approvals, permissions, exsmpfions and sanclions as may be necessany

and subject to such conditions and modifications, if any. as may be prescribad or imposed by statutory, regulatory

or govemmental authorties under applicable laws, meluding SEBI and BSE (referred as the “Stock Exchange”)
where the Equity Shares of the Company are listed.

The Equity shares of the Company are lisied on BSE Limited. The Buyback shall be undertaken on a

proportionate basis from the holders of the Equity Shares of the Company as on the Record Date (“Eligible

Shareholders”) {except any sharsholdersbensficial owners who may be specifically prohibited under the

applicable laws by Appropriata Authorites) through the tender offer process prescribed under Regulation 4(iw)

(a} of the SEBI Buyback Regulations. Additonally, the Buyback shall be, subject to applicable taws, facilitated

by tendering of Equity Shares by Eligibée Shareholders and setlement of the same through the stock exchange

mechanism as specified by SEBI vide the SEBI Circulars, Please refer to paragraph 12 below for further details
regarding the Fecord Date and shareholders’ entitemendt to tender the Equity Shares in the Buyback.

The Company confirms that as required under Section 88(2)(d) of the Companies Act and Reguiation 4(ii) of

SEB| Buyback Reguiations, the ratio of the aggregate of secured and unsacurad debis owed by tha Company

to the fully pasd-up capital and free reserves shall be less than or equal 1o 2:1 on Standatone and Consolidatad

basis after the proposed Buyback.

The Buyback will not result in any benefit to promaters, the members of the promoter group, persons in control

of the Company or any directors of the Company excepl to the extent of the cash consideration received by

them from the Company pursuant to their respective paricipation in the Buyback in their capacity as equity
shareholders of the Company, and the change in their shareholding as per the responze recesvad in the Buyback,
as & result of the extinguishment of Equity Shares which will kead 1o reducton in the equity share capital of

the Company, post Buyback. Any change in voting righis of the Promoter Groug of the Company pursuant o

carmpletion of Buyback will not result in any change in contral over the Company,

1.8. The Buyback of Equity Shares may be subject to taxation in India and! or in the country of residence of the

Eligible Sharehoiders. The fransaction of Buyback would also be changeable to securities fransaction tax in

India. In due course, Eligible Shareholders will raceive a letter of offer, which will contain a more detailed note on

laxation. However, in view of the paricularized nature of fax consequences, Elgible Shareholders are advised

to consult thesr own legal, financial and tax advisors for the applicable tax implications prior to participating in the

Buyback,

A copy of this Public Announcement is available on the Company's website (www kamaholdings.com) and is

expected to be available on the website of SEBI (www.sebigovin), and on the website of the Stock Exchange

Le. BSE (www.bseindia.com) during the pariod of the Buyback.

2. OBJECTIVE/NECESSITY FOR THE BUYBACK

2.1. The Buyback is being proposed by the Company to return surplus funds to the equity shareholderbeneficial
owner of the Equity Shares as on the record date (“Eligible Shareholders™), which are over and above its
ordinary capital requirements and in excess of any cumrent investment plans, in an expedient, efficient and cost-
affective manner, Additionally, the Company’s management strives 1o increase the Eligible Shareholders’ value
and the Buyback would result in the following benefits, amongst other things:

+  The Buyback will improve financeal ratios like eamings per share, relwn on capilal employed, return on
equity, calculated on the basis of financial stataments, by reduction in the eguity base of the Company,
thereby leading to long term increase in shareholders' value;

+  The Buyback will help in achieving an optimal capital structure;

+  The Buyback, which is being implemented through the tendar offer route as prescribed under tha SEEI
Buyback Regulations, would involve allocation of number of equity shares as per the entiiement of the
sharaholders or 15% of tha number of Equity Shares to be bought back whichevar is higher, reserved for
the small sharsholders, The Company believes that this reservation for small shareholders would benefit a
large number of public shareholders, who would get classfied as *small shareholder” as per Requiation
2(i)in] of the SEBI Buyback Reguiations;

+  The Buyback gives an option 1o the Eligible Sharaholders to either (i) choose 1o paricipate and get cash
in lieu of Equity Shares to be accepted under the Buyback or (i) choose to not participate and enjoy a
resuftant incraase in their parcentage sharsholding, post Buyback, without additional imvestmant.

2.2, After conzidering several factors and benefils to the shareholders holding Equity Shares of the Company, the
Board decded 1o recormmend Buyback not exceeding 34,500 (Thity Four Thousand Five Hundred) Equity
Shares representing 0.53% of the total paid-up equity share capital of the Company at price of ¥ 14,500 (Indian
Rupees Fourleen Thousand Five Hundred only) per Equity Share, payable in cash, for an aggregate maximum
amount not exceeding ¥ 50,02,50,000/- (Indian Rupees Fifty Crore Two Lac Fifty Thousand only) excluding
Transaction cost, which represents 9.93% and 1.05% of the aggragate of the Company’s paid-up equity share
capital and free reserves as per the audited condensed standalone interim financial statemenls as on Seplember
30, 2022 and audited condensed consoldated interim financial statements of the Company as on September 30,
2022, respactively (the kst audited inancial stalemeants available as on the date of Board Meeling recommending
ihe proposal of the Buyback) .

1. MAXIMUM AMOUNT OF FUNDS REQUIRED FOR BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND SOURCES OF FUNDS FROM WHICH BUYBACK
WILL BE FINANCED

3.1, The maximum amount required undes the Buyback will not exceed T 50,02 .50 000~ {indian Rupees Fifty Crore
Two Lac Fifty Thousand only) excluding the Transaction Costs.

3.2, In accordance with the provisions of the Companies Act and the SEBI Buyback Regulabons, the Buyback Size
of ¥ 50,02,50,000- (indian Rupees Fifty Crore Two Lac Fifty Thousand only) excluding Transaction Costs,
represents 9.93% and 1.068% of the aggregate of the Company's paid-up equity share capital and free reserves
as per the avdited condenszad standalone intesim financial staterments as on September 30, 2022 and auditad
condensed consolidated intenm financial statements of the Company as on Seplember 30, 2022, respectively,
and it does not exceed 10% of the aggregate of the fully pasd up equity share capial and free reserves of the
Company as per the audited condensed standatone interim financial statements as on September 30, 2022
and audited condensed consofidated intenm financial statements of the Company as on September 30, 2022,
ragpactivaly.
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The funds for the implementation of the proposed Buyback (ncluding the Transaction Costs) will be sourced out
of the free resarves of the Company andfor such other sources as may be parmittad by [aw. The funds borrowead
from banks and financial institutions, if any, will not be wsed for the Buyback,

The Company shall transfer from its free resenves andior such other sources as may be permitted by law, a sum
aqual to the nominal value of the Equity Shares bought back through the Buyback to the capital redemption
reserve account and the details of such transfier shall be disclosed In its subsaquent audited financial statement,

BUYBACK OFFER PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

. The Equity Shares are proposed to be bought back at a price of ¥ 14,500 (Indian Rupees Fourteen Thousand

Five Hundred only) per Equity Share. The Buyback Offer Price has been arrived at after considering vanouws
factors including, but not limited to trends in the valume weighted average prces of the Equity Shares traded
on the Stock Exchange whara the Equity Shares are listed, the net worth of the Company, price @amings ratio,
impact on other financial parameters and the possible impact of the Buyback on the eamings per Equity Share,

The Buyback Offer Pnce represents

7.1

7.2

7.3

4

7.5,

1.8.

a.  Premium of 9.44% over the wolume wesghted average markei price of the Equity Shares on B3E, during
the three months preceding Dacember 6, 2022, being the date of intimation fo the Stock Exchange for the
Board Mesting to consider the proposal of the Buy Back (“Intimation Date™)

b.  Premium of 5.60% over the volume weighted average market price of the Equity Shares on BSE, for two
weexs pracading the Intimation Date.

6. Premium of 2.06% over the closing price of the Equity Shares on BSE, as on December 5, 2022 being the
day preceding the Intimation Date.

. Preméum of 3.99% ower the closing price of the Equity Shares on BSE, as on the Infimation Date.

g. Premium of 5.16% over the closing prica of the Equity Sharas on B3E, as on the Board Meeting ia.,
December 12, 2022, when the Buyback was approved.

The chosing market price of the Equity Shares as on the Intimation Dale was € 13,943.95 and as on the Board

Meating Date was ¥ 13,788.05 on BSE.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes 1o Buyback up to 34,500 (Thirty Four Thousand Five Hundred) Equity Shares,

representing 0.53% of the total number of outstanding Equety Shares in the exisling total paid-up equity share

capital of the Company as on the date of the Board Meeling,

METHOD TO BE ADOPTED FOR BUY BACK:

The Buyback shall be on & proporfionate basis, through the “Tender Offer™ route, as prescribed under the

Buyback Reguiations, to the extent permissible, and the “Mechanism for acquisition of shares through Stock

Exchanges" as prescribed under the SEBI Circulars. The Buyback will be implementad in accordance with

the Companies Act read with the rules framed thereunder, the Buyback Regulafions and on such ferms and

conditions as may be deamed fit by the Company.

DETAILS OF SHAREHOLDING OF THE PROMOTERS, MEMBERS OF THE PROMOTER GROUP,
DIRECTORS OF PROMOTERS/MEMBERS OF THE PROMOTER GROUP, DIRECTORS, KEY MANAGERIAL
PERSONMNEL AND PERSON IN CONTROL OF THE COMPANY AND OTHER DETAILS

The aggregate shareholding in our Company of the (i) promoter; (i) members of the promoler group and (iif)
persons who are in condrol of the Company. as on the date of the Board Meeting i.e., December 12, 2022 and as
on the date of this Public Announcemant is as follows:

Sr. Nama of the sharaholders Category No. of Equity = % of pald-up equity
No. | Shares held share capital
'1 ] ABR Family Trust through its Trusiees Fromoter 4&39445 | ?El:lﬂ
Bzhigh Bharat Ram and Kartik Bharat Ram
2 Karmav Real Estate Holdings LLP Promater Group 2 Megligible
3. | Karm Famms LLP Promoter Group . Megligible
4, | Srishti Wesiend Greens Farmms LLP Promaoter Group 2 Megligible

Tha aggregate sharaholding of the directors of the Company (“Directors”) and the key managerial parsonnal of
the Company (“KMPs™) of the Company, a5 on the date of the Board Meebng i.e., December 12, 2022 and as
on the date of this Public Announcement is as follows:

ar.  Name of the Designation Mo, of Equity | % of paid-up equity

No. shareholders - Shares held share capital

1. | Ms. Ekia Whale-time Director, CFO and Company 1 Megligible
Maheshwari Secretary & Compliance Officer

Excapt as mentioned in the fable below, none of the directons)/ trustee(s} of the companies/ trusts forming part of
the Promoter and Promaotar Group, hold any Equity Shares in the Company as on the date of the Board Meeting
i.e., December 12, 2022 and &5 on the date of this Public Announcement:

Sr. Name of Company/! Trust Name of the Director/ Mo. of Equity | % of paid-up
Mo,  forming part of the Promoter Trustee of the Promoter | Shares held equity share
| and Promoter Group and Promater Group | capital
1. ABR Farnily Trust Ashish Bharat Ram" 2419723 | 3r.50
Kartik Bharat Ram* | 2419723 | 3750

* Held in the capacity of the Trustes, on behalf of ABR Family Trust

Mo Equity Shares or other specified securities of the Company were either purchased or sold {either through the
stock exchange or off market transactions) by any of the promaoters: members of the promoter growp, Direclors,
Key Managenal Personnel, director(s) / rustes(s] of the promoters’ members of the promoler group, whers such
promoter is @ company § trust and of persons who are in control of the Company during a pericd of six months
preceding the dale of the Board Resolution, i.e. December 12, 2022, and from the date of the Board Resolution
fill the date of this Publc Announcement.

Intenticn of the promoders and members of the promoder group to participate in the Buyback:

in terms of the SEB] Buyback Regulations, under Tender Offer route, the promofters and members of ihe
promoter group and persons in confrol of the Company have the option 1o participate in the Buyback, In this
regand, ABR Family Trust, the Promoter of the Company vide its letier dated December 12, 2022, has expressed
it intention Lo participate in the Buyback and may tender up o a maximum number of Equity Shares as datailed
below or such lower number of equity share as permitted under applicable law:

ar, . Hame of the shareholders . Category Maximum no. of Equity Shares
Mo. which may be tendered
1. | ABR Famiy Trust | Promoler | 34,500 |

The details of the date and price of acquisition/sale of the Equity Shares by the promoters who intend to
participate in the Buyback are a1 forth below:
ABR Family Trust
Date of the | Nature of transaction Mo.of | Nominal | Issue | Consideration Cumulative
Acquisition/ equity value price/l | [(Cash, other o, of
Sale shares (¥} | transfer | than cash) Equity
price Shares
(%)
Decamber 16, | Recelved as settlerment/ 24,195,726 10 - Oiher than 24 19,726
2019 gft from Arun Bharat cash
Ram {Refer Note below)
Decamber 16, | Received as selllement/ | 12,09,860 10 - Other than 36,29,586
20119 gift from Ashish Bharat cash
Ram [Refer Mote below)
December 16, | Received as seltlement’ | 12,09,860 10 - Other than 48,30 446
2019 gifi from Karlik Bharat cash
Rarm {Refer Note below)
Note:

As on March 31, 2019, Mr Arun Bharat Ram (“ABR”), Mr. Ashish Bharat Ram [(“AsBR") and Mr. Kartik Bharat
Ham ("KBR"] held 48 35,446 Equity Shares consiifiling ~ 75% of the paid-up equily share capifal of fhe
Company. The members of ABR Family Le. ABR, AsBR and KER proposed fo gift / seftle their shareholdling
ire the Company lo a prvate family frust L8, ABR Famiy Trusl, The ABR Family Trust was sslled by ABR,
AsBR and KBR for the ABR Family by & registered trust deed defed March 20, 2019 (“Trust Deed™) read
with addendum deed dated August 05, 20713 (“Addendum Deed") fo the Trust Deed and second addendum
deed dated November 07, 2019 “Second Addendum Deed"”). Subsaquently, all of the equity sharas (ie.
48 35, 446 Equity Shares represanting 75% of the tofal sharehalding| held by the members of the ABR Family 1.8,
ABR, AzBR and KBR in the Company were transferred to ABR Family Trust by way of gift'zefiferment. Pursuant
fo the zame. prezently, 24 18 723 Equily Shares are held by Ashish Bharat Ram {in the capacily of the Trusfee)
and 24,189,723 Equity Shares are held by Karfik Bharat Ram {in the capacily of the Trustee), on behalf of ABR
Family Trusf,

Vide SEBI order no. WTMGMCFDSQZ019-20 in the maiter of KAMA Holdings Limifed, SEB! has granted
exempiion fo the requirements of making open offer under SEB! (Subsfankial Acquisiion of Shares amd
Takeovars) Raguations, 2071 fo the ABR Family (defined below| w.rt. seltlement of shares from Mr. Arun Bharat
Ram, Mr. Ashish Bharat Ram, Mr. Kartik Bharat Ram ("ABR Family" or "Settlor's”) fo ABR Family Trust.

The promoters and members of the Promoter Group (who have shown their intent to participate in the Buyback)
have also undertaken that i, as a result of the Buyback, the pubfic shareholding of the Company falls below 25%
i the todal paid-up Equity Share capital of the Company, the promater and members of the Promoter Group will
raduca thair shareholding. swuch that minimum public shareholding of the Company remaing at or above 25%,
in the manner prescribed 1o comply with Regulation 36 of the SEBI Listing Regulations, second proviso 1o the
Regulation 10 of the SEBI (Substantial Acquisition of Shares and Takeovers) Reguiations, 2011, Rule 194 of the
Securities Contracts (Regulations) Rules, 1857 and SEBI circular no. SEBIHO/CFDVCMDICIR/P43/2018 datad
Fabruary 22, 2018 praseribing tha mathods to achieve the minimum public sharaholding in the Company.

NO DEFAULTS

The Company confirms that thare are no defaults subsisting in the repayment of deposits, intarast payment
theraon, redemption of debentures or payment of interest thereon or redemption of preference shares or
payment of dividend duwe fo any shareholder, or repayment of any term loans or interest payable thereon to any
financial institution or banking comgany.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Board has confirmad in the Board Meating that they have made a full enguiry into the affairs and prospects
of the Company and that they have farmed the opinion in terms of Clause (X) of Schedule | of the SEBI Buyback
Regulations:

I thatimmediately fallowing the date of the Board Meeting (i.e., December 12, 2022) approving the buy-back,
there will b2 no grounds on which the Company can be found unabée to pay its debts;

Il.  thatas regards the Company's prospects for the year immediately following the date of the Board Meeling
hald on December 12, 2022, and having regard to the Board's intention with respect to the management of
the Company's business during that year and to the amound and characler of the financial resources which
will in the Board's view be available to the Company duning that year, the Company will be able to meet its
liabilites as and when they fall due and the Company will not be rendered inschvent within a period of one
year period from the date of the Board Meating appraving the buy-back; and

1. in forming their opinion for the above purposes, the Board has taken into account the liabifities (including
prospeciive and contingent liabilities) as if the company were being wound up under the provisions of the
Companies Act or the Insolvency and Bankruptcy Code. 2016, each as amended.
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CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE COMPAMIES ACT
all Equity Shares of the Company are fully paid up;
the Company shall not msue any equity shares or other specified securites from the date of the Board
Meating, incheding by way of bonus issue till the expiry of the Buyback period i.a. date on which the payment of
consideration to shareholders who have acoepted the Buyback offer is made in accordance wath the provizions
ol Regulation 24(i)(b) of the SEBI Buyback Requlations, any circulars or nolifications issued by SEBI in
connaction therewith;
as per Regulation 24(iNf) of the SEBI Buyback Regulations, the Company shall not raise further capital for a
period of one year from the expiry of the Buyback period .. the date on which the payment of consideration
to shareholders who have accepted the Buyback offer is made excepl in discharge of subsisting obligations;
the Company shall not buyback its Equity Shares or other specified secunties from any person through
negotiated deal whether on or off the stock exchanges or through spot fransactions or theough any private
arrangement in the implementation of the Buyback;
The aggregale maxmum amount of the Buyback i.e. T 50,02,50,000/- {Indian Rupees Fifty Crore Two Lac Fifty
Thaousand only) does not excead 10% of the aggregate of the paid-up capital and free resenves based on bath
audited condensed standalone interim and audited condensed consolidated interim Financial Statements of
the Company as on September 30, 2022,
the number of Equity Shares proposed to be bought back under the Buyback i.e. 34,500 {Thirty Four Thousand
Five Hundred) Equity Shares does not exceed 25% of the total number of Equity shares in the exsting total
paid-up equity capital of the Company as of the date of the Board Meating,;
there are no pending schemes of amalgamation or compromEse or arrangement pursuant to the provisions of
the Companias Act {“Scheme™) imvaolving the Company, a5 on date;
the Buyback shall be completed within a period of ane year from the date of passing of the resolution by the
Eoard:
the Company shall not make any further offer of buyback within & period of one year reckoned from the expary
of the Buyback period i.8. date on which tha payment of consideration to shareholders who have accapied the
Buyback offer is made;

10,10, the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with the SEBI or the public

announcement of the offer of the Buyback i made;

10.11, the Company shall comply with the statutory and regulatory imelines in respect of the buyback in such manner

as prascribed under the Companies Act and! or the SEBI Buyback Requiations and any other applicable laws;

10.12. the Company shall not uliize any bomowed funds, whether secured or unsecured, of any form or natune, from

banks ar financial institutions for the purpase of buying back ils Equity Shares tendered in the buyback;

10.13. the Company shall not directly or indirectly purchase its own Equity Shares through any subsidiary company

incheding s own subsidiary companies, if any or through any investment comgany or group of invesiment
COMmpanies:;

10.14. the Company i in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;
10.15. there are no subsistng defaults in the repayment of deposits, inferest payment thereon, redemption of

debentures or payment of inlerast thereon or redemplion of preference shares or payment of dividend due
o amy shareholder, or repayment of any ferm loans or interest payable thereon to any financial institution or
banking company;

10.16. the ratio of the aggregate of secured and unsecured debts owed by the Company o the fully paid-up share

capital and free reserves shall be less than or equal to 2:1 on Standalone and Consolidaied basis after the
proposed Buyback;

10.17. the Company shall transfer from its free reserves or securities premium account and’ o such Sources as may

be permitted by law, a sum equal to the nominal value of the Equsty Shares purchased through the Buyback
1o the capital redemplion reserve account and the detads of such lransfer shall be disclosed in its subsequent
audited financial statements;

10.18. the Buyback shall not result in delisting of the Equity Shares from BSE.
10.19. the Buyback would be subject to the condition of maintaining minimum public shareholding requirements as

specified in Regulation 38 of the SEBI Listing Regulations,

10.20. a5 per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promaoters and mambers. of promater group,

and their associates, other than the Company, shall not deal in the Equity Shares or other spacified securibes
of the Company either through the stock exchanges or off-markef transactions {including inter-se fransfer of
Equity Shares among the promaters and members of promoler group) from the date of the Board Meeting 1l
the closing of the Buyback offer;

10.21. that the Company shall not make any offer of buyback within a period of one vear reckoned from the date of

engpiry of buyback period;

10.22. the Equity Shares bought back by the Company will be compulsorily extinguished and will not be held for

reissuance;

10.23. the consideration for tha Buyback shall be pasd by the Company only in cash;
10.24. the Company will not buyback Equity Shares which are locked-in or non-transferable until the pendency of such

lock-in, or until the tme the Equity Shares become transferable, as applicable

10.25. the Company shall not directly or indirectly purchasa its own shares or other speciiad securilies:

&. through any subsidiary company including its own subsidiary companies; and
b. through any investment company or group of investiment companies;

10.26. the Equity Shares bought back by the Company will be extinguished and physically destroved in tha manner

prescribed under the SEBI Buyback Reguistions and the Companies Act within T (Seven) days of the dale
of payment of consideration to Elgible Shareholders who have ftendered the Equity Shares under the Bay
Back Offer.

10.27. post Buyback, if Promaters and members of Promaoter Group shareholding exceeds the specified threshaold

11.

resulling in fall in minimum public sharehalding requirements as in terms of Regulation 38 of the SEBI Listing
Regulations, the Promoters and members of Promaoter Group shall ensure compliance with the reguirement
of minimum public shareholding requirements of the Company after the Buyback in terms of Rule 19(2) of the
Securities Contracts (Reguiation) Rules, 1857, as amandad;

REFORT BY THE COMPANY"S STATUTORY AUDITOR

The text of the report dated December 12, 2022 received from V' Sahal Tripathi & Co, (Firm's Registration

MNo. 000262N). the statutory auditor of the Company, addrassad to the Board of Directors of the Company is

reproduced below:

T,

The Board of Directors

KAMA Holdings Limited

The Galleria, DLF Maywer Yihar

Unit Mo, 236 & 237, 2nd Floor, Mayur Palace
Moida Link Road, Mayur Vihar Phase | Exin,
Delhi = 110 {21

Dear Sirs,

Statutory Auditor's Report in respect of proposed buyback of equity shares by KAMA Holdings Limited
not exceeding 10% of the aggregate of the fully paid-up share capital and free reserves as per the
audited condensed standalone interim financial statements and audited condensed consolidated interim
financial statemants (herainafter known as the "Financial Statements”) of the Company as at and for the
six months period ended September 30, 2022 pursuant to the requirements of clause (xi) of Schedule
| of Securities and Exchange Board of India (Buy Back of Securities) Requlations, 2018 as amended
{“5EBI Buyback Regulations") from the Eligible Shareholders by way of a tender offer through the stock
exchange mechanism [“Buyback")

This Report is issved in accordance with the terms of our engagement letter dated December 12, 2022 with
KAMA Holdings Limited (hareinafter rafarred 1o as the “Company”).

The Board of Directors of the Company hawe approved a proposal for buy-back of equity shares of the Company
al its meeting held on December 12, 2022 ("Board Meeting™), in pursuance of the provisions of Saction 68, B9
and 70 of the Companies Act, 2013 as amended (the “Companies Act™) along with the rules made theseunder,
as amended, and the SEBI Buyback Regulations,

We have been requested by the Management of the Company to provide a report on the accompanying
"Slatement of Permissible Capital Payment” as at Seplember 30, 2022 (‘Annexure &) (hereinafier referred fo a3
the “Statement”). The Statement is prepared by the managemeant of the Company.

Management Responsibility for the Statament

4. The preparation of the Statement in compliance with Section 63 of the Companies Act, Regulation 4(i) of the SEBI
Buyback Regulations and the proviso to Regulation S{iNb) of the SEBI Buyback Regulations, is the respansibility
of the Board of Directors of the Company, including the computation of the amount of the pearmissible capéal
payment {mcluding secunfies premium}, the preparation and maintenance of all accounting and other relevant
supporting records and documents, This responsibilily includes the design, implementation and maintenance of
internal controd relevant fo the preparation and presentation of the Staternent and applying an appropriate basis
of preparabon; and making estimates that are reasonabla in the circumstances,

3. The Board of Directors are responsible for the following:

a. Appropriate determination of the capitzl payment of the buyback.

b.  The Board of Directors are responsible to make a full inquiry into the affars and offer document of the
Company and 1o form an oginion that the Company will not be renderad insolvent within a paricd of
one year from the date of board meeting &t which the buyback was approved. The Board of Directors
are responsible for ensuring that the Company complies with the requirements of the Act and Buyback
Requiations.

c.  Adeckaration is signed by two directors of the Company to confirm the details stated in para (b) above.

Auditors Responsibility

6. Pursuanifo the requirements of the Companies Act and the SEBI Buyback Regulations, if is our responsibility 1o
provide a reasonable assurancs that whether,

i wi have inquired into the state of affairs of the Company in audited condensed standalona interim financial
statemeniz and awdited condensed conschdated interim financial staternents as at and for the six months
period ended September 30, 2022;

ii.  the amount of permissible capital payment towards the proposed buy back of equity shares as stated
in Annexure for the proposed buyback of equity shares has been propery determined considering the
Financial Statements and i within the permissible limit and computed in accordance with the provisions of
Section 68 of the Companies Act and Regulation 4(i) of the SEB! Buyback Requlations and the proviso o
Regulation 5(i)(k) of the SEBI Buyback Regulations: and

jil. ~ The Board of Direclors of the Company, in their meeting held on December 12, 2022, have formed the
opinion as specified in Clause (x) of Schedule | to SEBI Buyback Regulations on reasonable grounds that
the Company will nof, having regard 1o its state of affairs be rendered insolvent within a penod of one year
from the date of board maating approving tha buy-back.

7. The Financial Statements referred to in paragraph 6 above, have been audited by us, on which we have issued

an unmadified audit opinion vide our report dated December 12, 2022. We conduct our audit of the Financial
Statements in accordance with the Slandards on Auditing specified under Section 143(10) of the Companies
Act and other applicabde authoritative pronouncements issued by the Institute of Chartered Accountanis of india
{ICAI"). Those Standards require that we plan and parform the audit to obitain reasonable assurance whether the
Financial Statements are free of misstatement.
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8. Areasonable assurance engagement involves performing procadures to abtain sufficient appropriate evidence
on the applicable criteria menboned above, The procedures selected depend on the auditors judgement,
including the assessmant of the risks associated with the appiicable criteria. Our procadures included the
following in relation to the Stalemeant:

i.  Examined authorisation for buy-back from the Aricles of Association of the Companmy;

ii. e have inquired into the state of affairs of the Company in refation to its Financial Statements as af and
for the six months period ended September 30, 2022,

jii. Examined thai the amounts of paid-up equity share capital, retsined earnings, general reserves and
sacuriies premium as menfioned in Stalemant from the Financial Statements are within parmissible
limit computed in accordance with section 68 of the Companies Act and Regulation 4(i) of the Buyback
Regulations,

iv.  Exarnined that the ratio of debf owned by the Company, if any, is not more than twice the capital and its free
reserve after such buyback based on the Financial Statements.

v.  Exarnined that all the shares for buyback are fully paid up.

wi,  Obtained from Company Secretary a certified copy of the menutes of the meeting of the Board of Directors
in which tha proposed buyback was approved and compared the buyback amount with the parmissible limit
computad in accordance with Section 68 of the Companies Act and Regulation 4(i) of the SEBI Buyback
Regulations.

vil,  Examined Directors deckarations for the purpose of buyback and solvency of the Company.

vil,  Obfained appropriate representabions from the Management of the Company.

ix. Oblained from Company Secretary a cerified copy of the minutes of the meeting of the Board of Directors
in which the proposed buyback was approved and the Board has formed the apinion as spacified in clause
%) of Schedule | of the SEEI Buyback Regulation on reasonable grounds that the Company will, not having
regard 1o its stale of affairs, be rendered insolvent within a period of one year from the date of board
meeting.

9. Weconducied our examination of the Statemeant in accordance with the Guidance note on Reports or Certificates
for Special Purposes (Revised 2016), issued by the [CAl (he ‘Guidance Mole’) and Standards on Auditing
specified under Sechion 143(10) of the Companies Act, in so far a5 applicable for the purpose of this cerfificate.
The Guidance Mote requires that we comply with the ethical requirements of the Code of Ethics issued by the
ICAL

10, We have comgSed with the relevant applicable reguirernents of the Standard on Suality Control (30:0) 1, Guality
Control for Firms thal Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services engagemenis.

11, W have no responsibility to update this report for events and circumstances occurring afler the date of this
report.

Opinion

12, Based on enquines conducted and our examination as above, and the information and explanations given 1o us,
we report that:

i.  WWe have inquired into the state of affairs of the Comgany in refation fo its audited condensed standalona
interim financial stakements and audited condensed consolidated interm financial statements as at and for
the 6 monthe period ended September 30, 2022 which have been approved by the Board of Directors of
the Company on December 12, 2022,

ii.  Theamouniof permissible capital payment towards the proposed buy back of equity shares as computed in
the Staternent, in our view has been properly determined in acoordance with Secton 68 of the Companies
Act and Regulation &(i) of the SEBI Buyback Regulations, The amounts of share capital and free reserves,
as given in the in the Annexure hava been exiracted from the Financial Statements.

il.  The Board of Directors of the Company, in their meeting held on Decernber 12, 2022 have formed their
opinion a8 specified in clause (x) of Schedule | to the SEBI Buyback Regulations. on reasonable grounds
that the Campany will be abla 1o pay itz debts, if any from the date of Board meeting approving the buyback
of s equity shares and will not. having regard to its state of affairs, be rendered insolvent within a period of
one yaar from the Board Resolution dated December 12, 2022,

13, Based on the representations made by the management, and other information and explanations given to us,
which to the best of cur knowledge and belief were necessary for this purpose, we are not aware of anything io
indicate that the opinion expressed by the Directors in the declaration as to any of the matters mentioned in the
declaration is unreasonable in circumstances as at the date of declaration.

Resfriction on Use

14, This report has been issued al the request of the Company solely for uss of the Company () in connection
with the proposed buyback of equity shares of the Company in pursuance to the provisions of Sections 68
and other applicable provisions of the Companies Act and the SEBI Buyback Reguiations, (i) 1o enable the
Board of Directors of the Company to include in the pubBic announcement, draft letter of offer, letter of offer
and other documants partaining to buy-back to be sent to the shareholders of the Company or filed with (a)
the Registrar of Companies, Securities and Exchange Board of India, BSE Limited, public shareholders and
any other reguiatory authority as per applicable law and (b) the Central Depository Services (India) Limitad,
Mational Securilies Depository Limited and (i) may be submitted to the manager for the said buy back |.e, S8
Capital Markets Limited. each for the purpose of extinguishment of equity shares of the Company in pursuance
to the provisions of Sections 66 and other applicable provisions of the Companies Act and the SEBI Buyback
Regulations. Therefare, this report is not intended to be and should not be used by anyone other than the above-
mentioned purpose without our prior consent in writing. Further, we assume no responsibility to update this report
for events and circumstances occurming after the date of this report,

15. We hereby consent to inclusion of the extracts of this cerificate in the Draft Letier of Offer and the Letter of Offer
or any other document in relation 1o the Buyback.

For V SAHAI TRIPATHI & CO

Chartered Accountants

Firm Registration No.: 000262

Sdi-

(VWishwas Tripathi)

Partner

Membership Mo, DBEEIT

LIDAM: 220B6897BF JBCHNE311

Place: Gurugram

Date: December 12, 2022

Annaxure A
Statement of permissible capital payment
Computation of amount of permissible capital payment towards buyback of equity shares in accordance with the
requirements of Section 68 (2) (c) of the Companies Act, 2013 and Regulation 4(i) of the Buyback Regulations hased
on audited condensed sfandalone interim financial stalements as on September 30, 2022 and audited condensed
consolidated inferim financial statements of the Company as on Seplember 30, 2022,

(% in fakhs)
Particulars Amount extracted Amount extracted
from the latest audited from the latest audited
condensed standalone condensed consolidated
interim financial interim financial
statements as at statements as at
September 30, 2022 September 30, 2022

Paid up Eguity Share Capital (X} 64526 (4526
Free Reserves® .
- General Reserve 3.893.04 7502014
= Securifies Premium 2585242
- Retained earnings 453,622.51 3,73,573.06
Total Free Reserves [Y) 49,715.55 4,74, 447 62
Total of Paid up Equity Share Capital and Free | 50,360.81 | 4,75,092.88
Resarsas [(X+7)
Permissible capilal payment towards buy back 5.036.08 47,509.29
of equify shares in accordance with Section
6B(2) of the Companies Act Regulation 4(i) of
the Buyback Regulations (10% of the pasd-up
equity share capital and free resarvas)
Maximum amount approved by Board al its meeting 5,002 .50 5,002 50
held on December 12, 2022 approving the buy
back, basad on ihe auditad financial stataments for
the penod anded September 30, 2022,
Buyback offer size as a percentage of tofal paid 993 % 1.05 %
EE-_:,_aEi_lal and free reserves

*Free reserves as defined in Secton 2{43) of the Companies Act read along with Explanation Il provided in
Saction 68 of the Companies Acl

For KAMA Holdings Limited
Sdl-
Authorised Signatory
Mame: Ekia Maheshwari
Designation: Whola Time Director, CFO and Company Secretary
Place; Gurgaon
Date: December 12, 2022

12. RECORD DATE AND SHAREHOLDER ENTITLEMENT

12.1.As required under the SEBI Buyback Regulations, the Company has fixed December 23, 2022 a5 the Record
Cate for the purpose of defermining the entitement and the names of the Eligible Shareholders who will be
eligible to paricipate in the Buyback.

12.2.As per the SEBI Buyback Regulations and such other circulars or notifications, as may be applicable, in due
course, each Eligible Sharsholder as on the Record Date will recaive a Letter of Offar along with a Tendar offer
Farm (including Farm SH-4 as applicable) mdicating the entitiement of the Eligible Shareholder for participating
in the Buyback. Even if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Eligible Sharehalder may participate and lender shares in the Buyback.

12.3.The Equity Shares to be bought back, as part of the Buyback is divided into two categonies:
a.  Reserved category for Small Shareholders (“Reserved Category™); and
b, General calegory for other Eligible Sharehalders (“General Category™).
As defined under Regulation 2(i)in) of the SEBI Buyback Regulations, a *small sharehodder” is & shareholder, who
holds shares or ather specified sacurities whose market value, on the basis of closing prica an the racognized
stock exchange in which the highest trading volume, as on record date, is not more than ¥ 2,00,000 (Indian
Rupees Two Lakhs only), For the purpose of classification of a sharehcolder, as a “small shareholder”, multiple
dernat accounts having the same permanent account number (“PAN"}, in case of securilies held in the demat
form are to be clubbed together.

12.4.In accordance with the proviso 1o Regulation 6 of the SEBI Buyback Regulations, 15% (fifteen percent) of the
number of Equity Shares which the Company proposes to buyback or number of Equity Shares entitled as per the
shareholding of emall shareholders as on the Record Date, whichevar is higher, shall be reserved for the small
shareholders as part of this Buyback;

12.5.Based on the sharehclding as on the Record Date, the Company will determing the entillement of each ebgible
shareholder, including small shareholders, to tender their Equity Shares in the Buyback. This enlitlement for each
shareholder will be calculated based on the number of Equity Shares held by the respective shareholder as on
the Record Date and the ratio of Buyback applicabla in the category to which such shareholder belongs. The final
number of equity shares that the Company will purchase from each Eligible Shareholder will be based on the fotal
number of shares tendered by such eligible shareholder. Accordingly, the Company may not purchase all of the
shares tenderad by an Eligible Shareholder n the buyback,

12.6.In order to ensure that the same Eligible Shareholder with mulfiple demat accountsifolios do not receive a higher
antilemant undar the Resarvad category, tha Equity Shares held by such Eligible Sharaholdar with a common
PAM shall be clubbed together for determaning the category (Reserved or General Category) and the Buyback
Entittemeant. In case of joint shareholding, the Equity Shares held in cases where the saquence of the PANS of
the joint shareholders is identical shall be clubbed together. In case of Eligible Shareholders holding physical

shareg, where the saquence of PANS is identical and where tha PANs of all joint shareholders are not available,
the Registrar to the Buyback will check the sequence of the names of the joint holders and club together the
Equity Sharas hedd in such cases where the sequanca of the PANs and name of joint shareholders are identical.
The shareholding of instituional investors like mutual funds, insurance companies, foreign mstiuional investars!
foreign portfolic investors ete. with commaon PAM are not proposed to be clubbed together for determining their
entillement and will be considered separataly, where these Equity Shares are held for different schames/sub-
gccounts and have a different demat account nomenclature based on information prepared by the Regisirar to
the Buyback as per the shareholder records received from the Depositonies. Further, the Equity Shares held
under the category of “clearing members” or “corporate body margin account” or “corporate body - broker™ as per
the beneficial position data as on Record Date with common PAN are not proposed 1o be clubbad together for
determining their entitlernent and will be considerad separately, where thess Equity Shares are assumed fo be
held on behalf of clients.

12.7 After accepting the Equity Shares tendared on the basis of entilement, the Equity Shares left to be bought back,
if amy, in one category shall first be accepted, in proporiion to the Equity Shares iendered over and above their
antillement in the offer by shareholders in thal category, and thereafter from shareholders who have lendered
over amd above their enfiiement in other category.

12.B.The Eligible Shareholders participation in the Buyback i voluntary. The Eligible Shareholders can choose ko
participate, in full or im part, and get cash in lieu of Equity Shares to be accepied under the Buyback or they
may choose not 1o paricipate and enjoy a rasultant increasa in their parcantage sharaholding, post Buyback,
without additional investment. The Eligible Shareholders may also tender a part of their enfitement. The Eligible
Shareholders also have the option of tendering additional Equity Shares (over and above their entitlemeant) and
participate in the shortfall created due o non-participation of some other sharsholders, if any

12.9. If the Buyback entitlement for any sharaholder is not a round number, then the fractional entittement shall be
ignored for computation of entitement 1o tender Equity Shares in the Buyback.

12.10. The maximum tendar under tha Buyback by any shareholder cannot axcead the numbser of Equity Shares held
by the shareholders as on the Record Date,

12.11. The Equity Shares tenderad as per the enfitiemant by Eligible Shareholders as well as additional Equity Sharas
tendered, if any, will be accepted as per the procedure laid down in SEBI Buyback Requiations, The settiement
of tenders wnder the Buyback will be done using the "Mechanisms for acquisifion of shares through Stock
Exchange” notified by SEBI Circulars, Eligible Shareholders will receive a letter of offer along with a tender/ offer
form indicating the entitiement of the equity shareholder for participating in the Buy Back.

12.12. Detailed instructions for participation in the Buyback (tendering of Equily Shares in the Buyback) as well as
the relevant time table will be included in the Letter of Offer which will be sent m due course to the Ebgible
shareholdars as on the Record Date who have their email IDs registered with the Company/Registrar and
transfer agent! depository, However, on receipt of a request by the Manager to the Buyback or KFin Technologies
Lirmited to recaive a copy of Letter of Offer in phiysical format from such Shareholder (to whom Letter of Offer
and tender form were emailed), the same shall be senl physically, For all the remaining Shareholders who do ned
hawe their email IDs registerad with the Companyl Regisirar and fransfer agent’ depository, the Letter of Offer
along with tender form will e sent physically.

13. PROCESS AND METHODOLOGY FOR THE BUYBACK

13.1.The Buyback is open to all eligible shareholdersibeneficial owners, Le., the shareholders/Beneficial Owners
who on the Record Daie were holding Equity Shares either in physical form (*Physical Shares™) andior in
the dematerialized form (“Demat Shares™). Addibonally, the Buyback shall, subject o applicable laws, 1o be
facilitated by tendering of Equity Shares by the shareholders and settlement of the same, through the stock
echange mechanism as specified in the SEBI Circutars.

13.2. The Buyback will be implemented using the “Mechanism for acquisiion of shares through Stock Exchange’
igsuad by SEBI vide dreular no. CIRICFOPOLICYCELLM 2015 dated April 13, 2015 and circular no. CFDY
DCRZCIRPI2016/M1 31 dated December &, 2016, “Tendering of shares in open offers, buybacks and delisting
offers by marking lien in the demat account of the shareholders” issued by SEBI vide circular no. SEBIHOY
CFDDCRAVCIRIPI2021/615 dated August 13, 2021 and in accordance with the procedure prescribed in the
Compamies Act and the SEBI Buyback Regulations, and as may be determined by the Board of Directors, or the
Buyback Commiltes (a committee authorised by the Board to exercise its powers in relation to the Buyback, the
“Buyback Committee"), on such terms and conditions as may be permitted by law from time to time.

13.3.For the implemantation of the Buyback, the Company has appointed SBICAP Sacurities Limiled as tha ragisterad
broker fo the Company (“Company's Broker™) through whom the purchases and settlements on account of the

Buyback would be made by the Company.

13.4. The contact details of the Company's Broker are as follows:

Mame: SBICAP Securities Limited

Address: Marathon Futurex, B-Wing, 12th Floor, MM, Joshi Marg, Lower Parel, Mumbai - 400 013

Telephone Number; 022-68545555

Fax Number: 022-69316411

Email: helpdesk@shicapsac.com

Website: www shisecuriies in

Investor Grievance ID: complants@shicapsec.com

Contact Person: Mr. Sumit Upadhyay

SEB| Registration Number; INZ000200032

CIN: UG599SMH2005PLC 155485

13.5. The Company shall request BSE to be the designated stock exchange (“Designated Stock Exchange”) fo
provide a separate acquisition window (the “Acquisition Window™) 1o facilitate placing of sell orders by the
Eligible Shareholders who wish to fender their Equity Shares i the Buyback. The details of the Acquisition
Window will be as spacified by BSE from time to time.

13.6.During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window by
the Eligible Sharaholders through their respactiva stock brokers (“Shareholder Broker") during normal trading
hours of the secondary market. The Shareholder Broker can enter orders for Demat Shares as well as Physical
shares. In the tendering process, the Company's Broker may also process the orders received from the Eligible
Shareholders.

13.7.In the event Shareholder Broker(s) of Eligible Shareholder is not registerad with BSE, then that Eligible
Sharehalder(s) can approach any BSE registerad stock broker and can register themselvas by using quick unigue
chent code {"UCC") facility through BSE registered stock broker (after submitting all details as may be required
by such BSE reqisterad stock broker in compliance with applicabla law). In case the Eligible Sharehaldar(s)
are unable o register using UCC facility through any other BSE registered broker, Eligible Shareholders may
approach Company's Broker Le., SBICAP Securities Limited o place their bid(s), subject to complebon of KYC
requirements as required by the Company's Broker,

13.6.The reporting requirements for Non-Resident Sharaholders under the Foreign Exchange Managament Act,
1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall be made by the
Eligible Shareholder and'or the Shareholdar Broker through which the Eligible Shareholder places the bid.

13.8 Modification'zancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during the
tendering penod of the Buyback. Multiple bids made by a single Eligible Shareholder for selling Equity Sharas
shall be clubbed and considered as “one bid” for the purposes of acceplance.

13.10. The cumulative guantity tendered shall be made available on the website of BSE [www bseindia.com)

thaughout the trading session and will be updated at specific intervals during the tendering period.

13.11. The Company will not accept Equity Shares tendered for the Buyback which are under resiraint order of
the courl for transfer/ sale andlor e in respact of which is othervise under dispute or where loss of share
certificates has been notdfied to the Company and the duplicate share cerlificates have not been issued either
due to such request being under process as per the provisions of law or otharwisa,

13.12. Procedure to be followed by Eligible Shareholders holding Demat Shares:

a)  Elgible Shareholders holding Demal Shares who desire 1o tender their Demal Shares under the Buyback
would have to do so through their respective Sharehokder Broker by indicating to the concerned Shareholder
Brokar, the details of Equity Shares they intend to tender under the Buyback.

bl  The Shareholder Broker would be required to place an order'bid on behalf of the Eligible Shareholder who
wigh to tender Demat Shares in the Buyback using the Acquisition YWindow of the BSE.

tj The lien shall be marked by the Shareholders Broker in the demat Account of the Eligible Shareholdens)
for the shares tendered in tender offier. Details of shares marked as lien in the demat account of the
shareholder shall be provided by the Depositories to clearing corporation being Indian Clearng Corporation
Limited (*Clearing Corporation”}.

dl  In case. the Shareholders Demat Account is held with one Depository and Clearing Member pool and
Clearing Corporation Account is held with other depository, shares shall be blocked in the shareholders
demal account at source deposiary during the tendenng period, Inter Depository Tender Offer (“IDT™)
instructions shall be initiated by the Eligible Shareholders at source depository to Clearing Member!
Clearing Corporation account at larget Depository, Source Depository shall block the Elgible Shareholdar's
securities (i_e. transfers from free balance fo blocked balance) and sends IDT message to target Depository
for confirming creation of lien. Detads of shares blocked in the shareholdars demat account shall be
provided by the target Depository to the Cleanng Corporation

@]  For custodian participant ordars for demat Equity Shares, early pay-in is mandatory prior to confirmation of
order by custodian. The cusiodian shall either confirm or reject the orders not later than closing of trading
howrs on the [ast day of the tendesing penod. Thereafter, all unconfiemed orders shall be deemed o be
rejected. For 2ll confirmed custodian participant orders, order modficaton by the concemed Seller Member
shall revoke the custodian confirmation and the revised order shall be sent o the custodian again for
confirmation.

f}  Upon placing the bid, the Shareholder Broker shall provide a Transacbon Registration Shp (“"TRS™)
generated by the stock exchange hidding system to the Eligible Shareholder on whose behalf the orderfbid
has been placed. TRS will contain details of order submitted like Bid 1D MNo., Application No., DP 1D, Client
1D, No. of Equity Sharas tenderad atc.

gl The Eligible Shareholders will have to ensure that they keep the depository participant (“DP™) account
active and unblockad 1o recedve cradit in case of raturn of Equity Shares due fo rejection or due to prorated
Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they keep
the bank acoount attached with the DF account active and updated o receive credit remitiance due fo
acceplance of Buyback of shares by the Company

hy It & clarified that in case of dematerialised Equity Shares, submission of the tender form and TRS is not
mandatory, After the recaipt of the demal Equity Shares by the Clearng Corporations and a valid bid i the
exchange bidding systemn, the Buyback shall ke deemed to have been sccepted, for Eligibée Shareholders
holding Equity Shares in demat form.

13.13. Procedure to be followed by the shareholders holding Physical Shares
a) In accordance with the SEBI circular no, SEBIHOICFIVCMD1ICIR/PI2020M44 dated July 31, 2020,

shareholders holding securities i physical form are allowed to tender shares in buyback through tender
offer raute. However, such tendering shall be as per the provisions of the SEBI Buyback Regulations.

b)  Elgible Shareholders who are holding physical Equity Shares and intend to pariicipate in the Buyback will
be required 1o approach their respective Shareholder Broker along with the complete set of documents for
wverification procedures to be carried out before placement of the bid. Such documents will include the (i)
Tender Form duly signad by all Eligible Sharaholders (in case sharas are in joint names, in the same order
in which they hold the shares), (i) onginal share cerificate(s), (il) valid share transfer form{s)/Form SH-4
duly filled and signed by the fransferors (i.e. by all registered Shareholders in same order and as per the
specimen signalures registarad with the Company) and duly witnessed at the appropriate place authorizing
the transfer in favour of the Company, (iv) seff-attested copy of PAN Card(s) of all Eligibée Shareholders,
{v) any other refevant documents such as power of atlomey, corporate authorization (including board
resolution/specimen signature), nofarized copy of death cerificate and succession certificate or probated
will, if the: original shareholder is deceased, etc., as applicable. In addition, if the address of the Elgible
Shareholder has undergone & change from the address registered in the register of members of the
Company, the Eligible Shareholder would be required to submit a seff-attested copy of address proof
cansisting of any one of the following documents: vaid Aadhar card, voler identily card or passport,

c}  Based on these documents, the concerned Shareholder Broker shall place an order! bid on behalf of the
Ehgible Shareholders holding Equity Shares in physical form who wish o tender Equily Shares in the
Buyback, using the Acquisiticn Window of BSE. Lipon placing the bid, the Shareholder Broker shall provide
a TRS generated by the exchange bidding system to the Eligible Sharehaider. TRS will contain the details
of order submitted like folio no., certificate no., distinctive no., no. of Equity Shares tendered efc.

d]  Any Shareholder Broker/Eligible Shareholder who places a bid for physical Equity Shares, is required fo
defver the oniginal share cerfificate(s) & documents (as mentioned above) along with TRS generated by
axchange bidding system upan placing of bid, esthar by registerad post, spead post or courier or hand
defvery to the Registrar 1o the Buyback ie KFin Technologies Limited (at the address menbioned af
paragraph 16 below) on or before the Buyback closing date. The envelope should be super scribed as
KAMA Holdings Limited Buyback Offer 20227 One copy of the TRS will be retained by Reqstrar to the
Buyback and it will provide acknowledgement of the same fo the Shareholder Broker in case of hand
dedivary.

@) The Eligible Sharaholders holding physical Equity Shares should nota that physical Equity Shares will
not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Shares for Buyback by the Company shall be subject to varification as per the SEBI Buyback Requlations
and any further directions issued in this regard. The Registrar to the Buyback will venfy such bids based
ot the documents submitted on a daily basis and fill such verfication, BSE shall display such bids as
‘unconfirmed physical bids’. Once Registrar fo the Buyback confirms the bids, they will be treated as
‘confirmed bids' and displayed on Stock Exchange wehsite.

fl  In case any Elgible Sharsholder has submetted Equity Shares in physical form for dematesialisation,
such Eligible Sharsholders should ensure thal the process of getling the Equity Shares dematerialised is
completed well in fime 3o that they can participate in the Buyback before the closure of the tendering peniod
of the Buyback,

g)  Anunregistered sharehodder holding physical shares may also tender his Equity Shares in the Buyback by
submitting the duly executad transfer deed for transfer of shares, purchased prior fo the Record Date, in
his name, along with the offer form, copy of his PAN card and of the person from whom he has purchased
shares and ofher relevant documents as required for transfer, if any.

13.14. The Buyback fram the Eligible Shareholders who ara residents outside India including foreign cosporate bodies
lincluding erstwhile owerseas corporate bodies), foreign porifodio investors, non-resident Indians, members
of forebgn nationality, if any, shall be subject 1o the Foreign Exchange Managemant Act, 1988 and rules and
regulations framed thersunder, if any, Income Tax Act. 19571 and rules and requiatons framed thereunder,
as applicable, and also subject to the raceipt ! provision by such Efigible Shareholders of such approvals,
if and to the exient necessary or required from concemed autharities including, but not limited to, approvals
from the Reserve Bank of India ("RBI™) under the Foreign Exchange Management Act, 1958 and reles and
regulations framed thereunder, if any and that such approvals shall be required to be taken by such non-
resident shareholders.

13.15. The reporting requiremants for non-resident shareholders under RBI. FEMA, as amended and any other
rules, regulations, guidetines, for remettancs of funds, shall be made by the Eligible Shareholdars andior the
shareholder's Broker throwgh which the Eligible Sharehodder piacas the bid

14. METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per SEBI Buyback Regulabons:

a) The seftiement of irades shafl be camied out in the manner similar (o setlement of trades in the secondary
markel

by  The Company will pay the consideration fo the Company's Broker who will fransfer the funds pertaining
to the Buyback to the Clearing Corporation’s bank accounts as per the prescribed schedula. For Equity
Shares accepled under the Buyback, the Clearing Corporation will make direct funds payout to respective
Eligible Shareholders. If the Eligible Shareholders' bank account details are nof available or if the funds
transfer instruction 15 rejected by REVbank, due to any reason, then such funds will be transferred 1o the
concemed Seller Member's sefttement bank account for onward fransfer fo such Elgible Shareholders.

¢} For the Eligible Sharaholders holding Equity Sharas in physical form, the funds pay-out would be given
to their respective Selling Member's settlement accounts for releasing the same o the respective Eligible
Shareholder’s account.

d)  Details in respect of shareholder's entitlement for fender offer process will be provided 1o the Clearing
Corporation by the Company or Registrar to the Buyback. On receipt of the same, Clearing Corporation will
cancel the excess or unaccepted blocked shares in the demat account of the shareholder. On Settlemant
date, all blocked shares mentioned in the accepted bad will be transfermed fo the Clearing Corporation.

&)  Inthe case of intar Depository, Clearing Corporation will canced the excess or unaccepted shares in fargat
depository. Source Depository will nol be able to release the lien withoul a releass of IDT message from
Target Depository. Fuerher, release of IDT message shall be sent by target Depository either based on
cancellation request recaived from Clearing Corporation or automatically genarated after malching with
Bid accepted detail as recetved from the Company or the Regisirar to the Buyback. Post receiving the IDT
message from farget Dapository, source Depository will cancel/release excess or unaccapled block shares
in the demat account of the shareholder. Post completon of tendering penod and receiving the requisite
details viz., demat account details and accepted bid quantity, source depository shall debit the securifies as
per the communication'message recaived from larget Depository 1o the extent of accepted bid shares from
sharehoider's demat account and credit it to Clearing Corporation sefilerment account in tanget Depository
on seltlemant date,

fi  The Demsat Shares bought back would be transferred directly to the demat account of the Company opened
for the Buyback {tha “Company Damat Account”) providad it is indicated by the Company's Brokar or it
will be transferred by the Company’s Broker to the Company Demat Account on receipt of the Equily Shares
from the clearing and setilement mechanism of BSE.

q)  The Eligible Sharehalders of the Demat Shares will have o ensure that they keep the depositary participant
{“DP") account active and unblocked to receive credit in case of retumn of Demat Shares, due to rejection
of du to non-acceptanca in the Buyback.

h)  Excess Demat Shares or unaccepted Demat Shares, if any, tendered by the Eligible Shareholder would
be returned to them by the Clearing Corporation direcily to the respective Eligible Shareholder’s demat
account, &5 part of the exchange payoul process. If the secunities transfer instruction is rejected in the
depository system, due fo any issue then such securities will be transferred to the Seller Member's
depository pool account for onward transfer 1o the Eligible Sharaholder. In case of custodian participant
orders, excess demat Equity Shares or unaccepted demat Equity Shares. if any, will be refumed to the
respective custodian pariicipant. The Seller Member(s) would return these unaccepted Equily Shares o
their respective clients on whose behalf the bids have been placed.

i Any excess Phwsical Shares pursuant fo proporionate acceptance/rejection will be returned back fo the
concernad Eligible Shareholders directly by the Registrar to the Buyback, The Company s authorized to
split the share cerificate and issue new consalidated share cerlificate for the unaccepied Physical Shares,
in case the Physical Shares accepted by the Company ara lass than the Physscal Shares tendered by the
shareholder in the Buyback,

it In case of certain sharehociders wiz.,, NEls, non-residenis efc. {where there are specific regulatory
requirements peraining to funds payoul including those prescribed by the RBI) who do nat opt to seltle
through custodians, the funds payout would be given to their respective Shareholder Broker's settiement
accounts for releaging the same to such shareholder’s account. For this purpose, the client type details
would be collected from the depositories, whereas funds payoul pertaining 1o the bids seftked through
custodians will be transferred to the settlement bank account of the custodian, each in accordance with the
apphcable mechanism prescrbed by the BSE and the Cleanng Carporation from lime to ime

k}  The Shareholder Broker would issue confract note to the Eligible Shareholders tendering Equity Shares in
the Buyback. The Company's Broker would also issue a contract note to the Company for tha Equity Shares
accepled under the Buyback,

[i  Eligible Shareholders who intend to paricipate in the Buyback should consult their respective Shareholder
Broker for paymenl to them of any cost, charges and expensas (including brokerage) thal may be lavied
by the Shareholder Broker upon the seling Shareholders for tendering Equity Shares in the Buyback
(secondary market transaction). The Company accapts ng rasponsbility to bear or pay such addibional
cost, charges and expenses (including brokerage] incurred solely by the selling sharsholders,

m} The Equity Shares accepiad. bought and lyving to the credit of the Company Demat Escrow Account will be
extinguished in the manner and following the procedure prescribed in the SEBI Buyback Regulations.

15. COMPLIANCE OFFICER

The Company has designated the following as the Compliance Officer for the Buyback

Ms. Ekta Maheshwari
Whale time Director, CFO, Company Secratary and Complance Officer
KAMA Holdings Limited
The Galleria, DLF Mayur Vihar, Unit No. 236 & 237
2nd Floor, Mayur Pakaca, Noida Link Road
Mayur Vihar Phase | Extn,
Deedhi = 110 091
Talephone No.: +51-124-4354400
Fax No.: +91-124-4354500
Email: info@kamahaldings.com
In case of any clarifications or to address investor grievance, the shareholders may contact the Compliance
Officer, from Monday to Friday between 10:00 am fo 5:00 pm on all working days except public holidays, at the
above-mentioned address.
16. INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
Company has appointed the following as the Registrar to the Buyback:

KFin Technologies Limited
Address; Selenium, Tower B, Plot Nos. - 31 & 32, Gachibowll, Financial Disfrict Nanakramguda,
Serilingampally, Hyderabad - 500 (32, Telangana, india
Tel: +91 40 6716 2222
Toll Free Mo.: 18003094001
Fax No.: +91 40 2343 1551
Email; kama buybacki@kfintech.com
Investor Grievance Email; einward_ris@@kfintech.com
Website: www kfintach.com
Contact parson: M. Mural Krishna
SEBI registration no.: INROOOOO0EE
Validity period: Parmanant
CIN: UT2400TG201TPLC11TE4%
In case of any query, the shareholders may contact the Registrar to the Buyback, duning office hours ie.,
from 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the above-
mentioned address.
17. MANAGER TO THE BUYBACK
The Company has appointed the following as Manager o the Buyback:

5B
Capital
Markels
Lismbied

SBI Capital Markets Limited

202, Maker Tower 'E', Cuffe Parade, Mumbai — 400 005, Maharashira, India
Tel: +31 22 4006 0807

E-mail: kamabuyback2022@sbicaps.com

Investor Grievance ID: investor relations@sbicaps.com

Website: www. sbicaps.com

Contact Parson: Janardhan Wagle/ Krithika Shatty

SEBI Registration Number: INMOOD003531
CIN: U39333MH1986PLCD40258

18. DIRECTORS' RESPONSIBILITY
As per Regulation 24(i)(a} of the Buyback Regulations, the Board accepls responsibaity for the information
contained in this Public Announcerment and for the information contained in all other advertisements, circulars,
brochures, publicity materials etc., which may be issued in relation to the Buyback and confiems that the
information in such documents contain and will contain tree, faciual and material information and does not and
will not contain any misleading information,
For and on behalf of the Board of Directors of
EAMA Holdings Limited

Sai- Sd/- Sdi-
Kartik Bharat Ram Amdtay Virmani Ekta Maheshwari
Chairman and Mon-Execubive - Independent Diraclor Whale-Time Directar, CFQ & Company
Non Independent Director DiN: 02160955 Secrefary and Compliance Officer
DIN: 00008557 Membership No.: ACS - 12827
DIN: 02071432

Date: December 13, 20272

Place: Gurgaon
CONCEPT

Wew . readwhnere. com
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