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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 Announcament (the "Public Announcement™) 5 being made m relation 1o the Buyback (as defined

hereinafter) of Equily Shares (as defined hereinafler] of KAMA Holdings Limited through the temder offer process,

pursuant to Regulation T(i) and other applicable provisions of the Sacurities and Exchange Board of India (Buy-Back
of Securifies) Regulations, 2018, for the time being in force including any statutory modifications and amendments
froen time to 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 % 10 EACH (INDIAN RUPEES TEN OMLY)

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

OMLY) PER FULLY PAID UP EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH

THE TENDER OFFER ROUTE (THROUGH STOCK EXCHANGE MECHANISM)

Cartain figuras contained in this Public Announcament, including financial information, have bean subject to rounding-

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

percentage change of such numbers may not conform exactly to the total fiqure given; and (i) the sum of theé numbers
in & column or row in certain tables may not conform exactly to the tolal figurs given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1. Pursuant o tha resolution passed by the hoard of directors of KAMA Holdings Limitad (the “Company™} the
board of directors of the Company ars hereinafter referred to as the “Board” or the “Board of Directors", which
exprassaon inclhude any committes constituted by the Board 1o exercisa its power) on December 12, 2022 {*Board
Resolution"}, the Company hereby announcas the buyback of not exceeding 34,500 (Thity 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 Equily Shares of the existing tolal pald-up equity capital
of the Company &s on the date of the Board Meeting) from the equity shareholdersibeneficial 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 proportionata basis, through the “tender offer” process, in accordance with Article 58
of the Adicles of Association of the Company, Sections B8, 63 and 70, and all ather applicable provisions of
the Companies Act. 2013, incuding any statutory modifications] or re-enaciment thereof [the "Gompanies
Act™) and applicable rules thereunder incheding the Companies (Share Capital and Debenturas) 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
Requirements} Reguiations, 2015, as amended fo the extant applicable (“Listing Regulations™) and SEEI
Circulars (a5 defined below) and subject to such other approvals, permissions, sanctions 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 ather appropriate authorilies,
which may be agreed to by the Board andlor any commitiee thereof, at a price of ¥ 14,500 {Indian Rupees
Fourtean Thousand Five Hundrad only) per Equity Share (“Buyback Offer Price"|, payable in cash, for an
aggregate consideration not exceeding ¥ 50,02 50,000/ (Indian Rupses Fifty Crore Two Lac Fifty Thousand
only} excluding any expenses incurred of to be incwrred for the Buyback viz. brokerage costs, fiaes, hurnover
charges, taxes such as buyback tax, securities fransaction 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 madmum amount herainafler refarred 1o as the “Buyback Offer Size"), on a
proportionate basis, through the "tender offer” route as prescribed under the SEBI Buyback Reguistions, from
all of the equity sharaholders of the Company who hold Equity Shares as of the Record Date (the process being
referred herainafter as the "Buyback™).

1.2, The Buyback Offer Size represents 9.493% and 1.05% of the aggregate paid-up equity share capital and free
resarves of the Company as per the audited condensed =tandalone interim financial statements and audited
condensed consolidated interim financial statements of the Company as on September 30, 2022, respectively
{ihe last audited 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 audited condensad standalone interim Financial Statements
and audited condensed consofidatad interim Financial Statemants of the Company as on Septambar 30, 2022,
respectvely. Further, under the Companies Act and SEBI Buyback Requlations, the number of Equity Shares that
can be bought back in any financial year shall not exceed 25% of the tofal paid-up equity capital of the Company
in that financial year, The Company proposes lo Buyback nol exceeding 34,500 (Thirly Four Thousand Five
Hundred) Equity Shares of the Company. representing 0.53% of the total number of Equity Shares of the existing
1otal paid-up aquity share capital of the Company as on the date of the Board Meating. Therefara, the number of
Equity Shares proposed fo be bowght back under the Buyback does not excesd 25% of the total number of Equity
Shares of the existing total paid-up equity 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 Afickes of Association of the Company and subject 1o the provisions of the
ZEBI| Buyback Regulations, and such other approvals, permissions as may be regquired from fime to fime
from the Stock Exchange and'or from any ather 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 underiaken using
the “mechanism for acquisition of shares throwgh sfock exchange” in accordance with circular no. CIRICFDY
POLICYCELLM/2015 dated Apnd 13, 2015 and read with the SEBI's circular no. CFOVDCR2ZICIRIPI2016M131
dated December 9, 2016, and SEB| Circular CFDDCR=NIICIR/PI2021/615 dated August 13, 2021, including
any amendments or stalutory modifications for the time baing in force (the “SEBI Circulars™), In this regard, the
Company will request B3SE Limited (“BSE") to provide a separate acquisition window to facilitate placing of ss8
orders by the Eligible Shaseholders who wish to tender Equity Sharas in the Buyback. For the purposes of the
Buyback, BSE Limited is appointed as the designated stock exchange (“Designated Stock Exchange'). Once
tha Buyback is concludad, all Equity Shares purchased by tha Company in the Buyback will be axtinguished in
terms of the SEBI Buyback Regulations,

1.4. The Buyback Size is subject to receipt of approvals, permissions, exempltions and sanclions as may ba necessary
and subject to such conditions and modifications, if amy, &3 may be prescribed or imposed by siabutory. regulatory
or 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 Equwty Shares of the Company are listed 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”) (excepl any shareholdersibenefical owners who may be specifically prohibited under the
applicable laws by Appropriate Autharities) through the tender offer process prescribed under Regulation 4(iv)
{a} of the SEBI Buyback Regulations. Additionally, tha Buyback shall be, subject lo applicabée laws, facilitated
by tendering of Equity Shares by Eligible Shareholders and settlement of the same through the stock exchange
mechanism as spacified by SEBI vide the SEBI Circulars. Please refer 1o paragraph 12 below for further details
regarding the Record Date and shareholders’ entilement fo fender the Equiy Shares in the Buyback,

1.6. The Company confirms that as required under Sechion 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 211 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 promoder group, persons in control
of tha Company or any directors of the Company axcapt 1o the extant of tha cash consideration recefvad by
them from the Company pursuant 1o 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 extinguishmeant of Equity Shares which will lsad to reduction in the aquity share capial of
the Company, post Buyback, Any change in woling rights of the Promoter Group of the Company pursuant to
completion of Buyback will not result in any change in confrol aver the Company.

1.8. The Buyback of Equity Shares may be subject fo taxation in India and’ or in the country of residence of the
Efgible Shareholders. The transaction of Buyback would also be chargeable to securities transaction tax n
India. In dus cowrse, Eligible Shareholders will receive a latter of offer, which will contain a more detailed nole on
laxation, Howsver, in view of the particularized nature of tax conssquences, Eligible Shareholders are advised
{0 consult their own legal, financial and tax advisors for the applicable tae implications prior to paricipating in the
Buyhack,

1.9. A copy of this Public Announcemant is avadlable on the Company’s website (www.kamahaldings.com) and is
expected 1o be available on the website of SEBI (www sebd.govin), and on the website of the Stock Exchanges
i.e. BSE (www.bseindia.com) during the period of the Buyback.

2. OBJECTIVE/NECESSITY FOR THE BUYBACK

2.1, The Buybsack is being proposed by the Company to return surplus funds o the equity shareholder'beneficial
owner of the Equity Shares as on the record date (“Eligible Shareholders”), which are over and above is
ordinary capital requirements and in excess of any current mvestment plans, in an expedient, efficent and cost-
effective manner. Additionally, the Company's management sirives to increase the Eligible Shareholders’ value
and the Buyback would result in the following benefits, amangs! other things:

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

*  The Buyback will help in achiaving an optimal capital structura;

«  The Buyback, which is baing implemented through the tender offer route as prescribed under the SEBI
Buyback Requiations, would involve allocation of numbsr of aquity 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 believes thal this reservation for small shareholders would benefit a
large number of public shareholders, who would get classified as “small shareholder™ as per Regulation
2(i)in) of the SEBI Buyback Regulations;

«  The Buyback gives an option fo the Eligible Shareholders to edther (i) choose to participate and get cash
in ey of Equity Shares o be accepted under the Buyback or (i) choose to not participate and enjoy a
resuitani mcrease in their percentage shareholding, post Buyvback, without additional invesiment

2.2, After considening several factors and benefits to the shareholders holding Equity Shares of the Company, the
Board decided to recommend Buyback not excesding 34,500 (Thirty 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 Fourtaen Thousand Five Hundred only) par Equity Share, payable in cash, for an aggragate maximum
amount not exceadng T 50,02.50,000/~ (Indian Rupses Fifty Crore Two Lac Fifty Thousand only) excluding
Transaction cost, which represents 8.93% and 1.05% of the aggregate of the Company's paid-up equity share
capital and free reservas as per the audited condensed standatone interim financial statemeants 35 on September
30, 2022 and sudited condensed consolidated interim financial statements of the Company a3 on Seplember 310,
2022, respactively (the last audited financial statarnents available as on the date of Board Maating 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 amount required under the Buyback will not excesd T 50,02 50,000- (Indian Rupeas Fifly Crore
Twi 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 ¥ 50,02,50,000(- {Indian Rupees Fifty Crore Two Lac Fifty Thousand only] excluding Transaction Costs.
represents 9.93% and 1.05% of the aggregale of the Company's paid-up equity share capilal and free reserves
as per the audited condensed standalone interim financial statements as on September 30, 2022 and audited
condensed consolidated interim 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
Cornpany as per the audited condensed standalone interim financial stataments as on Seplamber 30, 2022
and audited condensed consolidated ntenm financial statements of the Company as on Seplember 30, 2022,
respectively.

3.3, The funds for the implementation of the proposed Buyback (including the Transaction Costs) will be sourcad oul
of the free reserves of the Company andlor such other sources as may be permitied by law. The funds borrowed
frorm banks and financial institutions, if any, will not be used for the Buyback
3.4, The Company shall fransfer from ils free reserves and/or such other sources as may be parmatted by law, a sum
equal io the nominal value of the Eguity Shares bought back through the Buyback to the capifal redemption
resarve account and the detads of such transfer shall be disclosed in its subsequent audited 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 & price of € 14,500 (Indian Rupses Fourteen Thousand
Five Hundred only} per Equity Shara. Tha Buyback Offer Price has been amved at after considenng various
factors including, buf not limited to trends n the volume weaighted average prices of the Equity Shares traded
on the Stock Exchange where the Equity Shares are listed, the net worth of the Company, price eamings rafio,
impact on other financial parameters and the possible impact of the Buyback on the eamings per Equity Share,
The Buyback Offer Price reprasents
a. Premium of 3.44% over the volume weighted average market price of the Equity Shares on BSE, during
the three months precading December 6, 2022, being the date of intimation to the Stock Exchange for the
Board Mesting 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
weeks precading the Intmation Date.

¢.  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 3.98% over the closing price of the Equity Shares on BSE, as on the Infimation Date.
e.  Premium of 5.16% owver the closing price of the Equity Shares on BSE, as on the Board Meeting ie.,
Decermber 12, 2022, when the Buyback was approved,

The chosing market price of the Equity Shares as on the Intimation Date was T 13.843.95 and as on the Board
Meeting Date was T 13,788.05 on BSE.

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

5.1. The Company proposes 1o Buyback up to 34500 (Thirty Four Thousand Five Hundred) Equity Shares,
representing 0.53% of the total number of outstanding Equity Shares in the existing total pasd-up equity share
capital of tha Company ag on tha date of the Board Maating.

6. METHOD TO BE ADOPTED FOR BUY BACK:
The Buyback shall be on a proportionate basis, through the “Tender Offer” route, as prascribed undar the
Buyback Reguistions, to the extent permissible, and the "Mechanism for acquisition of shares through Stock
Exchanges" as prescribad under the SEBI Circulars, The Buyback will be implementad in accordanca with
the Companies Act read with the rules framed thereunder, the Buyback Regulations and on such terms and
conditions as may be deemed fit by the Company.

7. 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

7.1. The aggregate shareholding in our Company of the (i) promater; (i) members of the promater group and (i)
persons whao are in confrol of the Company, as on the date of the Board Meeting i.e., December 12, 2022 and as
on the date of this Public Announcernent is as follows:

ar. Name of the shareholders Calegory Mo. of Equity | % of paid-up equity
. No. | Shares held share capital
1. | ABR Family Trust through its Truslees Promoter 48,30 446 75.00
Ashish Bharat Ram and Kartik Bharat Ram
| 2. | Karmav Real Estate Holdings LLP Promader Group 2 Megligibie
| 3. |Karm Farms LLP Promoter Group . i Negligible
4. | Snsht Westend Greens Farms LLP F'mmme[_ﬁﬂup 2 He;gl'm:ule

7.2. The aggregate shareholding of the directors of the Company (*Directors”™) and the key managerial personned of
the Company (“KMPs") of the Company, &5 on the dale of the Board Mesting i.e., December 12, 2022 and as
on the date of this Public Announcement is as follows:

' S| Name of the Designation | Mo. of Equity | % of paid-up equity |
No. shareholders Shares hald share capital
1. | Ms. Ekta Whole-time Direclor, CFQ and Company 1 Negligible
| Maheshwari Secratiary & Compliance Officer

7.3, Exceplas mentioned in the table below, none of the director(s) rustee(s) of the companies! trusts forming part of
the Promoter and Pramoder Group, hold any Equity Shares in the Company as on the date of the Board Meeting
i.e., Decamber 12, 2022 and a5 on the date of this Public Announcement;

8. |  Name of Company! Trust Name of the Director/  No, of Equity | % of paid-up
B forming part of the Promoter Trustee of the Promoter Shares held equity share
[ and Promoter Group and Promoter Group capital
. | ABR Family Trust Ashish Bharal Ram" 24,19,723 37.50
Kartik Bharat Ram® 24.19.723 37.50

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

7.4, No Equity Shares or other specified securities of the Company were edher purchased ar sold (aither through the
stock exchange or off market transactions) by any of the promoders; members of the promoser group. Directors,
Keay Managesial Persannel, director(s) [ trustee(s) of the promoters! members of the promeoter group, where such
promoder is & company [ trust and of persons who are in confral of the Company during & 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 parbicipate in the Buyback:
In ferme of the SEBI Buyback Reguistions. under Tender Offer route, the promoters and members of the
promoter group and persons in control 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 madmum number of Equity Sharas as defailed
bebow or such lower number of equity share as permitted under applicable law:

8r. [ Name of .the shareholders l.'faiegm‘r Maximum no, l:rf Equiﬁr Shares
MNo. which may be tendered

1. | ABR Family Trust Promoter 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
parficipate in the Buyback are sef forth babowr:

ABR Family Trust
Date of the Mature of transaction Mo.of | Mominal | lssue | Consideration | Cumulative
Acquisition/ equity value | pricel | (Cash, other no. of
Gale shares ) transfer | than cash) Equity
price Shares
(%)
December 16, | Received as settlement’ | 24,19 726 10 Other than 24,189,726
201% gift from Arun  Bharat cash
Ram {Rafer Note below)
December 16, | Received as salflersent! | 12,09 BE0 10 Dither than 36,20 SBG
2019 gift from Ashish Bharat cash
Ram (Rafer Note balow) A
December 16, | Recalved a5 saettlemeant! | 12,009,860 10 Other than 48,30 445
2019 gift from Harlik Bharat cash
Ram {Rafer Note beiow] |
Nate:

As on March 31, 2079, Mr. Arun Bhaval Ram ("ABR™), Mr. Ashish Bharal Ram ("AsBR") and Mr. Kartik Bharat
Ram {"KBR") heid 48 39446 Equily Shares consfitufing ~ 75% of the paid-up equily share capital of the
Compary. The members of ABR Family Le. ABR. AzBR amd KBR proposed (o gift / seilie their shareholding
in the Company lo a private famly frugf ie. ABR Family Trust. The ABR Family Trus! was setfied by ABR,
AsBR and KBR for the ABR Family by a reqistered frust deed dated March 20, 20189 [“Trust Deed”) read
with addendum deed dated Awgust 05 2079 ("Addendum Deed”) fo fhe Trust Deed and second sddendum
deed dated November 07, 2009 "Second Addendum Deed™). Subseguently, &l of the equily shares |ie.
48,38 445 Equity Shares reprasenting T5% of the fofal shareholding) held by the members of the ABR Family (e,
ABR, AsBR and KBR in the Company were fransfermed fo ABR Family Trust by way of giftsetfiement. Pursuant
to the zame, presently, 24, 18, 723 Equity Shares are held by Ashish Bharat Ram (in the capacify of the Trusfee)
and 24,19,723 Equity Shares are held by Kartik Bharat Kam (in the capacily of the Trustes), on behaif of ABR
Family Trusl.

Vide SEBI order no. WTMGM/CFOVAIV20TI-20 i the malter of KAMA Holdings Limited, SEBI has granfed
exemption fo the requirements of making open offer under SEBI (Substantial Acquisifion of Shares and
Takeovers) Regwalions, 2071 fo the ABR Family (defined below)] wrl selflement of shares from My Arun Bharat
Ram, Mr. Ashish Bharat Ram, Mr. Kartik Bharat Ram ("ABR Family" or “Settlor's") to ABR Family Trust.

The pramaotars and members of the Promoter Group {who have shown their intent 1o participate in the Buyback)
have also undertaken that if, 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 2nd members of the Promoter Group will
reduca their shareholding, such that minimum public sharsholding of the Company remains at or above 25%,
in the manner prescribad 1o comply with Reguiation 38 of the SEBI Listng Regulations, sacond proviso to the
Regqulation 10 of the SEBI (Substantial Acquistion of Shares and Takeovers) Regulations, 2011, Rule 194 of the
Securities Contracts (Regulations) Rubes, 1957 and SEBI circular no. SEBVHOWCFDICMIVCIRP43/2018 dated
Fabruary 22, 2018 prascribing the mathods ta achieve the minimum public shareholding in the Company.

B. NO DEFAULTS

The Company confirms that there ara no defaults subsisting in the repayment of deposits, intarest payment
thereon, redemplion of debentures or payment of interest thereon or redemption of preference shares or
payment of dividend due to any shareholder, or repayment of any term loans or inferest payable thereon 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 they have formed the opénion in terms of Clausze (X) of Schedule [ of the SEBI Buyback
Regulations:

| Ihatimmediately following the date of the Board Meeling (1.2, Decerber 12, 2022) approving the buy-back,
there will b no grounds on which the Company can be found unable to pay its debfs;

Il. thatas regards the Company's prospects for the year immediately following the date of the Board Mesting
held on December 12, 2022, and hawving regard to the Board's intention with respact to the management of
the Company's business during that year and lo the amaunt 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 insalvent within a period of one
yaar period from the date of the Board Meeting approving the buy-back; and

lll. in forming their 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 Bankruptcy Code, 2016, each a8 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 msue any equity shares or other specfied securties from the date of the Board
Meeting, including by way of bonus issua fill the expiry of the Buyback period i.e. date on which the paymant of
consideration to shareholders who have accepied the Buyback offer is made in accordance with the provisions
of Regulation 24(i)(b) of the SEBI Buyback Regulations, any circulars or notfications issued by SEBI in
connection therewith;

10.3.  as per Requlation 24{Hf) of the SEBI Buyback Regulations, the Company shall not raise further capital for a
period of one yaar from the expiry of tha Buyback pariod i.e. the data on which the paymant of consideration
to shareholders who have accepted the Buyback offer is made except in discharge of subsistng cbligations;

104, the Company shall nol buyback its Equity Shares or other specfied securites from any person through
negotiated deal whethar on or off the stock axchanges 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 September 30, 2022,

10.6. 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 excesd 25% of the total number of Eqguity shares in the existing total
paid-up aquity capital of the Company as of the date of tha 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 date;

10.8. the Buyback shall be compieted within a period of one year from the date of passing of the resolution by the
Board;

10.%. the Company shall not make any further offer of buyback within a penod of ane year rackoned from the axpiry
of the Buyback period i.e. date on which the payment of consideration to shareholders who have accepted the
Buyback offer is made;

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 imelines in respect of the buyback in such manner
as prascribed under the Compandes Act and! or the SEBI Buyback Regulations and any other applicable laws,

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

10.13. the Company shall not directly or indirectly purchasa its own Equity Shares through any subsidiary compary
inchuding s own subsidiary companies, if any or through any investment company or group of investment
COMpanies;

10.14. the Company iz in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;

10,15, there are no subsisting defaults in the repayment of deposits, interest payment thereon, redemption of
debantures or payment of interast theraon or redemgtion of preference shares or payment of dividend due
to-any sharehelder, or repayment of any term loans or interest payable thereon to-any financial institution or
banking company;

10.16. the ratio of the aggreqgate of secured and unsecured debis owed by the Company to the fully paid-up share
capital and free reserves shall be less than or equal to 2:1 on Standalone and Consoldated basis after the
proposed Buyback,

10.17. the Company shall ransfer from its free resenses or securities premium account and! or such sources as may
be permitied by law, a sum egual to the nominal value of the Equity Shares purchased through the Buyback
to the capital redemplion reserva account and the details of such transfer shall be disclosed in i subseguent
audited financial statemenis;

1018, the Buyback shall not result in delisting of the Equity Shares from BSE

10.1%. the Buyback would be subject to the condition of maintaining minimum public shareholding requiramants as
specified in Regulation 38 of the SEBE Listng Regulations;

1020, as per Requlation 24(i){e) of the SEBI Buyback Regulations, the promatars and members of promater group,
and their associates, other than the Company, shall not deal in the BEguity Shares or other specified securities
of the Company either through the stock exchangess or off-market fransactions (including inter-se transfer of
Equity Shares among the promaters and members of promater group) from the date of the Board Meeting til
the closing of the Buyback offer;

1021, that the Company shall not make any offer of buyback within a period of one year reckaned from the date of
epiry of buyback pariod;

10.22. the Equity Shares bought back 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-transferable unti the pendency of such
lock-in, ar until the time the Equity Shares bacome lransferable, as applicable

10.25. the Company shall not directhy or indireclly purchase Hs own shares or ofher specified securities:

8. throwgh any subsidiary company including its own subsidiary companies; and
b. through any imvestment company or group of investiment companies;

10.26. the Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner
prescribed under the SEBI Buyback Regulations and the Companies Act within 7 {Seven) days of the date
of payment of consideration to Eligible Shareholders who have tenderad the Equity Shares under the Buy
Back Ofier.

10.27. post Buyback, if Promoters and members of Promater Group shareholding exceads the specified threshold
resulting in fall in minimem public shareholding requirerents as in terms of Reguiation 38 of the SEBI Listing
Regulabions, the Promoters and members of Promoter Group shall ensure compliance with the reguirement
af minimum public shareholding requirements of the Company afler the Buyback in terms of Rule 1902 of the
sacurities Confracts (Regulation) Rules, 1957, as amendad;

11. REPORT BY THE COMPANY'S STATUTORY AUDITOR

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

Ta,

The Board of Directors

KAMA Holdings Limited

The Galleria, DLF Maywr Yihar

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

Daar Sirs,

Statutory Auditor's Report in respect of proposed buyback of equity shares by KAMA Holdings Limited
not exceading 10% of the aggregate of the fully paid-up share capital and free reserves as por the
audited condensed standalone interim financial statements and audited condensed consolidated interim
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 engagament latler dated December 12, 2022 with
KAKA 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 Meating"), 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,
a5 amended, and the SEBI Buyback Regulations.

3. We have been requested by the Managemant of the Company to provide a report on the accompanying
“Statement of Permissible Capstal Payment” as at September 30, 2022 ('Annexure &) (hereinafter referred to as
the “Staternent”). The Statement is prapared by the management of the Company,

Managemant Responsibility for the Statemant

4,  The preparalion of the Statement in compliance with Section 68 of the Companies Act, Regulation 4(i) of the SEBI
Buyback Regulations and the proviso to Regulation 5i)(b) of the SEBI Buyback Regulations, & 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
intemnal controd relevant fo the preparation and presentation of the Siatement and applying an appropriate basis
of preparation; and making estimates that are reasonable in the circumstances,

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

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

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

Requiations.
g, Adeclaration is signed by two directors of the Company 1o confirm the details siated in para (b) above,
Auditors Responsibility

6. Pursuantio the requirements of the Companies Act and the SEBI Buyback Regulations, it is our responsibility to
provide a reasonable assuranca thal whather;

L. w have inquired into the state of afairs of the Company in audited condensed standalone interim financial
statements and awdited 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 buvback of equity shares has been properly determined considering the
Financial Statements and ks within the permissible mit and computed in accordance with the provisions of
=ection 63 of the Companies Act and Regulation 4(i) of the SEBI Buyback Regulations and the proviso to
Reqgulation 5(1)(k} of the SEBI Buyback Regulations; and

iii. 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 rezsonable grounds that
the: Company will nol, having regard 10 its state of affairs be rendered insolvent within a period of one year
from the date of board meeting approving the buy-back.

7. The Financial Stalements referred 1o in paragraph 6 above, have been audited by us, on which we have issued
an unmodified audit opimion vide our report dated December 12, 2022 We conduct our audit of the Fnandial
Statements in accordance with the Standasds on Auditing specified under Seclion 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 whather the
Financial Statements are free of misstatement

Condtd.
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B, Areasonable assurance engagement involves performing procedures to oblaim sufficient appropriale evidence
on the applicable criteria mentioned abowe. The procedures selecled depend on the auditors judgement,
including the assessment of the risks associated with the applicable criteria. Our procedures included the
following in refation to the Siatement
i. Examinad authorisation for buy-back from the Aricles of Association of the Company;

B We have inquired inlo the state of affairs of the Company in relation to 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 eamings, general resenvas and
sacurties premium as menfioned in Statement from the Financial Statements are within permissible
limét computed in accordance with seclion 68 of the Companies Act and Regulation 4{1) of the Buyback
Regulalions.

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

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

vi. Obtzined from Company Secretary a cerlified copy of the minutes of the meeting of the Board of Dsreciors
in which the proposed buyback was approved and compared the buyback amount with the perméssible 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.

vii. Qbtained appropriate representations from the Management of the Company

.  Obtained from Company Secretary a cerified copy of tha minutes of the meeting of the Board of Directors
in which the proposed buyback was approved and the Board has formed the opinion as specified n clause
(x} of Schedule | of the SEBI Buyback Regulation on reasonabla grounds that the Company will, not having
regard to is 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 Reporis or Cerlificales
for Special Purposes (Revised 2016), msued by the (CAl {the "Guidance Note') and Standards on Auditing
spacified under Seclion 143(10) of the Companies Act, in 50 far as applicable for the purpose of this cerlificate.
The Guidance Nole requires that we compdy with the ethical requirements of the Code of Ethics issued by the
[CAL

10. W have complied with the relevant applicable raquirements of the Standard on Cluality Cantrof (SCQC) 1, Quality
Control for Firms that Perdform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Senices engagemants.

1. We have no responsibeity fo update this report for events and circumstances ocourring after the date of this
report.

Opindon

12, Based onenguiries conducted and our examinalion as above, and the information and explanations given o us,
we report that:

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

i Theamount of permigsible capital payment towards the proposed buy back of equity shares as computed in
the: Statement, in our view has been properly determined in accordance with Section 68 of the Companies
Act and Regulation 441) of the SEBI Buyback Regulations, The amounts of share capital and free reserves,
as given in the in the Annaxur have bean exiracted from the Financial Statements.

i, The Board of Directors of the Company, in their meeting held on December 12, 2022 have formed their
opinion as specified in clause (x) of Schedule | to the SEB] Buyback Reguistions, on reasonabée grounds
that the Company will be able to pay ils debts, if any from the date of Board meeting approving the buyback
of its equity shares and will not, having regard to its state of affairs, be rendered insolvent within a period of
one year from the Board Resolution dated December 12, 2022,

13, Based on the representations made by the management, and other infarmation and explanations. gven 1o us,
which 1o the bast of our knowledge and belief were necessary for this purpose, we ane not aware of anything o
ndicale that the opinion expressed by the Directars in the declaration as to any of the matlers mentionad in the
declaration is unreasonable in circumstances as at the date of declaration.

Restriction on Use

14, This report has been ssued at the reguest of the Company solely for use of the Company (i) m connection
with the proposed buyback of equity shares of the Company in pursuance io the provisions of Sections 68
and other applicable provisions of the Compames Act and the SEBI Buyback Requiations, (i} to enable the
Board of Dereclors of the Company to include in the publc announcement, drafl letier of offer, letter of offer
and other documants paraining o buy-back o be sent to the sharehalders of the Company o filed with (a)
the Registrar of Companies, Secunities and Exchange Board of India, BSE Limited, public sharsholders and
any other regulatory authority as per applicable law and (b) the Central Depository Services (India) Limited,
Mational Securites Depository 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 extinguizhmeant of equity shares of the Company in pursuance
to the provisions of Sactions 68 and other applicable provisions of the Companies Act and the SEBI Buyback
Reqgulations, Therefore, this report is not intended to be and should not be used by anyone other than the above-
mentioned penpose without our prior consent in writing. Furtier, we assume no responsibility to update this repart
for events and circumstances occuming after the date of this report.

15. We hereby consent io inclusion of the extracts of this cartificate in the Drafi Latter of Offer and the Letier of Offer
or any other document in relation to the Buyback,

For V SAHAI TRIPATHI & CO

Chartered Accountants

Firm Registration No.: 000262N

S

{Vishwas Tripathi)

Pariner

Membership No. 036897

UDIM: 2208585TBFJBCHE3

Place: Gurugram

Date; December 12, 2022

Annexure A
Statement of permissible capital payment
Computation of amount of parmessible capdal payment towards buyback of equity shares in accordance with the
requirements of Section 68 (Z) (¢) of the Companies Act. 2013 and Regulation 4(i) of the Buyback Regulations based
on audited condenszad standalone interim financial statements as on Septamber 30, 2022 and audited condensad
consolidated interm financial statements of the Company as on Seplember 30, 2022

{2 in lakhsz)
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
Ea-Elﬂnhar 30, 202 Saptember 3!]_, 2022
Paid up Equity Share Capdal () 645.26 | 645,26
Free Reserves’ B |
- General Reserve 3.593.04 75,020.14 |
- Securities Premium 25,852 42 |
- Retainad samings 45,822 51 3,73.575.06 |
Total Free Resenves () 49,7115.55 4,74,447.62
Total of Paid up Equity Share Capital and Free 50,360.81 4 75,002.88
Fﬁaareﬂ.-:_gs (X+Y) | .
Parmissible capital payment towards buy back 5.036.08 4750924 |
of equity shares in accordance with Seclion
632} of the Companies Act Requlation 4(i) of
the Buyback Regulations (10% of the paid-up
equity share capital and free reserves) e | 2
Masirmurn amaount approved by Board at ils meetng 5.002.50 5,002.50 |
hekdd on December 12, 2022 approving the buy
back, based on the audited financial statements far
the period ended Seplember 30, 2022, _
Buyback offer size az a percentage of total paid 9083 % 1.06 %
up capital and free resenes

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

For KAMA Holdings Limited
Sdl-
Authorised Signatory
Mame: Ekia Maheshwari
Designation: Whole Time Directos, CFC and Company Secrelary
Place: Gurgaon
Date: Decamber 12, 2022

12. RECORD DATE AND SHAREHOLDER ENTITLEMENT

12.1.A3 requirad under the SEBI Buyback Regulations, the Company has fixed December 23, 2022 as the Record
Date for the purpose of detarmining the entitement and the names of the Eligible Shareholdars who will be
ehgible o parbcipate in the Buyback,

12.2.As per the SEBI Buyback Regulations and such other circulars or notifications, as may be applicable, in dus
course, each Eligible Sharehalder 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 parficapating
in the Buyback. Even if the Eligible Sharehodder does not recaive the Letter of Offar along with a tender form, the
Efgible Shareholder may parbcipate 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. Reserved category for Small Sharehoiders (“Reserved Category™); and
b.  General calegory for other Eligible Shareholders (“General Category™).
A3 defined under Regulation 2{iNn) of the SEBI Buyback Regulations, a *small sharehohder” is a shareholder, who
holds shares or other specified sacurities whose market value, on the basis of closing price on the recognized
stock exchange in which the highest frading volume, as on record date, is not more than ¥ 2,00,000 (Indian
Rupees Two Lakhs only), For the purpose of clagsification of a shareholder, as a "small shareholder”, multiphe
demat accounts having the same permanent account number (“PAN"), in case of securties held in the demat
form are to be clubbed togather,

12.4.In accordance with the provise 1o Regulation & of the SEBI Buyback Requlations, 15% (fifleen percent) of the
number of Equity Shares which the Company proposes to buyback or number of Equity Shares enfitied as per the
shareholding of small shareholders as on the Record Date, whichever is higher, shall be reserved for tha small
shareholders as part of this Buyback;

12.5.Based on the shareholding as on the Record Date, the Company will determing the entitiement of each eligible
shareholder, including small shareholders, to tender their Equity Shares in the Buyback, This entillement for each
sharehodder will be caloulated based on the number of Equity Shares held by the respective shareholder as on
the Record Diate and the ratio of Buyback applicable in the category to which such sharehalder balongs. The final
number of equaty shares that the Company will purchase from each Eligible Sharsholder will be based on the fotal
number of shares tandered by such aligible sharaholdaer. Accordingly, the Company may not purchase all of the
shares tenderad by an Eligible Shareholder in the buyback,

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

shares, where the sequence of PANs is 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 jint holders and club together the
Equity Shares held in such cases where the sequence of the PANS and name of joint shareholders are identical.
The sharehodding of institutional investors like mutual funds, insurance companées, foreign insttutional investors!
foreign portfiolio imvestors eic. with common PAN are not proposed fo be clubbed togather for datermining their
entitlemant and will be considerad separately, where thase Equity Shares are held for different schemesisub-
accounts and have a different demat account nomenclatere bazed on informafion prepared by the Registrar to
the Buyback as per the shareholder records received from the Depositories. Further, the Equily Shares held
under the category of "cleanng members” or “corposate body mangen account” or "corporate body - broker” as per
the beneficial position data as on Record Date with common PAN are not proposed to be clubbed togather for
determining their entilement and will be considered separately, where these Equity Shares are assumed o be
hedd on behalf of dients.

12.7.After accepting the Equity Shares tendered on the basis of entilement, the Equity Shares left 1o 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
over and above their entitlerent in other category.

12.8.The Eligible Shareholders partcipation in the Buyback is voluntary. The Ebgible 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, post Buyback,
without additional investment. The Eligible Shareholders may also tender a part of their entilement. The Eligible
Shareholdars also hava the option of tendaring additional Equity Shares [over and abowve their entitlernent) and
participate in the shortfall created due o non-participation of some other shareholders, if any.

12.9. If tha Buyback entitlarnant for any sharenolder is not a round number, then the fractional entitlerment shall be
ignored for computation of entitlement to tender Equity Shares in the Buyback,

12.10. The maximem tender under the Buyback by any shareholder cannot exceed the number of Equity Sharas haid
tvy the shareholders as on the Record Dale.

12.11. Tha Equity Shares tandered as par the antitemant by Eligible Shareholders as wall as additional Equity Shares
tendered, if any, will be accepted a5 per the procedure laid down in SEBI Buyback Requlations. The setflerment
of tenders under tha Buyback will be done using the “Machanisms for acquisition of shares through Stock
Exchange” nolified by SEBI Circulars, Eligible Shareholders will recenve a lefler of offer slong with & lender offer
form indicating the entilernent of the eguity sharehalder for participating in the Buy Back

12,12, Delailed instructions for participation in the Buyback (tendering of Equily Shares in the Buyback) as well as
the relevant time table will be inchuded in the Letier of Offer which will be sent in due course fo the Eligible
sharehoiders as on the Record Date who have theit email IDs registered with the Compamy/Registrar and
transfer agent’ depaository, Howewer, on receipt of a request by the Manager to the Buyback or KFin Technologies
Limited to raceive a copy of Letter of Offer in physical format from such Sharehalder (o whom Letiar of Offar
and tender form wene emailed), the same shall be sent physically, For 21l the remaining Shareholders who do not
havi their email IDs registered with the Compamy! Registrar and fransfier 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 shareholdersibeneficial owners, i.e., the sharsholdersBensficial Cwners
who on the Record Date were holding Equity Shares either in physical form ("Physical Shares™) andior in
the demaleralized form ("Demat Shares™). Additionally, the Buyback shall, subject to applicable laws, to be
facilitaied by tendering of Eguily Shares by the shareholders and seftiement 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/POLICYCELLMI2015 dated April 13, 2015 and circular no, CFDV
DCR2ICIRPIZ016/131 dated December 9, 2016, “Tendering of shares in open offers, buybacks and delisting
offers by marking lien in the demat account of the shareholders® issuad by SEBI vide circutar no. SEBVHCY
CFDIDCR-NNCIRPI2021/615 dated August 13, 2021 and in accordance with the procedure prescribed 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 conditions a5 may be permitted by law from fime fo fime.

13,3.For the implementation of the Buyback, the Company has appainted SBICAP Securities Limited as the registered
broker to the Company ("Gompany'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: 022-68545555

Fax Number: 022-653 96411

Email: helpdesk@sbicapsac.com

Wabsite: www shésacurites._in

Investor Grievance 1D; complaints@sbicapsec.com

Contact Person: Mr. Sumit Upadhyay

SEBEI Registration Number: INZOO0200032

CIN: LIB590aMHZ2005PLC 155485

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

13.6.During the tendering period, the order for selling the Equity Shares will be: placed in the Acquisition Window by
the Eligible Shareholders through their respective 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 the Eligibla
Shareholders.

13.7.0n the event Shareholder Broker(s} of Eligible Shareholder is not registerad with BSE, then that Eligible
Shareholderls) can approach any BSE registered stock broker and can register themselves by using quick unique
client code ("UGE™) facility throwgh BSE registerad stock broker (after submitiing all detais as may be required
by such BSE registerad slock broker in compliance with applicable law). In case the Eligible Shareholder(s)
are unable to register using UCC facilify through any oiher BSE registered broker, Efigible Shareholders may
approach Company’s Broker i.a., SBICAP Securities Limited to place their bid(s), subject to completion of KYC
requirements as required by the Company's Broker.

13.8.Tha reporting requiremants for Non-Residant Shareholders under the Foraign Exchange Management Acl,
1999, a5 amended and any other rules, requlations, guidelines, for remittance of funds, shall be made by the
Elgible Shareholder andfor tha Shareholder Broker through which the Eligible Shareholder places the bid.

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

13.10. Tha cumetative quantity tenderad shall be made available on the website of BSE (www.bsaindia.com)

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

13.11. The Company will not accept Equity Shares tandered for the Buyback which are under restraint order of
the court for transfer’ sale andfor tlle in respect of which is otherwise under dispule or where loss of share
cerificates has been nofified fo the Company and the duplicate share cerificates have not been ssued either
due 1o such request being under process as per the provisions of law or otherwise.

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

a)  Eligible Shareholders holding Demat Shares who desire 1o tender their Demat Shares under the Buyback
woukd have to do so through thair respective Shareholder Broker by indicating to the concemed Shareholder
Broker, the delais of Equity Shares they infend 1o lender under the Buyback,

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

c]  The len shall be marked by the Shareholders Broker in the demat Account of the Eligible Shareholder|z)
for the shares lenderad in tender offer. Details of shares marked as lien in the demal account of the
shareholder shall be provaded by the Depositories to cleanng corporation being indian Cleanng Corporation
Liméted (“Clearing Corporation™).

d} In case, the Shareholders Demat Account is held with one Depository and Cleanng Member pool and
Clearing Corporation Account is held with other depository, shares shall be blocked in the shareholders
demat account at source depository during the fendenng penod, Inter Depository Tender Offer (“IDT")
instructions shall be initiated by the Eligible Shareholders at source depository to Clearing Membar!
Cleanng Carporation account al target Depository, Sourcs Depository shall block the Eligible Sharsholder's
sacurities {i.e. transfers from free balance 1o blocked balance) and sends 10T message fo target Depository
for confirming creation of lien, Details of shares blocked in the shareholders demal account shall be
provided by the target Depository to the Cleaning Corporation

@)  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 trading
hours on the last day of the tendering peniod. Thereafter, all unconfirmed orders shall be deamed 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 Sharsholder Broker shall provide a Transaction Registration Slip ("TRS"}
generated by the stock exchange bidding system fo the Eligible Sharehalder on whose behalf the onderbid
has been placed. TRS will contain details of order submitted like Bad ID No., Application No., DP D, Client
1D, Mo, of Equity Shares lendered elc.,

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

Ry 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 bed in the
exchange bidding system, the Buyback shall be deemad to have been accepted, for Eligible Shareholders
holding Equity Shares in demat form

13.13. Procedure fo be followed by the shareholders holding Physical Shares
a) In accordance with the SEBI circular no, SEBIHOICFIVCMD1ICIRIPA0200144 dated July 31, 2020,

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

b}  Eligible Sharehodders who are hotding physical Equity Shares and intend to paricipate in the Buyback will
be required to approach their respactive Shareholder Broker alang with the complete set of documents for
verification procedures 1o be camied out before placement of the bid. Such documends will include the {7}
Tender Farm duly signad by all Eligible Sharaholders {in case shares are in joint names, in the same order
in which they hold the shares), (i} oniginal share cedificatel(s), (i) valid share transfer form(s)Form SH-4
duly filled and signed by the transferors (i.e. by all registered Shareholdaers in same order and as per the
specimen signatures registered with the Company) and duly witnessed at the appropriate place authorizing
the fransfer in favour of the Company, (iv) seif-attested copy of PAN Cardis) of all Eligible Shareholders,
(v} any olher relevanl documents such as power of atlomey, corporate authorization (incheding board
resolution/specimen signature), notarized copy of death certificate and succession cerificate or probated
will, if the oniginal shareholder is deceasad, eic,, as applicable. In addition, if the address of the Eligible
Shareholder has undergone a change from the address regestered in the register of members of the
Company, the Eligible Shareholder would be required to submit a salf-attested copy of addrass proof
consisting of any one of the following documents: valid Aadhar cand, voler identity card or passport

¢l Bazed on these decuments, the concerned Shareholder Broker shall place an order! bid on bahalf of the
Eligible Shareholders holding Equity Shares i physical form who wish to tender Equity Shares in the
Buyback, using the Acquisition YWindow of BSE. Lipon placing the bid, the Shareholder Broker shall provide
a TRS generaled by the exchange bidding system to the Eligible Shareholder. TRS will contain the details
of order submitted like folio no., cerificate no., distinctive no., no. of Equity Shares tendered eic.

di  Any Shareholder Broker/Elgible Shareholkder who places a bid for physical Equity Shares, is required Lo
deliver the original share cerfificate|s) & documents (as mentioned above) along with TRS generated by
exchange bidding system upon placing of bid, esther by registered post, spead post or couner or hand
delivery fo the Registrar to the Buyback ie. KFin Technologies Limited (at the address mentioned at
paragraph 16 below) on or bafore the Buyback closing date. The envelope should be super scribed as
HAMA Holcings Linmted Buyback Offer 20227 One copy of the TRS will be retained by Registrar to the
Buytack and it will provide acknowledgement of the same o the Shareholder Broker in case of hand
delivery,

g} The Eligible Shareholders holding physical Equity Shares should nofe thal 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 verification as per the SEBI Buyback Regulations
and any further directions issued in this regard. The Registrar o the Buyback will verify such bids based
on the documents submitted on a daily basis and fill such vesfication, BSE shall display such bids as
‘uncanfirmed physical bids'. Once Registrar 1o the Buyback confirms the bids, they will be treated as
‘confirmed bids and displayed on Siock Exchange websiie.

fi  In case any Eligible Shareholder has submitted Equily Shares in physical form for demateralsation,
such Eligibie Shareholders should ensure that the process of getling the Equity Shares dematerialised is
completed well in time so that they can participate in the Buyback bafore the closure of the tendesing pariod
of the Buyback

g}  Anunregiziered shareholder holding physical shares may also tender his Equify Shares in the Buyback by
submitting the duty executed transfer deed for 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
sharas and other relavant docurments as requirad for tranefar, if any.

13,14, The Buyback from the Eigible Shareholders who are résidents outside India inchuding foraign corporale bodies
tincluding erstwhile overseas corporate bodies), foreign porifiolio investors, non-resident Indians, members
of foreign nationality, if any, shall be subject fo the Foreign Exchange Management Act, 1988 and rules and
reguiations framed thereunder, if any, Income Tax Act. 1961 and rules and reguiations framed thereunder,
as applicable, and also subject fo the receipt | provision by such Ebgible Shareholders of such approvals,
if and to the extent necessary or required from concemed authorities including, but not limited fo, approvals
from the Resarve Bank of India (“RBI”) under the Foresgn Exchange Management Act, 1999 and rulas and
requiations framed thereunder, if any and that such approvals shall be required to be taken by such non-
resident shareholders.

13.15. The repoding requirements for non-resident shareholders under RBI, FEMA, as amendad and any othar
rules, regulations, guidelines, for remittance of funds, shall be made by the Elgible Sharsholders andlor the
Shareholdar’s Brokes through which the Eligible Shareholder piacas the bid

14, METHOD OF SETTLEMENT

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

a}  The seftlement of trades shall be carriad out in tha manner siméar to satlemant of trades in the secondary
markat,

b} The Company will pay the considerafion 1o the Company's Broker wiho will transfer the funds peraining
o the Buyback to the Cleanng 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
Eligible Shareholdars. |f the Eligible Shareholdars’ bank account details are not available or if the funds
fransfer instruction is rejected by RBUbank. due to any reason, then such funds will be transterred bo the
concemed Saller Member's settlement hank account for omward transfer to such Eligible Shareholders.

)  For lhe Eligibde Shareholders holding Equity Shares in physical form, the funds pay-out would be given
1o their respeciive Selling Member's setflement accounts for releasing the same fo the respective Eligible
Sharaholder's account.

d)  Details n respect of sharsholder's entitlement for tender offer process will be provided fo the Clearing
Corporation by the Company or Registrar to the Buyback. On recaipd of the same, Clearing Corporation will
cancel the excess or unaccepled blocked shares in the demat account of the shareholder. On Satllement
date, all blocked shares mentioned in the accepted bad will b2 transferred to the Clearing Corporation.

@} Inthe case of Inter Dapository, Clearing Corporation will cancel the excess or unaccepted shares in target
depository. Source Deposidory will not be gble to release the lien without a refease 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 Corporation or automatically generated after matching with
Bid accepted deiail as received from the Company or the Regisirar to the Buvback. Post receiving the IDT
message from targel Depository, source Depository will cancellrelease excess or unaccepted block shares
in the demat account of the shareholder. Post completion of tendering period and receiving the requisite
datads viz.. damat account details and acceplad bid quantity, source dapository shall debit the sacurities as
per the communication'message received from target Depository to the exdent of accepted bid shares from
shareholdar’s demat account and cradit it to Clearing Corporation settiemant account in targat Depository
on setlilement date.

fi  The Demat Shares bought back would be transferred directly to the demat account of the Company opened
for the Buyback (the “*Company Demat Account"| provided it & indicated by the Company's Broker or it
will b2 fransferred by the Company's Broker to the Company Demat Account on receipt of the Equity Shares
from the ciearing and setilemant meachanism of BSE.

g}  The Eligible Shareholders of the Demat Shares will have to ensure that they keep the depository participant
["DP") account active and unblocked fo receive credit in case of retum of Demat Shares, due 1o rejection
of due ko non-acceptance in Ihe Buyback.

h}  Excess Demat Shares or unaccepted Demat Shares, if any, tendered by the Eligible Shareholder would
be retumed to them by the Cleanng Corporation directly to the respective Eligible Sharehoider's demat
account, as parl of the exchange payoul process, If the secusties transfer instruction 5 rejected in the
depository sysiem, due to any issue then such securities will be fransfermed 1o the Seller Member's
deposilory pool account for anward 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 paricipant. Tha Sefler Member(s) woukd raturn these unaccepted Equity Shares to
their respective clients on whose behalf the bids hawe been placed.

i}  Any excess Physical Shares pursuant {o proportionate acceptance/rejection will be returned back to the
concemed Eligible Shareholders directly by the Registear 1o the Buyback, The Company is authorized to
spiit the share cerlificate and isswe new consolidated share certificate for the unaccepied Prysical Shares,
in case the Physical Shares accepted by the Company are less than the Physical Shares tendered by the
shareholder in the Buyback,

|} In case of certain shareholders viz, NRIS, non-residenis etc. {whera there are specific regulatory
refuirements perlaining to funds payoul including those prescribed by the RBI) who do not opt 1o sattle
through custodians, the funds payout would be given to thesr respective Shareholder Broker's setilement
accounts for releasing the same to such shareholder's account. For this purpose, the client type details
would be collected from the depositones, whereas funds payout periaining fo the bids setfled through
custodiang will be transfemed to the settlament bank account of the custodian, each in accordance with the
applicable mechanism prescribed by the BSE and the Cleanng Corporation from time fo time

kI  The Shareholder Broker would issue confract note to the Eligible Shareholiders tendering Equity Shares in
the: Buyback. The Company’s Broker would also issue a contract note 1o the Company for the Equity Shares
accepted under the Buyback,

[} Eligible Shareholders who intend 1o participate in the Buyback should consult their respactiva Sharaholder
Broker for payment to them of any cost, changes and expenses (including brokerage) that may be kevied
by the Shareholder Broker wpon the seling Sharehoiders for tendering Equity Shares in the Buyback
[secondary market transaction). The Company accepts no responsibiity 1o bear or pay such additional
cost, changes and expenses (including brokerage] incurred solely by the seliing shareholders.

m) The Equity Sharas acceptad, bought and lying to the credit of the 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
Whaole time Director, CFO, Company Secretary and Comphance Officer
KAMA Holdings Limited
The Galleria, DLF Mayur Vihar, Unit Mo, 236 & 237
2nd Floor, Mayur Palace, Noida Link Road
Mayur Vihar Phase | Exin,
Delhi = 110 (91
Telephone No.: +91-124-4354400
Fax Mo.; +91-124-4354500
Email: infoifikarmaholdings.com
In case of any clarifications or to address investor grievance, the shareholders may contact the Compliance
Odficer, from Monday to Friday between 10:00 am fo 5:00 pm on all working days except public holidays, at the
abowve-mentioned address.
16. INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
Company has appointed the following as the Reqistrar to the Buyback:

£ KFINTECH

KFin Technologies Limited
Address: Selenium, Tower B, Plot Nos. - 31 & 32, Gachibowdi, Financial Destrict Nanakramguda,
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 ris@kfintech.com
Website: www kiintech.com
Contact person: M. Murali Knshna
SEBI registration mo.: INROOODD0221
Validity period: Permanant
CIN: UT2400TG201TPLC1 7645
In caze of any querny, the sharehclders may contact the Regisirar ko the Buyback. during 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:

5Bl
Capital
Miarkzts
Limnited

SBI Capital Markets Limited

202, Maker Tower 'E', Cuffe Parade, Mumbai — 400 005, Maharashira, India
Tel: +971 22 4006 9307

E-mail: kamabuyback2022@shicaps.com

Investor Grievance ID: invesior relations@sbicaps.com

Website: weww sbicaps.com

Contact Person: Janardhan Wagle! Krithika Shelty

SEBI Registration Number: INMOODO03531

CIN: USSS00MH1986PLC040206

16. DIRECTORS' RESPONSIBILITY
As per Regulation 24{i}a) of the Buyback Regulations, the Board accepts responsibility for the information
contained in this Public Announcement and for the information contained in all oher advartisaments, arculars,
brochures, publicity materials etc., which may be issued in refation to the Buyback and confirms that the
inforrnation insuch documeands contain and will contain tree, factual and matesial information and does not and

will nat contain any miskeading informatian,
For and on behalf of the Board of Directors of

KAMA Holdings Limited
Sdi- Sd/- sdi-
kartik Bharat Ram Armitay Virmani Ekta Maheshwar
Chairman and Non-Execulive - Independent Director Whale-Time Director, CFO & Company
Mon Independent Cirector [HM:; 02169955 —ecretary and Compiance Officer
DIN: GOO0BSST Mambearship Mo, ACE - 12827
DIN: 02071432

Date: December 13, 2022

Place; Gurgaon
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