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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY
SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF
MATRIMONY.COM LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH A
TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM
TIMETO TIME.

THIS PUBLIC ANNOUNCEMENT (THE "PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED (THE "SEBI BUYBACK REGULATIONS") AND
CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE II READ WITH
SCHEDULEIOF THESEBI BUYBACK REGULATIONS.

OFFER FOR BUYBACK OF UPTO 7,02,439 (SEVEN LAKHS TWO THOUSAND FOUR
HUNDRED AND THIRTY NINE ONLY) FULLY PAID-UP EQUITY SHARES OF FACE
VALUE OF %5 (RUPEE FIVE ONLY) EACH AT A PRICE OF ¥1,025 (RUPEES ONE

THOUSAND AND TWENTY FIVE ONLY) PER EQUITY SHARE, PAYABLE IN CASH,
ON APROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE
STOCK EXCHANGE MECHANISM.

1.DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1, The Board of Directors of Matrimony.com Limited (the "Company™) at its meeting held on September 05,
2024 ("Board Meeting™) has, in accondance with Articke 16 of the Articles of Association of the Company
and in accordance with'the provisions of Sections 68, 69, 70, 110 and all other applicable provissans, i any,
of the Companies Act, 2013, asamended {"Act™) read with the Companies {Share Capital and Debentures)
Rules, 2014, the Companies (Managemeant and Administration) Rules, 2014 and other refevant Bules made
thereunder, each as amended from time to time and the provisions of the Securities and Exchange Boand of
India [Buy-Back of Securities) Regulations, 2018, as amendied ("SEBT Buyback Regulations”), the
Secyrities and Exchange Board of India (Listing O@ligations and Disclosure Requirements) Regulations,
2015, as amended, ("SEBI Listing Regulations™) and subject to such cther approvals, permissions,
consents, sanchons and exemptions of Securibes and Exchange Board of India ("SEBI™), the stock
exchanges on which the Equity Shares of the Company are lisked, being BSE Limited and Mational Stock
Exchange of India Limited ("Stock Exchanges”); Reserve Bank of India ("RBI") and/or other authorities,
Institutions or bodies (together with SEBL and RBL, the "Appropriate Authorties™), as may be necessary,
and subject to such conditions, alterations, amendments and modifications as may be prescribed or
impased by them while granting such approvals, permdssions, consents, sanctions and exemptions which
gy be agreed by the Board of Directors of the Company, and subject to the approval of the shareholders of
the Company by way of special ressiulion through postal ballot includimg e-wating process, the Board of
Directors of the Company (“Board”, which t2rm shall be deemed to include any committes of the Board
andfor officials, which the Board may consbitute/authanse to exercise its powers, incuding the powers
conferned by this resolution), hereby approves the Buyback by the Company of its fully paid-up equity
shares having a face value of T 5 [Rupees Five ondy) each ("Equity Shares"™), for a0 amowent not exceeding
% 7,200 kakhs [Rupess Seven Thousand Two Hundred Lakhs only), excluding any expenses incurred or tobe
incurred for the Buyback viz. brokerage costs, fees, turnover charges, taxes such 85 securities transaction
tax, goods and services tax amd other taxes {if any), stamp duty, advisors faes, filing fees, public
anncuncement expenses, printing and dispatch expensas, if any, and other incidental and related expenses
and charges elc. ("Transaction Costs") [such amount hereinafter referred to as the “"Maximum
Buyback Size™), being 24.85% and 24.98% of the aggregate of the kotal paid-up Equity Share capital and
free reserves of the Company based on the latest standalons and consolidated audited financial statements
of the Company respectively a5 at March 31, 2024, at & Buyback price not exceeding ¥ 1,025 (Rupeas One
Thousand and Twenty Five only) per Equity Share ("Maximum Buyback Price™), payvable in cash, from
the shareholders/beneficial owners of the Equity Shares of the Company as on a record date to be
subsequently decided by the Boand/Buyback Committes ("Record Date™), through the "Tender Offer”
routi, o a proportionate basis as prescribed under the SEBI Buyback Regulations {hereinafter referred to
as the "Buybadk™);

1.2. The Company sought approval of its shareholders for the Buy Back, by a special resolution through postal
baliot. The shareholders approwved the proposal of Buy Back of Equity Shares on Octaber 11, 2024 and the
results of the postal ballot were announced on October 15, 2024,

L3, Interms of Regulation S(via) of the Buyback Regutations, the Board or Buyback Committes, rmay till 1 (one)
working day pricr tothe Becord Date, increasa the Buyback Offer Price and decreasa the number of Eguity
Shares proposead to be bought back, such that thera i5 no change im the Buyback Size;

1.4 The Equity Shares are listad on the Mational Stock Exchange of India Limited ("NSE™) and the BSE Limited
{"BSE") [(hereimafter bogether referred to as the "Stock Exchanges™)

1.5. The Buyback is subject to receipt af any approvals, permissions and sanctions of statutory, requlatory or
governmental authorsities as may ba redquired under applicable laws, including SEBI and the Stock
Exchanges.

1.6. The Buyback shall be undertaken on a proportionate basss from the equity shareholders of the Comparny a5
on the Record Date, October 25, 2024 {the "Eligible Shareholdears"} through the tender offer process
prescribed under Regulation 4{iv){a) of the Buyback Regidlations. Additionalty, the Buyback shall be sulbject
to applcable laws, implemeanted by tendedng of Equity Shares by Eligible Sharsholders and satthement of
the same through the stock exchange mechanisme-as specihed by SEBI in i circular baaring refarence
number CIRSCFDY POLICYCELL/1/2015 dated April 13, 2015 read with the crcular beaning reference
number CFD/DCRZ/CIR/P/2016/131 dated December 9, 2016, SEBl circular SEBI/ HOJCFD/DCR-
111/ CIR/P{2021/615 dated August 13, 2021 and ciroular SEBI/HO/ CFDJPoD-2/ PfCIR/2023/35 dated March
08, 2023, including all amendments and statubony modifications  for the time being in force {"SEBI
Chroulars™) or such mechanism as may be applicable, Inthis regard, the Company will request BSE and NSE
to provide the acquisition window for facilitating tendering of Equity Shares under the Buyback. For the
purposes of this Buyback, the BSE will be the designated stock exchanoge,

1.7.  Particpation in the Buyback by Eligible Shareholders will frigger @x on the consideration recshved on
Buyhack by them. Finanoe (MNo.2) Act, 2024 has made amendments in refation to buy-back of shares w.ef1
October 2024, shifting the tax liability in the hands of the shareholders (whether rasident or mon-residant)
and the Company is not required to pay tax on the distributed income, The sum paid by a domestic comipany
for purchase of its own shares shall be treated as dividend in the hands of shareholders, No deduction is
allowed against such dividend while compuling the income from other sources. The cost of acquisition of
the shares which has bean bought back by the company shall be treated as capital loss in the hands of the
shareholder and allowed o be carry forward and set off against capital gains as per the provisions of the
[TA. The company s required to deduct tax at source at 10% under section 194 of the [TA in respect of the
consideration payable to Resident sharehclders on buy-back of the shares. In respect of consideration
payable to Non-resident shareholders, tax shall be withbeld at the rate of 205 a5 per the ITA or &5 per the
rate in the respective Tax Treaty, whichever is beneficial subject to availability of prescribed doouments by
such non-residents. Since the buyback of shares shall take place through the settlement mechanism of the
Stock Exchange, securities transaction tax at 0.1% of the value of the transaction will be applicable,, In due
course, Eligible Sharcholders will receive a letter of offer, which will contain a more detailed nobe on
taxation. However, in viewr of the particularized nature of tax consequences, the Eligible Shareholders are
advised toconsult their owm begal, financial and tax advisors prior to participating in the Buyback.,

1.8 Intermsof the SERL Buyback Regulations, under the tender offer route, the promoter and promoter growp
hawe an oplion to participate in the Buy Back, The promoter and promoter group and persan acting in
concert vide thedr respective letters dated September 5, 2024 have expressed. their Intention mot to
participate in the Buyback.

1.9. Pursuant tothe proposed Buyback and depending on the response to the Buyback, the voting rights of the
mernbers of the Promoter and Person in Control in the Company may increase or decrease from theis
eyisting shareholding in the total equity capital and woting rights of the Company. The Compary confirms
that after the completion of the Buyback, the non-promoter shareholding of the Company shall not f2l1
below the mindmum level required a5 per Regulation 38 of the Securities and Exchange Board of Indla
{Listing Obligations and Disclosure Requirements) Regulaions, 2015, as amended. Any change in voling
rights of the Promoter and Person in Control of the Company pursuant to completion of the Buyback will not
result In any change in control over the Company,

1.10. The Buyback will be undertaken an a proportionate basss from the ERgibée Sharshalders a5 on the Record
Date, provided that 15% [Afteen percent) of the number of Equity Shares proposed to be bought back or
numibber of Equity Shares entitied as per the shareholding of small shareholders as defined in the SEBL Buy
Back Reguiations (“Small Shareholders™) as on the Record Date, whichever is higher, shall be reserved
for the Small Shareholders.,

1.11. The Buyback frorm the Eligible Sharefolders who ane residents outside Indis including non-resident Indians,
foreign nationals, foreign corporate bodies {induding ersbehile overseas corporabe bodees), foreign
institutional investors/ foreign portfolio investors, shall be subject to such appravals, if any and to the extent
necessary of pequired from the concermed authorties including approvals from the Reserve Bank of India
{"RBI"} under the Foreign Exchange Management Act, 1999 and the mules and regulations framed
thereunder, and that such approvals shall be required to be taken by such non-resident shareholders

1.12. A copy of this Public Anmouncement is available an the Company's website {www.matrimony.com) and is
expected to be awvailable on the website of SEBT [www.s2bi.gov.in] during the period of the Buyback and on
the website of Stock Exchanges at (www.bseindla.com} and (www.nseindia.com) and on the website of
the Manager bo the Buyback {vaww.motilaloswakg roup. conm)

2.NECESSITY FOR THE BUYBACK

The Campamny has been generating significant amounts of cash on an ongoing basis and is a debt-free entity, The
current Buyback proposal is in ing with the Company’s capital allocation practices of returning excess cash to
shareholders, thereby increasing shareholder value in the longer term, and improving the Return on Equity. The
Company believes that the Buyback is being undertaken by the Company after Laking ints acoount the operational
and strategic cash requirements of the Company in the medium term and for returning surplus funds to the
shareholders in an effective and efficent manner, The Buyback is being undertaken for the following reasons:

2.1. The Buyback will help the Company to distribute surplus cash to itz shareholders holding Bquity Shares
thereby, enhancng the overall retum to sharehalders;

2.2 The Buyback, which i= being implemented through the tender offer route as prescribed under the SEBI
Buyback Reqguistions, would invobve a reservation of up be 15% of the Equity Shares, which the Company
proposes to buyback, for small sharehaolders or the achual number of Equity Shares entitled as per the
shareholding of small sharehaolders on the Record Date, whichever is higher. The Company believes that this
resenabion for small shareholders. would benefit a significant number of the Company’s public
shareholders, who would be dassified as "Small Shareholders™,

2.3, The Buyback-is generally expected to improve returm on eqguity through distribution of cash and improve
earnings per share by reduction i the equity bass of the Company, thereby leading to long term increase in
shareholders' value; and

2.4, The Buyback gives an cption o the Eligible Sharehclders to elther (&) participate in the Buyback and receive
cash in lieu of their Equity Shares which are accepted under the Buyback; or [(B) not to participate in the
Buyback and get a resultant increasa in their percentage sharehoiding in the Comipany post the Buyback,
withowt additional imvestment,

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND THE 50URCES OF FUNDS FROM WHICH
THE BUYBACK WOULD BE FINANCED

3.1 The maximum amount reguired for Buyback will not excesd T 7,200 Lakhs {Rupees Seven Thousand Two
Hundred Lakhs only) fexcluding Transackhon Costs). The maximum amount mentioned aforesaid i 24.85%
and 24.98% of the aggregate of the fully pasd-up equity share capital and free resenses as per the latiost
audited standalone and consolidated financal staterments of the Company as on March 31, 2024 [being the
latest audited financial statements available as on the Board Meeting Date), respectively, which s within the
prescribed lmit of 25%,

3.2 The Buyback would be financed out of Free Resarves of the Company. The Comparny shall transfer from its Free
Reserves or securities premium account and/or such sources as may be permitted by kaw, a sum equal to the
nominal value of the Equity Shares bought back through the Buyback to the Capital Redempbion Beserve
Account and the details of such transfer shall be disclosed in its subsequent audited balance sheet. The
payments shall be made out of the Company's current surpdus andfor cash balances andfor current
investments andfor cash available from internal resources of the Company Ume fo time at its absolute
discretion. The Company confirms that as requined under Section 68{27(d) of the Ack, the ratio of the
aggregate af secured and unsecured debts owed by the Company shall b not more than beice the paid-up
Equity Share capital and Free Reserves after tha Buyback and that it has got sufficient sowrce o pay-off the
consideration towards the Buyback and would not borrow funds for the said purpose.,

4. BUYBACK PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND BASIS OF
DETERMINING THE BUY BACK PRICE

4.1 The Equity Shares of the Company are proposed to be bought back at the price of ¥ 1,025/- (Rupees Ons
Thousand and Twenky Five only) per Equity Share., The Buyback Price has been arrived at-after considering
varlous factors including but not limited to the volume welghted average prices of the Equity Shases traded on
BSE and NSE where the Equity Shares are lisbed, the net woreth of the Comgpany, price earnings ratio, impact
on oither financial paramebers and the possible impact of Buyback on the earnings per share,

4.2 The Buyback Price represents 1) premium of &0, 16%: and B0.21% to the volume welghted average market
price of the Equity Shares on the BSE and the NSE, respectively, during the 3 (three) months period preceding
September 2, 2024, being the date of intimation to the Steck Exchanges regarding the Board Meeting Date
["Intimation Date™); and i) premium of 38.20% and 35.26% to the volume weighted average market price
of the Equity Shares on the BSE and the NSE, respectively, during the 2 {bwo) weeks preceding the Inbimation
Date; and iii) pramium of 37.57% and 37.41% over the closing price of the Equity Shares on the BSE and the
NESE respectively, a5 on the Intimation Date. iv) premium of 27.48% and 26.91% over the closing price of the
Equity Share on BSE and NSE, respectively, as on September 5, 2024, being the Board Meeting Date. The
closing market price of the Equity Shases as of the Infimation Dabe was £ 745,05 and T 745.95 and a5 on the
Board Meeting Date was ¥ BO4.05 and ¥ BO7.65 on the BSE and the NSE, respectively,

5. MAXIMUM NUMEBER OF SHARES THAT THE COMPANY PROPOSES TO BUYBACK

At the Buyback Price and Buyback Size, the Indicative masimum Buyback Shares that can be bought back would be
7,002,439 (Seven Lakhs Two Thousand Four Hundred And Thirty Mine Only ) fully paid-up Equity Shares, representing
3.16%% of the fully paid-up Equity Shares of the Compamy as on March 31, 2024. However, the actual bowght back
Equity Shares may be less than the Indicabive Maximum Buyback Shares, if the Buyback price fixed by the
Board/Buyback Committee s more than the Maximum Buyback Price, subject to the number of Equity Shares
bought back shall not exceed 25% of the tefal number of Equity shares in the total pald-up Equity Share capltal of
the Company and the amount utiized shall not exceed Maximuem Buyback Size, The Buyback is proposed to be
completed within 12 {twelve) months of the date of special resolution approving the proposed Buy Back.

6. DETAILS OF SHAREHOLDING OF PROMOTER AND PROMOTER'S GROUP, DIRECTORS, KEY
MANAGERIAL PERSONNEL AND PERSON ACTING IN CONTROL AND DETAILS OF TRANSACTIONS
INTHE EQUITY SHARES OF THE COMPANY AND INTENTION TO PARTICIPATE IN THE BUYBACK

f.1. The aggregate shareholding of the prometer and promoter group of the Company (the "Promoter and
Promoter Group"), directors; key managerial personnel and person in control of the Compamy, i the
Company ason the date of the postal ballot notice, being September 5, 2024 s given below:

Details of shareholding of the promoter and promioter group and person in control of the Company:

Sr.No. | Name of Shareholder | Category iotnlts S 4 m_:hﬂdm
1. Mr. J Murugavel . Promoter 1,14, 81,016 51.57%
r i Mrs. Despa M . Fromater group 4,007 0, 02%:
i Mir. .J Ravi Promoter group 1 Meghgble
Total 1,14,85,024 51.59%

*Person Acting in Concert as defined under SEBI {Substantial Acquisition of Shares and Takeowers) Regulations, 2011

Details of shareholding of the Directors and Key Managerial Personnel of the Company:

& . | Name of Directors! Key Number of Equity % of
Mr. Milind Shripad Non-Execulive - N
1 Sarwate Independent Direcior Thied Hitlada
2 Mr. Sushanth S Pa Chief Financial Officer 14,406 0.06%
: Company Secratary & :
3 Mr. 5. Vigyanand - e Cfficar 1 Megligible
Total 19731 0.08%

6.2, The persons mentioned in sub dause 6.1 have not purchased or sold any shares of the Company during a
period of six months preceding the date of the Board Meeting at which the Buyback was approved and the
date of the postal ballot notice being September 5, 2024.

7. INTENTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE
IN BUYBACK

In terms of the SEBI Buyback Requlations, under the bender offer route, the Promaters and Promater Groug hawa
the aiption to. participate in the Buyback. In this regard, the promoter, member of premoter group and person
acting in concert vide their respective letters dated September 5, 2024 have expressed their intention not to
participate in the Buyback,

8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK
REGULATIOMNS AND THE ACT:

The Company confirms that:
8.1. All the Equity Shares for Buyiack are fully paidup;

8.2, The Company shall mot issue and aliot any equity shares or specified securities {including by way of borus or
comvert any outstanding ESOPs outstanding imstruments: into Bguity Shares) from the date of resolution
passad by the Shareholders approving the Buyback till the expiry of the Buvback period, i.e., the date on which
the payment of consideration s made ta the sharehotders who have accepted the Buyback;

8.3, The Company shall not raise further capital for a period of one year from the expiry of the Buyback perod, |.e.,
the date on which the payment of consideration s made 1o the shareholders who have accepied the Buyvback,
except in discharge of subssting obligations such as conwersion of warrants, stock option schemes, sweal
eouity or comversion of preference sheres or debentures inba Equity Shares;

B4, The Company has not undertaken a buyback of amy of its securities during the period of one year immediately
preceding the Boand Meeling Date,

B.5. The Comparny shall ot buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency of
the hock-in or bl the Equity Shares become transferabhe;

8.5, The Company shall not buy back its Equity Sharés from any person through negotiated deal whether on or off
the Stock Exchanges or through spat bransactions or through any private arrangement in the implernentation
afthe Buyback;

8.7. The Company has beenin compliance with sections 92, 123, 127 and 129 of the Ad;

8.8. The Maximum Buyback Sixe fe., T 7200 kakhs {Rupees Seven Thousand Two Hundred Lakhs  only ) doss not
exceed 25% of the Fully pasd-wup Equity Share capital and free reserves as per the labest audited standalone
and consalidated fimnancial statemeants of the Company as at March 31, 2024

8.9, The Comparny shail not withdraw the Buyback after the draft letter of offer is filed with SEBT or public
announcerment of the Buyback i made;

8.10. The Campany shall not make any offer of boyback within a period of one year reckoned from the expiry of the
Buyback period i.e., the date on which the payment of consideration is made to the shareholders wha have
scoepted the Buvback;

#.11, There is-no pendency of any scheme of amalgamation or compromise or arrmngement pursuant to the
provisions of the Act;

8.12. The buvback shall be completed within & period of one (1) vear from the date of passing of the special
resolution approving the buyback through postal balkot;

#.13, As required under Section 68{2)(d) of the Act, the ratio of the aggregate of secured and unsecured debts owed
by the Company shall not be more than twice the pald-up Equity Share capital and free reserves after the
Buyback;

B.14, There are no defaults subsisting In the repayment of deposits” accepted either before or after the
commencement of the Act, interest paymeant thereon, redemption of debenfures or preference shares or

payment of dividend bo any shareholder, or repayment of any term boan or interest payable therson to any
financial insttuticn or banking company.

8,15, In case any such default has ceased to subsist, a period of more than theee vears has lapsed.
&.16; The Company shall not directly or indirectly facilitate the Buyback:

1. throwgh any subsidiary company Including its own subsdiary company; or

I1. through amy imvestment company ar group of investment companies.

8.17. The Eguity Shares bought back by the Companry will be extinguished and phy=scally destroyed in the manner
prescribed under the SEBI Buyback Regulations and the &ct within 7 (seven) days of the expsry of the Buyback
perind, i.e., the date on which the payment of consideration is made to the shareholders who have accepted
the Buyback;

8.18. The consideration for e Buyback shall be paid only by way of cash;

§.19. That the maximum number of Equity Shares proposed be be purchased under the Buyback does not exobed
25% of the total number of Equity Shares in pald-up Equity Share capital of the Company as on the date of
Board meeting;

8,20, The Compamy shall nol alkow Buyback of ibts shares unless the consequent reduction of its share capital is
affectsd;

8,21, The Company shall not utilise any funds borrowed from banks or financial institutions in fubfilling its obligations
ungder tha Buyback;

8.22. The Company shall not buy-back s shares or other specified securities 5o ag bo delist its shares or other
spcified securities from the stock exchange as per Regudation 4{v) of SEBI Buyback Regulations;

8,23, As per Reguiation 24(i}e) of the SEBI Buyvback Regulations, the promoters and members of the promoter
groupg, and their associates be advised that they shall not deal in the Equity Shares or other specified securibies
of the Company éither through the stock exchanges or off-market transactions (incuding inter-se transfer of
Equity Shares among the promoters and members of promoter group) from the date of Board resolution till
the closing of the Buyback offer;

#.24, The staternents contained in all the relevant documents in refation to the Buyback shall be frue, materiad and
factual and shall mot contain any mis-statements or misleading information. The Company shall comply with
the statutory and requistory timefines in respect of the buyback in such manner as prescribed ender the Act
ard/or the SEBT Buyvback Regulations and any other applicable laws;

4,25, The Company shall transfer from s free reserves or securities premium account, a sum equal ta the nominal
value of the Equity Shares bought back through the Buyback to the Capital Redemption Reserve acoount;

S.CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company hereby confirms that it has made full enquiry into the affairs and prospects of
the Company and after taking inko account the finandal position of the Company including the projections and also
consédering all contingent Kabilitles, the Board has formed an apindon;

9.1, That immediateby foliowing the date of this board meeting dated September 5, 2024 (" Board Meeting™) and
the date on which the results of the postal ballot including e- wotineg far Bhe proposed Buyback will be
announced, there will be no grounds on which the Company could be found unable 1o pay its debts;

9.2, That as regards the Company's prospects for the year immediately following the date of the Boand Mesting
held on September 5, 2024 and the date on which the results of the postal baflot induding - yoting for the
proposed Buyback will be anmounced, having regard bo Board's intentions with respect to the management of
the Company s business during that year and o the amount and character of the fimancal resources which
will, in the Board's view, be available to the Company durireg that year, the Company will be able to meet its
liabilities as and when they fall due and wall not be rendered Insalvent within & period of one year from that
date;: and

9.3. That in forming the aforementoned opinion, the Board has taken imto account the liabilities {imcleding
prospective and contingent liabilities) as if the Company were being wound up ender the provisions of the Act
and the Insohvency and Banknuptcy Code, 2016, a5 amended,

10. REFORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS
The text of the Report dated September 5, 2024 of B.5.R. & Co LLP, the Statutory Auditors of the
Company, addressed to the Board of Directors of the Company is reproduced below:

Quote

The Board of Directors Matrimony.Com Lirited
Mo, %4, TVH Beliciaa Towers,

Tower T1, 55h Floor, MEC Nagar,

Raja Annamalaipuram,

Chennal — 600028

Dear Sinf Madam,

Subject: Statutory Auditors’ Report in respect of the proposed buy-back of equity shares by Matrimaony.Com
Limited (the “Company”) as per Compames Act, 2013 in berms of clause (=) of Schedule I of the Securities
and Exchange Board of India {Buy-Back of Securities) Regulations, 2018, a5 amendexd,

1. This report is issued in accordance with owr engagement letter dated Saptember 02, 2024,

2. The Board of Directors of Matrimony.Com Limited have approved a proposed buy-back of equity shares by the
Company at its meeting held on September 05, 2024 "Board Meeting™), subject to the approval of sharsholdars
by special resolution, in pursuance of the provisions of Sechions 68, 8% and 70 of the Companies Act, 2013 as
amended (the “act™), read with the Securities and Exchange Board of India | Buy-back of Sacurities) Regulations,
2018, as armended ["SEBI Buy-back Regulabions™).

3, We have been requested by the Company b provide a report on the accompanying Stateément of perméssibile
capital payment (hereinafter referred to as the "Statement” [ “annexure A™) in connection with the proposed
biry-back by the Company of its eguity shares In pursuance of the provisions of Act and SEBIL Buy-back
Regukations.

4, The Statement |5 prepared by the Management of the Companty, which we have initialed for identification
purpose only.

Management’s and Board of Director's Responsibility for the Statement

5. The preparation of the Statement (n accordance with Section 68(2) of the Act and in compliance with Section &8,
&8 and 70 of the Act and SEBI Buy-back Regulations, is the responsibifity of the Management of the Compamy,
including the computation of the amount of the permissible capital payment, the preparation and maintenance
of all accounting and other relevant supporting records and documents. This responsibility incledes the design,
implementation and maintenance of intfernal control relevant to the preparation and presentation of the
Statement and applyving an appropelabe basis of preparation; and making estimates that are reasonable in the
Circumstances,

&, The Board of Direclors is also responsibde to make a full inguiry inbo the affairs and prospects of the Company and
to form an opinlon on reasonable grownds that the Company will be able to pay #s habilities and will not ba
rendered inschent within a period of one wear from the date of the Board Hesting and i forming the apinéon, i
has taken into acoount Bhe liabilities (induding prospective and contingent Fabilities) as if the Company were
being wound up under the provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016,

Auditor's Responsibility

7. Pursuant to the requirement of the SEBI Buy-back Regulatons, it is our responsibility to obfain reasonabie
assurance whether ;

b wie have ingquired into the state of affairs of the Comparny in relation B its audited standadone financial
statements and audited consolidated financial statements a5 at and for the year ended March 31, 2024
(the “Audited Finandal Statements™);

i the amount of the permissibée capital payment as stated in Annexure & for the proposed buy-back of
equity shares Is propery determined considering the audited financial statemenis im accordance with
Sechion 68(2) of the Act and SEET Buy-back Regulations, as applicable; and

il the Board of Directors of the Company In thedr mesting dated September 05, 2024, have formed the
opinion as specified in dausa (k) of Schedule T ko the SEBT Buy-back Regulations on reasonable grounds
and that the Company will not, having regard ba its state of affalrs, be rendered insohwent within a period
afone year from that date.

&. Our engagement imvolves performing procedures to obkain sufficient appropriate evidence on the above
reporting. The procedures selected depend on the awditor’s judgement, Including the assessment of the risks
assaciated with the abowve reporiing. Within the scope of our work, we perfcemed the following procedures:;

i Examined authorisation for buy-back from the Articles of Association of Bhe Company;

ii, Examined that the amount of capital payment for the buy-back as detailled in Annexure A is within the
permissible imit computed in accordance with the provisions of Section 68(2) of the Act and Regulabion 4(i)
of the SEBI Buy-back Regulations;

ii, Examined that all the shares for buy-back are fully paid-up;

i, Inquired into the state of affairs of the Company with reference to the Audited financial statements of the
Company. ;

v. Diotained declaration of séhvency as approved by the board of directors on September 05, 2024 pursuant o
the reguirements of dause (x) of Schedule [ to the SEBI Buy-back Regulations;

¥i. Obtaimed appropriate representations from the Management of the Company,

9, We conducted our examination in sccordance with the 'Guidance Note on Reports and Certificabes for Specal
Purpases, issued by Institute of Chartered Accountants of India ("ICAIY). The Guidance Mote requires that we
comply with the ethical requirements of the Code of Ethics issued by TCAL

16, The Audited financial statements referred te in paragraph 7 above, have been audited by us on which we kssued
an unmodified audit opinicn wide our reports dated May 14, 2024, Our audéts of these financial statements were
conducted in accordance with the Standards on Audiliteg and other applicable avthoritabive pronouncements
issteed by the Institute of Chartered Accountants of India, Those standards require that we plan and perfarm the
it to obtain reasonable assurance about whether the finarcial statements are free of matenial misstatemeant.
Char ausdits were not planred and performed in connection with any transactions to identify matters that may be
of potential interest to third parties.

11, We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Conitrol for Flemes that Perform Audits and Beviews of Historical Financlal Information, and Other Assurance and
Related Services engagements.

12, Wi have no responsibility to update this report Tor events and croumstances oocurting after te date of this
report.
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Opinion
Basad on iInquires conduched and our examination as sbove, wi neport that:

l. We have inquired Into the state of affairs of the Company In relation to Its latest audited standalone and
consalidated hnanclal statements as st and for the year ended March 31, 2024,

ll. The Board has proposed to Buy-back the Company's equity shares up to an aggregate amount not exceeding Rs.
7,200 lakhs {Buy-back Skze™). The same Is within the amount of permissible capital payment of Rs. 7,205 lakhs

as computed in Annexune A, which has been properly determined In accordance with Section 68(2) of the Act and
SERI Buy-back regulations; and

[ii; The Board of Directors in their mesting held on September 05, 2024 has formed tha opinlon, as specified in Clauss

() of Schedule 1 to the SEBT Buy-back Regulations, on reasonsble grounds that the Company, having regard to
its state of affalrs, will not be rendered inscivent within a period of one year from date of aforesald Board
Mesting.

13. Based on the representations made by the Management, and other information and explanations ghwen to us,
which to the best of our knowladge and belief were necessary for this purpose, we are not aware of anything to
indicate that the apinion expressad by the Directors |n the declaration as to any of the matters mentionad in the
deciaration s unreasonabie in circumstances as at the date of declaration,

Restrictions on Lise

14, This report ks addressed to and provided to the Board of Directors of the Company pursuant to the requirements
of the SEBI Buy-back Regulations solely to enable the Board of Directors of the Company in redation to the

proposed Buy-back in sccordance with the provisions of the Act and SEBI Buy-back Regulations (1) to Include in
Public Announcement, letter of offer and other documents pertaining to buy-back to be made to a) the

shareholders of the Company; b) to be filed with the Securities and Exchange Board of India, BSE Limited,
Mationad Stock Exchange of Indla Limited, Registrar of Companies, National Securities Depository Limited and
the Central Depository Services (India) Limited, as applicable; and (Il) for providing to the merchant banker to
the Buy-back, each for the purpose of extinguishment of equity shares and may not be suitable for ary other
purpose. Accordingly, we do not acoept or assume ary liability or duty of care for any other purpose for which or
ko any other person to whom this report is shown or Into whose hands It may come sive whers expressly agreed
by owsr prior consent in writing.

For BS R & Co, LLP
Chartered Accountants
ICAI Firm Registration Number: 101248W/W- 100022

K Sudhalkar

Pariner

Membership No.: 214150 UDIN: 24214150BKETCBE31T
Place: Chennal

Date: September 05, 2024

Annexure
Statement of permissible capital payment

Computation of amount of permissible capital payment towards Buy-back of equity shares of
Matrimony. Com Limited in sccordance with proviso to Section 68(2) of the Companies Act, 2013
(the "Act™) and Regulation 4(]) of the SEBI Buy-back Regulations (*the Statement”) based on the
audited standalone financial statements and audited consolidated financial statements as at and
for the year ended March 31, 2024.

Amount In Rs. lakhs

Particulars
A. Paid-up equity share capital as al
March 31, 2024 (2,22.80,461 equity
|shares of Rs. 5 /- each fully pald-up) *
|B. Free resarves# as at March 31,
2024:
-Retained Earnings *
~Securifies Premium account *
Total paid up equity share capital
and free reserves as al March 31,
2024

1,113 1,113

27,859

24,183
3,696

21,708

24,02
3,696

28,972

(A+B)

Mexd mum amount parmissibie for buy-
|back under Section 68 of the
Companies Act, 2013 read with
Reguiation 4(1) of SEBI Buy-back
Regulaions (25% of the iotal paid up
{equity share capilal and free resenves)
Medmum amount parmitted by Board
Resolution dated September 5, 2024
{approving buy-back, subject fo
shareholders’ approval by special
{resolution, based on the audited
financial stalaments as at and for the
vear ended March 31, 2024.

7,205

7,200

* The amount of eguity share capltal and free reserves (induding securities premium)) have been extracted from the
Audited Standalone and Consolidated Finandial Statements of the Company for the year ended March 31, 2024,

# Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with Explanation I1 provided in
Section 68 of the Companies Act, 2013,

For Matrimony.Com Limited For Matrimony.com Limited

Sdy- Sd/-

Murugavel Janakiraman Deapa Murugavel
Managing Director MNon-Executive Director
DIN: 00605009 DIN: 0725522
Place: Chennal

Db September 5, 2024

Unguote

11. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

11.1. As required under the SEBI Buyback Regulations, the Company has fed October 25, 2024 as the record
date (the "Record Date™) for the purpose of determining the entitiement and the names of the egquity
shareholders who are aligible to participate in the Buyback i.e. Eligible Shareholders,

11.2, As required under the Buyback Regulations, the dispatch of the letter of offer shall be through electronic mode
in accordance with tha provisions of the Companies Act within two {2) working days from the Record Date, If
the Company recelves a request from any Eligible Shareholder to receive a copy of the letter of offer in physical
form, the same shall be provided.

11.3. The Equity Shares proposed to be bought back by the Company as part of the Buyback are divided into two
categories: (1) Reserved category for Small Shareholders (defined hersinafter); and (DGeneral category for all
other Eligible Shareholders.

11.4, As defined in Regulation 2(1)(n) of the SEBI Buyback Regulations, a “Small Sharehoider” is a shareholder of
tha Company who holds Equity Shares having market value, on the basis of closing price on BSE or NSE (as
applicabble, contingent on highest rading wolume in respect of Equity Shames as on Recond Date) as on the
Record Date, of not mone than T 200,000 (Rupees Two Lakh Only).

11.5, In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% of the number of Equity Shares which
the Company proposes to buyback or the number of Equity Shares entitied as per the sharehalding of Small
Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders as part
of this Buyback.

116, On the basis of the shareholding on the Record Date, the Company will determine the entitlement of aach
sharsholder, including Small Shareholders, to tender their Equity Shares in the Buyback, This entitiement for
each Eligible Sharehoicer will be calculated based on the number of Equity Shaces held by the respective
Elgible Shareholder as on the Record Date and tha ratlo of the Buyback applicabla in the category to which
such Eligible Shareholder belongs. The final number of Equity Shares that the Company shall purchase from
each Eligible Sharehoider will be based on the total number of Equity Shares tendered by such Eligible
Shareholder, Accordingly, the Company may not purchase all of the Equity Shares tendered by Eligible
Sharehalder.,

11.7. After accepting the Equity Shares tendenad on the basis of entithement, the Equity Shares left to be bought
back, if any in one category shall first be accepted, in propartion to the Equity Shares tendered over and above
thedr antitlernant in the offer by shareholders in that category, and thereafter from Eligible Shareholders who
have tendened over and above their entithement In other category.

11.8. In accordance with Regulation 9(x) of the SEBI Buyback Regulations, in order to ensure that the same Eligible
Shareholder with multiple demat accounts/ follos do not recelve a higher entitiemant under the small
shareholder category, the Equity Shares held by such Bligible Shareholder with & cormmon Permanent Account
Number (*PAN") shall ba clubbed tagether for determining the category (small sharsholder or genaral) and
antitlemant under the Buyback. In case of joint shareholding, the Equity Shares hald In cases whare the
sequence of the PANs of the joint shareholders is identical shall be dubbed together. In case of Eligible
Shareholders halding physical shares, where the sequence of PANS s identical and where the PANS of all jaint
shoreholders ana not avallable, the Registrar to tha Buyback will check the sequancs of the names of the jaint
holders and club together the Equity Shares hald In such cases whene the sequence of the PANS and name of
joint shareholders are identical. The shareholding of Institutional imvestors Nlke mutual funds, Insurance
companies, forelgn Institutional Investors/ foreign portfolio Investors ete, with comman PAN are not proposed
to be clubbed together for determining thelr entitiement and will be considered separately, where these Equity
Shares are held for different schemes; sub-accounts and have a different demat account nomenclature based
on informistion prepared by the Registrar to thes Buyback as per the sharmsholder records recehved from the
depositories. Further, the Equity Shares held under the category of “clearing mambers™ or “corporate body
margln account” or “corporate body ~ broker” as per the beneficlal position data as on Record Date with
commaon PAN are not proposed to be clubbed together for determining their entitiement and will be considered
separately, where thess Equity Shanes are assurned to be hald on behalf of clents,

11.9. The participation of the Eligible Sharehalders in the Buyback |s voluntary, Eligible Shareholders may opt to
participate in part or In full, and recelve cash In lleu of the Equity Shares accepted under the Buyback or they
may opt not to participate and enjoy a resultant increase in thelr percentage shareholding, after the
completion of the Buyback, without any additional investment, Eligible Shareholders also have the option of
tendering addithonal shares (over and above their entithement) and participate in the shortfall created dus o
non-participation of some other Eligible Shareholders, IF any. If the Buyback entitiement for any sharsholder s
not & round number, then the fractional entitiement shall be ignored for computation of Buyback entitiement
to tender Equity Shares in the Buyback,

11.10, The maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder
cannot exceed the number of Equity Shares held by the equity shareholder as on the Record Date. In case
the Eligibde Shareholder holds Equity Shares through multiple demat accounts, the tender through a demat
account cannot exceed the number of Equity Shares held In that demat account.

11.11, The Equity Shares tendered as per the entitlerent by the Eligible Sharcholders as well as additional Ecuity
Shares tendered, IT ory, will be scoepted as per the procedure lald down in the SEBT Buyback Regulations,
The settiement under the Buyback will bé done using the méchanism notified under the SEBI Circulars.

11.12. Detalled Instructions for participation In the Buyback (tender of Equity Shares In the Buyback) as well as the
relevant tme table will be included in the Letter of Offer which will be sent in due course to the Eligible
Shareholders, Eligible Shareholders which have registered thelr emall ids with the depositores [ the
Company, shall be dispatched the Letter of Offer through electronic maans. IF Eligible Shareholders wish to
obtain a physical copy of the Letter of Offier, they may send a request to the Company or Registrar to the
Buyback at the address mentioned at para 13 or 14 below. Eligible Shareholders which have not registered

thelr emall ids with the depositories Company, the Letter of Offer shall be dispatched through physical
mode.

11. FROCESS AND METHODOLOGY FOR BUYBACK

12.1. The Buyback s open to all Eligible Shareholders [ beneficial owners of the Company, |.e., the shareholders who
on the Record Date were holding Equity Shares elther in physical form (™Pihvysical Shares™) and the beneficial
ownirs who on the Record Date were holding Equity Shares n the dematerialized form ("Demat Shares®)
{such shareholders are referred to as the ("Eligible Shareholders™). Any person who does not haold Eguity
Shares of our Company as on the Record Date will not be efigible to participate in the Buyback and Equity
Shares tendered by such person(s) shall be rejected,

12.2, The Buyback shall be iImplemented using the “Mechanism for acquisition of shares through Stock Exchange”
notified by SEBI vide SEBI Circulars and following the procedure prescribed in the Act and the SEB] Buyback
Regulations, and & may be determinad by the Board (Including the Buyback Committee authorized 1o
complete the formalities of the Buyback) and on such terms and conditions as may be permitted by lw from
time to time,

12.3. For the implementation of the Buybadk, the Company has appointed Motilal Oswal Financial Services
Limited as the registered broker to the Company (the “Company’s Broker™) o facilitate the process of
tendering of Equity Shares through the stock exchange mechanism for the Buyback and through whom the
purchases and settlements on account of the Buyback would be made by the Company. The contact details of
the Company’s Broker are as follows:

Motilal Oswal Finandal Services Limited;

Address: Motilal Oswal Tower, Rahimtullah Sayani Road, Opposite Parel 5.7, Bus Depot, Prabhadevi,
Mumbai - 400 025

Contact Person: Krishna Sharma;

Tel. No.: +91 22 7198 5473; Emall: ksharmadmotilaloswal.com Website: www.motilaloswal .com
CIN: L67190MH2005PLC153397 SEBI Registration No.: INZ00D0158836

12.4. The Company will request BSE Limited (“BSE™), who shall be the designated stock exchange for the purpose
of this Buyback, to provide a separate acquisition window (™ Acguisition Window ™) to facilitate the placing of
sell orders by Eligible Shareholders who wish to tender Equity Shares in the Buyback. The details of the
Acquisition Window will be as specified by BSE Limited from time to time.

12.5. In the event the Shareholder Broker(s) of any Eligible Shareholder is not registered with BSE Limited as a
trading member/stock broker, then that Eligible Shareholder can approach any BSE registered stock broker and
can register themselves by using quick unigue client code ("UCC™) fadlity through the BSE registered stock
broker {after submitting all details as may be required by such BSE registered stock broker to be in compliance
with applicable law). In case the Eligible Shareholders are unable to register using the UCC fadility through any
other BSE registered stock broker, Eligible Shareholders may approach the Company's Broker to place their
bids, by using the UCC facility after submitting requisite documents.

12.6. During the tendering period, the order for selling the Equity Shares will be placed In the Acquisition Window by
Eligible Sharehoiders through their respective stock brokers during nonmal trading hours of the secondary
market. The stock brokers ("Seller Member(s)") 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 after Eligible Shareholders have completed their KYC requirement as required by the Company's
Broskass,

12.7. The Buyback from the Eligible Shareholders who are residents outside India including foreign corporate bodies
{including erstwhile overseas corporate bodies), foreign portfolio investors, non-resident Indians, members of
forelgn nationality, if amy, shall be subject to the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereundes, IF any, Income Tax Act, 1961 and rules and regulations framed thereunder, as
applicable, and also subject to the receipt/provision by such Eligible Shareholders of such approvals, If and to
the extent necessary or reguired from concerned autharities induding, but not limited to, approvals from the
Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and reguiations framed
thereundes, if any.

12.8. The reporting requirements for Non-Resident Shareholders under Reserve Bank of India, Forelgn Exchange
Management Act, 1999, as amended and any other rules, regulations, and guidelines, for remittance of funds,
shall be made by the Eligible Shareholder and/or the Seller Member through which the Equity Shareholder
places the bids.

12.9. Madification/cancellation of orders and multiple bids from a single Eligible Sharehalder will be allowed during
the endering period of the Buyback. Multiple bids made by single Eligible Sharehalder for salling the Equity
Shares shall be clubbed and considered a5 "one" bid for the purposes of acceptance,

12.10. The cumulative guantity tendered shall be made available on the website of BSE Limited throughout the
trading sessions and will be updated at specific intervals during the tendering period.

12.11. Further, the Company will not acoept Equity Shares tendered for Buyback which under restraint order of the
court for transfer/sale and/or the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificates have not been issued elther
due to such request baing under process as per the provisions of law or otherwise.

12.12. Procedure to be followed by Eligible Shareholders holding BEquity Shares in the dematerialized form:

12.12.1. Eligible Sharehclders who desire to tender their Equity Shares held by them in dematerialized form under
the Buyback would have to do so through their respective Selfler Member by indicating to the concemed
Seller Member, the details of Equity Shanes thay intend to tender under the Buyback.

12.12.2. The Seller Member(s) would be required to place an order/bid on behalf of the Eligible Sharehoiders who
wish to tender Demat Shares in the Buyback using the Acquisition Window of the Designated Stock
Exchange. Before placing the ardery bid, the Eligible Shareholder would require to transfer the number of
Equity Shares tenderad to the account of Indian Clearing Corporation Limited (refermed bo as the "Clearing
Corporation™) specifically created for the purpose of Buyback offer, by using the early pay-in mechanism as
prescribed by the Designated Stock Exchange or the Clearing Corporation prior to placing the bid by the
Saller Member. This shall be validated at the time of order/ bid entry.

12.12.3. The details of the Special Account of the Clearing Corporation and the settlement number shall be informed
in the Issue opening circular that will be issued by the Designated Stock Exchange and/or the Oearing
Corporation.

12.12.4. The lien shall be marked by the Seller Member In the demat account of the Eligibie Shareholder for the
shares tendered in tender offer. Detalls of shares marked as lien In the demat account of the Eligible
Shareholder shall be provided by the depositories to Clearing Corporation. 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 demat acoount at source depository
during the tendering period. Inter depository tender offer (“IDT™) instructions shall be initiated by the
shareholders at source depository o clearing member/ Clearing Corporation account at target depository.
Source depository shall block the shareholder's securities (l.e, transfers from free balance to blocked
balance) and send IDT message to target depository for confirming creation of lien. Details of shares
blocked In the shareholders demat account shail be provided by the target depository to the Oearing
Corporation,

12.12.5, Upon placing the bid, the Seller Member shall provide a Transaction Registration Slip {the "TRS™) generated
by the exchange bidding system to the Elgible Shareholder. The TRS will contain the details of the order

submitted fike bid ID number, application number, DP 1D, client 1D, number of Equity Shares tendered, etc.
In case of non-receipt of the completed tender form and other documents, but Ben marked on Equilty
Shares and a valld bid in the exchange bidding system, the bid by such Eligible Shareholder shall be deemed
to have been accepted.

12.12.6. It s clarified that in case of Demat Shares, submission of the tender form and TRS ks not mandatory, In case
of nan-receipt of the completed tender form and other documents, but receipt of Equity Shares in the

accounts of the Clearing Corporation and a valid bid in the exchange bidding system, the bid for Buyback
shall be deemed to have been accepted.

12.12.7. The Eligible Shareholders will have to ensure that they keep the depository participant ("DP*) account
active and unblocked, Further, EBgible Shareholders will have bo ensune that they keep the bank account
attached with the DP account active and updated to recelve credit remittance due to acceptance of
Buytack of shares by the Company. In the event if any eguity shares ame tendered to Claaring Corporation,
mcess dernaterialized equity shares or unscoepted dematerialized equity shares, IF any, tendered by the
Eligible Shareholders would be returned to them by Clearing Corporation. If the security transfer
instruction is rejected in the depository system, due to any issue then such sacurities will be transferred to
thie shareholder broker's depository pool scoount for onwand transfier to the Eligible Sharehaldes, In cose of
custodian participant orders, excess dematerialized shares or unaccepted dematerialized shares, if any,
will be refunded to the respective custodian depository pool account.

12.12.8. Eligible Shareholders wha have tendered their demat shares in the Buyback shall also provide all relevant
documents, which are necessary to ensure transferabllity of the demat shares in respect of the tender form
to be sent, Such documents may include (but not limited to): (a) duly attested power of attorney, I any
person other than the Eligible Shareholder has signed the tender form; (b) duly attested death certificate
and succession certificate/lagal heirship certificate, In case any Eligible Shareholder is deceased, or court
approved scheme of merger/amalgamation for & company; and () in case of companies, the necassary
certified corparate authorzations (including board and/or general meeting resalution).

12,13, Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

12.13. 1. In accordance with the SEBI circular no. SEBI/HO/CFDACMD L/ CIR/P/2020/ 144 dated July 31, 2020 the
physical sharsholders are allowed to tender thelr shares In a buyback undertaken through the tender offer
route. However, such tendering shall be as per the provisions of the SEBI Buyback Regulations and terms
of Letter of Offer,

12.13.2. Eligible Shareholders who are holding physical Equity Shares and Intend to participate in the Buyback wl
be required to approach thalr respecthve Seller Member along with the complete set of documents for
verification procedures to be carrled out before placement of the bid, induding (i) the tender form duly
signied by all Eligible Shaneholders (In case sharis ane In joint names, in the same arder In which they hokd
the shares), (Il) original Equity Share certificateds), (i) valld share transfer form(s)/ Form SH=4 duly Alled
and signed by the transferors (Le. by all registered Eligible Shareholders in the same order and as per the
specimen signatures registersd with the Company) and duly withessed at the appropeiste place
suthorizing the transfer in favour of the Company, (iv) self-attested copy of the PAN card of all the Eligible
Shareholders (v} any other relevant documents such as, but not imited to, duly attested power of attorney,
corporate authorization (including board resolution/specimen signature), notarized copy of death
certificate and succession certificate or probated will, If the original Eligible Shareholder has deceased, elc,,
as applicable. In addition, If the address of the Eligible Shareholder has undergone a change from the
address registered in the Register of Mermbers of the Company, the Eligible Shareholder would be required
to submit a self-attested copy of address proof consisting of any one of the following documents: valld
Aadhar Card, Vioter [dentity Card or Passport.

12,13.3. Based on the documents mentionad in the paragraph, the concermad Seller Member shall place an order/
bid on behalf of the Eligible Sharehalders holding physical Equity Shares who wish to tendar Equity Shares
Iry trvn Burybianck,, using the Acquisition Window of B5E Limited, Upan placing the bid, tha Seller Mem ber shall
provide a TRS generated by the exchange bidding system to the Eligible Shareholder. TRS will contain the
details of order submitted Bke Folio Mo, Certificate No., Distinctive Mo, No. of Equity Shares tendensd eic.

12.13.4. Any Seller Member/ Eligible Sharehalder who places a bid for physical Equity Shares, |s required to defiver
the original share certificate(s) and documents (as mentioned above) along with TRS either by registered
post or courier or hand delivery to the Registrar to the Buyback (at the address mentioned at paragraph 14
balow) on or befons the Buyback cosing date, The ervslope should ba super scribed as =Matrimony.com
Limited Buyback 2024". One copy of the TRS will be retainad by Registrar to the Buyback and it will
provide acknowledgement of the sama to the Seller Member/ Eligible Shareholder.

12,13.5, Eligible Shareholders holding physical Equity Shares should noke that physical Equity Shares will not be
acoepted unless the complete set of documents are submitted. Acceptance of the physical Equity Shares
for Baryback 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
documents submitted on a dally basis and till such verification, the Designated Stock Exchange Le, BSE
Limited shall display such bids as "unconfirmed physical bids' Once Registrar to the Buyback confirms the
bids, thry will be treated a5 Confirmed Bids’.

12.13.6. In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such
Eligible Shareholders should ensung that the process of getting the Equity Shares dematerialised is
completed well in time so that they can participate In the Buyback before the closure of the tendering
period of the Buyback.

12,13.7. An unregistered shareholder holding Equity Shares In physical form miay slso tender thelr Eguity Shares in
the Buyback by submitting the duly executed transfer deed for transfer of shares, purchased prior to the
Record Date, in their name, along with the offer form, copy of their PAN card and of the person from whom
they have purchased shares and other relevant documents as requined for ransfes, if any,

13, METHOD OF SETTLEMENT
13.1. Upon finalization of the basis of acceptance as per SEBI Buyback Regulations:

13.1.1. The settlement of trades shall be carried out In the manner similar to settement of trades in the secondary
market,

13,12, The Company will pay the consideration to the Company's Broker who will transfer the consideration
pertaining to the Buyback to the Cearing Corporation’s Bank sccount as per the prescribed schedule. The
settiernent of fund obligation for Demat Shares shall be affected as per the SEBI circulars and as prescribed
by BSE Limited and the Clearing Corporation from time to time. For Demat Shares accepted under the
Buyback, such beneficial owners will recelve funds payout in thelr bank account as provided by the
depository system directly to the Clearing Corporation and in case of Physical Shares, the Clearing
Corporation will release the funds to the Sefier Member(s) as per secondary market payout mechanism. If
such shareholder's bank account details are not available or If the funds ransfer instruction is rejected by the
Reserve Bank of India ("RBI™)f bank(s), due to any reasons, then the amount payable i the concerned
shareholders will be transferred Lo the Seller Member's settiement bank account for onward transfer Lo such
shareholders.

13.1.3, In case of Eligibie Shareholder where there are specific REI and other regulatory requirements pertaining to
funds pay-out, which do not opt to settle through custodians, the funds pay-out would be given to their
respective Seller Members settiement bank sccount for ormwand transler to the Eligible Shareholders, For this
purposa, the client type details would be collacted from the depositories.

13.1.4. The Equity Shares bought back in demat form would be transferred directly to the demat escrow acoount of
the Company opened for the Buyback (the "Company Demat Account™) provided It s indicated by the
Company’s Broker or it will be transferred by the Company's Broker to the Company Demat Account on
receipt of the Equity Shares from the clearing and settiement mechanism of BSE Limited.

13.1.5. Eligible Shareholder will have to ensure that they keep their depository participant (“DP*) account active
and unblocked to receive credit in case of return of Equity Shares, due to rejection or due to non/partial
acceptance of shares under the Buyback. Excess Equity Shares or unaccepted Equity Shares, In
dematerialised form, if any, tendered by the Eligible Shareholders would be transferred by the Clearing
Corporation directly o the respective Eligible Sharehalder's DP account. If the sacurities transfer instruction
is rejected in the depository system, due to any issue then such securities will be transfermed to the Selier
Member's depository pool account for onward transfer to such Eligible Shareholdes.

13.1.6. In the case of inter-depository, the Clearing Corporation will canosl the excess or unaccepted shares in target
depository. The source depositony will not be able to release the lien without a release of Inter Depositony
Tender Offer message from target depository. Further, release of IDT message shall be sent by target
depository efther based on cancellation request recelved from the Clearing Corporation or automatically
generated after matching with Bid accepted detall as recelved from thie Comipany or the Registrar to the
Buyback. Post receiving the IDT message from target depository, source depasitory will cancel/ release
excess or unaccephed block shares in the demat acoount of the Eligible Shareholder, Post completion of
tendering period and receiving the requisite detalls viz., demat account details and accepied bid quantity,
source depository shall debit the securities as per the communication/ message received from target
depository to the extent of accepted bid shares from Elgible Shareholder’s demat acoount and credit It to
Clearing Corporation settlement account in arget depository on settlement date.

13.1.7. Any exoess Equity Shares, in physical form, pursuant to proportionate scoeptance [ rejection will be returned
back to the Eligible Shareholders directly by the Registrar to the Buyback. The Company is authorized to split

the share certificate and issue new consolidated share certificate for the unaccepted Equity Shares, in case

the Equity Shares accepted by the Company are less than the Equity Shares tendered In the Buyback by
Eligible Shareholders holding Equity Shares in the physical form.

13.1.8. In case of certain sharsholders iz, NRIs, non-residents etc. (where there are specific regulatory
requiremenis pertalning to funds payvout induding those prescribed by the REI) who do mot opt (o settie
through oustodians, the funds payout would be given o their respective Seller Member's setlement
accounts for releasing the same to such shareholder's account.

13.1.9. The Seller Member(s) would issue contract note for the Equity Shares accepted under the Buyback and pay
the consideration for the Equity Shares accepted under the Buyback and return the balance unaccepted

Equity Shares to their respective cients/ will unblock the excess unaccepbed Equity Shares. The Company
Broker would akso issue a contract note to the Company for the Equity Shares accepted under the Buyback.

13.1,10. Hligible Shareholders who intend to participate in the Buyback should consult their respective Seller
Memben(s) for details of any cost, applicable taxes, charges and expenses (including brokerage), b, that
may be levied by the Seller Member upon the selling Eligible Shareholders placing the order to sell the
shares on behalf of the shareholders. The Buyback consideration received by the selling Eligible
Shareholders, in respect of accepbed Equity Shares, could be net of such costs, applicable taxes, charges
and expenses (induding brokerage) and the Manager to the Buyback and the Company accept no
responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solely by the selling Eligible Shareholders.

13.1.11. The Equity Shares accepted, bowght and lying to the credit of the Company Demat Account and the Equity
Shares bought back and accepted In physical form will be extinguished In the manner and following the

procedure prescribed in the SEBI Buyback Regulations,

SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022,
mandated all lisbed companies to issua the securities in dematerialized form only while processing the

service request of issue, Inter alia, relating to the sub-division or splitting of share certificate. In view of the
sam, the Company shall issue a letter of confirmation (CLOC™) in Beu of any eocess physical Equity Shares
pursuant to proportionate acceplance/rejection and the LOC shall be dispatched to the address registered
with the Registrar, The Registrar shall retain the original share certificate and deface the certificate with a
stamp “Letter of Confirmation Issued” on the face / reverse of the certificate to the extent of the excess
physical shares. The LOC shall be valid for a period of 120 days from the date of its issuance, within which
the Equity Shareholder shall be required to make a request to his/her depository participant for
demateralizing the physical Equity Shares returned. In case the Equity Shareholder Fails to submit the
demat request within the aforesald period, the Reglstrar shall credit the Equity Shares to a separate demat
account of the Company opened for the said purpose.

13.1.12.

13.1.13, The Bquity Shares lying to the credit of the Spedal Damat Account and the Equity Shares bought back and
accepted in physical form will be extinguished in the manner and following the procedure prescribed in the
Buyback Regulation

14, COMPLIANCE OFFICER

The Board at their meeting held on September 5, 2024 appointed Mr. Vilayanand Sankar, Company Secretary and
Compliance Officer of the Company, as the complisnce officer for the purpose of the Buyback (“Compliance
Officer™). Investors may contact the Compliance Officer for any clarifications or to address their grievances, IF any,

during office hours .e. 10,00 a.m. to 5,00 p.m., on all working days except Saturday, Sunday and public holidays till
tha closure of the Buyback, at tha faollowing address:

Company Secretary and Compliance Officar: Mr. Vijayanand Sankar
Matrimony.Com Limited

Address: No, 94, TVH Beliciaa Towers, Tower [1, S5th Floor, MRC Nagar,
Raja Annamalalpuram, Chennal = 500028, India.

Tal. No.: +91 44 45001919

Wabsita: vwww. mabrimony.com

Email: investors@matrimony.com

CIN: L630S0TNI001 PLCD47432

15, REGISTRAR TO THE BUYBACK / INVESTOR SERVICE CENTRE

In case of any queries, sharsholders may also contact the Registrar to the Buyback during office hours |.e, 10.00 a.m,
to 5,00 p.mi, on all working days except Satunday, Sunday and public holidays, at tha following address:

A KFINTECH

KFin Technologles Limited

Address: Selenium Tower B, Plot 31-32, Financlal District, Nanakramguda, Serflingampally, Hyderabad - 500 032.
Tal. No.: +91 40 6716 2222, Toll Free No.: 18003094001, Email: matrimony. buybackiidintech.com

Wabsite: v, kfintech.com, Investor Grievance Email: elnward. is@kfintech, com

Contact Person: Mr. Murali Krishna, SEBI Reglstration No.: INROOO00D022 1, CIN: L72400TG2017PTC1 17649

16, MANAGER TO THE BUYBACK

PoTiAL OswL

Motilal Oswal Investmant Advisors Limited

Adidress: Motilal Oswal Tower, Rahimtullah Sayan| Road, Opposite Parel 5T Depot, Prabhadevi
Mumbal- 400 025, Maharashtra, India

Tel, No.: +91 22 7193 4380, E-mall:matrimony. buyback@motialoswal com,

Wabsite: vy, motilaloswalgroup.com, Contact Person: Ritu Sharma
SERI Registration No.: INMOD001 1005, CIN: U67190MH2006PLC160583

17. DIRECTOR'S RESPONSIBILITY

As per Requistion 24{1)(a) of the SEB] Buyback Regulations, the Board of Directors of the Company accopls
respordibility for the information containid In this Public Announcement and confirma that such documant contains
trua, factual and material Information and doas not contaln any misleading information.

For and on bahalf of the Board of Directors of Matrimony.com Limited

5d/ - 5df - Sd/ -
Murugavel Janakiraman Deepa Murugavel Vijayanand Sankar
Managing Director Non-Executive Director | Company Secretary & Compliance Officer
DIN: 00605009 DIN: 00725522 ICSI Membership No.: A18951

Data: October 16, 2024
Place: Chennal
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MATRIMONY.COM LIMITED

Contact Person: Vijayanand Sankar, Company Secretary & Compliance Officer

matrimony.com
bharat

matrimony

CIN: L63090TN2001PLC047432

Registered Office: No.94, TVH Beliciaa Towers,
Tower II, 5th Floor, MRC Nagar, Raja Annamalaipuram,

Chennai - 600028, India.
Tel: +91 44 49001919 | E-mail: investors@matrimony.com

Website: www.matrimony.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY
SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF
MATRIMONY.COM LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH A
TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM
TIMETO TIME.

THIS PUBLIC ANNOUNCEMENT (THE "PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED (THE “"SEBI BUYBACK REGULATIONS”) AND
CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE II READ WITH
SCHEDULE I OF THE SEBI BUYBACK REGULATIONS.

OFFER FOR BUYBACK OF UPTO 7,02,439 (SEVEN LAKHS TWO THOUSAND FOUR
HUNDRED AND THIRTY NINE ONLY) FULLY PAID-UP EQUITY SHARES OF FACE
VALUE OF ¥5 (RUPEE FIVE ONLY) EACH AT A PRICE OF ¥1,025 (RUPEES ONE
THOUSAND AND TWENTY FIVE ONLY) PER EQUITY SHARE, PAYABLE IN CASH,
ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE
STOCK EXCHANGE MECHANISM.

1.DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1.

1.2

1.3.

1.4

1.5.

1.6.

1.7.

1.8

1.9.

1.10.

1.11.

1.12.

The Board of Directors of Matrimony.com Limited (the “Company”) at its meeting held on September 05,
2024 (“Board Meeting”) has, in accordance with Article 16 of the Articles of Association of the Company
and in accordance with the provisions of Sections 68, 69, 70, 110 and all other applicable provisions, if any,
of the Companies Act, 2013, as amended (“Act”) read with the Companies (Share Capital and Debentures)
Rules, 2014, the Companies (Management and Administration) Rules, 2014 and other relevant Rules made
thereunder, each as amended from time to time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buyback Regulations”), the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended, (“SEBI Listing Regulations”) and subject to such other approvals, permissions,
consents, sanctions and exemptions of Securities and Exchange Board of India (“SEBI”), the stock
exchanges on which the Equity Shares of the Company are listed, being BSE Limited and National Stock
Exchange of India Limited (“Stock Exchanges”), Reserve Bank of India ("RBI") and/or other authorities,
institutions or bodies (together with SEBI and RBI, the “Appropriate Authorities”), as may be necessary,
and subject to such conditions, alterations, amendments and modifications as may be prescribed or
imposed by them while granting such approvals, permissions, consents, sanctions and exemptions which
may be agreed by the Board of Directors of the Company, and subject to the approval of the shareholders of
the Company by way of special resolution through postal ballot including e-voting process, the Board of
Directors of the Company (“Board”, which term shall be deemed to include any committee of the Board
and/or officials, which the Board may constitute/authorise to exercise its powers, including the powers
conferred by this resolution), hereby approves the Buyback by the Company of its fully paid-up equity
shares having a face value of X 5 (Rupees Five only) each (“Equity Shares”), for an amount not exceeding
% 7,200 lakhs (Rupees Seven Thousand Two Hundred Lakhs only), excluding any expenses incurred or to be
incurred for the Buyback viz. brokerage costs, fees, turnover charges, taxes such as securities transaction
tax, goods and services tax and other taxes (if any), stamp duty, advisors fees, filing fees, public
announcement expenses, printing and dispatch expenses, if any, and other incidental and related expenses
and charges etc. (“Transaction Costs”) (such amount hereinafter referred to as the “Maximum
Buyback Size"”), being 24.85% and 24.98% of the aggregate of the total paid-up Equity Share capital and
free reserves of the Company based on the latest standalone and consolidated audited financial statements
of the Company respectively as at March 31, 2024, at a Buyback price not exceeding 1,025 (Rupees One
Thousand and Twenty Five only) per Equity Share (“Maximum Buyback Price”), payable in cash, from
the shareholders/beneficial owners of the Equity Shares of the Company as on a record date to be
subsequently decided by the Board/Buyback Committee (“"Record Date”), through the “Tender Offer”
route, on a proportionate basis as prescribed under the SEBI Buyback Regulations (hereinafter referred to
as the “Buyback”);

The Company sought approval of its shareholders for the Buy Back, by a special resolution through postal
ballot. The shareholders approved the proposal of Buy Back of Equity Shares on October 11, 2024 and the
results of the postal ballot were announced on October 15, 2024.

In terms of Regulation 5(via) of the Buyback Regulations, the Board or Buyback Committee, may till 1 (one)
working day prior to the Record Date, increase the Buyback Offer Price and decrease the number of Equity
Shares proposed to be bought back, such that there is no change in the Buyback Size.

The Equity Shares are listed on the National Stock Exchange of India Limited (*NSE") and the BSE Limited
("BSE") (hereinafter together referred to as the “Stock Exchanges”)

The Buyback is subject to receipt of any approvals, permissions and sanctions of statutory, regulatory or
governmental authorities as may be required under applicable laws, including SEBI and the Stock
Exchanges.

The Buyback shall be undertaken on a proportionate basis from the equity shareholders of the Company as

on the Record Date, October 25, 2024 (the “Eligible Shareholders”) through the tender offer process
prescribed under Regulation 4(iv)(a) of the Buyback Regulations. Additionally, the Buyback shall be subject
to applicable laws, implemented by tendering of Equity Shares by Eligible Shareholders and settlement of
the same through the stock exchange mechanism as specified by SEBI in its circular bearing reference
number CIR/CFD/ POLICYCELL/1/2015 dated April 13, 2015 read with the circular bearing reference
number CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI circular SEBI/ HO/CFD/DCR-
III/CIR/P/2021/615 dated August 13, 2021 and circular SEBI/HO/ CFD/PoD-2/P/CIR/2023/35 dated March
08, 2023, including all amendments and statutory modifications for the time being in force (“SEBI
Circulars”) or such mechanism as may be applicable. In this regard, the Company will request BSE and NSE
to provide the acquisition window for facilitating tendering of Equity Shares under the Buyback. For the
purposes of this Buyback, the BSE will be the designated stock exchange.

Participation in the Buyback by Eligible Shareholders will trigger tax on the consideration received on
Buyback by them. Finance (No.2) Act, 2024 has made amendments in relation to buy-back of shares w.e.f.1
October 2024, shifting the tax liability in the hands of the shareholders (whether resident or non-resident)
and the Company is not required to pay tax on the distributed income. The sum paid by a domestic company
for purchase of its own shares shall be treated as dividend in the hands of shareholders. No deduction is
allowed against such dividend while computing the income from other sources. The cost of acquisition of
the shares which has been bought back by the company shall be treated as capital loss in the hands of the
shareholder and allowed to be carry forward and set off against capital gains as per the provisions of the
ITA. The company is required to deduct tax at source at 10% under section 194 of the ITA in respect of the
consideration payable to Resident shareholders on buy-back of the shares. In respect of consideration
payable to Non-resident shareholders, tax shall be withheld at the rate of 20% as per the ITA or as per the
rate in the respective Tax Treaty, whichever is beneficial subject to availability of prescribed documents by
such non-residents. Since the buyback of shares shall take place through the settlement mechanism of the
Stock Exchange, securities transaction tax at 0.1% of the value of the transaction will be applicable.. In due
course, Eligible Shareholders will receive a letter of offer, which will contain a more detailed note on
taxation. However, in view of the particularized nature of tax consequences, the Eligible Shareholders are
advised to consult their own legal, financial and tax advisors prior to participating in the Buyback.

In terms of the SEBI Buyback Regulations, under the tender offer route, the promoter and promoter group
have an option to participate in the Buy Back. The promoter and promoter group and person acting in
concert vide their respective letters dated September 5, 2024 have expressed their intention not to
participate in the Buyback.

Pursuant to the proposed Buyback and depending on the response to the Buyback, the voting rights of the
members of the Promoter and Person in Control in the Company may increase or decrease from their
existing shareholding in the total equity capital and voting rights of the Company. The Company confirms
that after the completion of the Buyback, the non-promoter shareholding of the Company shall not fall
below the minimum level required as per Regulation 38 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. Any change in voting
rights of the Promoter and Person in Control of the Company pursuant to completion of the Buyback will not
resultin any change in control over the Company.

The Buyback will be undertaken on a proportionate basis from the Eligible Shareholders as on the Record
Date, provided that 15% (fifteen percent) of the number of Equity Shares proposed to be bought back or
number of Equity Shares entitled as per the shareholding of small shareholders as defined in the SEBI Buy
Back Regulations (“Small Shareholders”) as on the Record Date, whichever is higher, shall be reserved
for the Small Shareholders.

The Buyback from the Eligible Shareholders who are residents outside India including non-resident Indians,
foreign nationals, foreign corporate bodies (including erstwhile overseas corporate bodies), foreign
institutional investors/ foreign portfolio investors, shall be subject to such approvals, if any and to the extent
necessary or required from the concerned authorities including approvals from the Reserve Bank of India
(“RBI") under the Foreign Exchange Management Act, 1999 and the rules and regulations framed
thereunder, and that such approvals shall be required to be taken by such non-resident shareholders

A copy of this Public Announcement is available on the Company’s website (www.matrimony.com) and is
expected to be available on the website of SEBI (www.sebi.gov.in) during the period of the Buyback and on
the website of Stock Exchanges at (www.bseindia.com) and (www.nseindia.com) and on the website of
the Manager to the Buyback (www.motilaloswalgroup.com)

2.NECESSITY FOR THE BUYBACK

The Company has been generating significant amounts of cash on an ongoing basis and is a debt-free entity. The
current Buyback proposal is in line with the Company’s capital allocation practices of returning excess cash to
shareholders, thereby increasing shareholder value in the longer term, and improving the Return on Equity. The
Company believes that the Buyback is being undertaken by the Company after taking into account the operational
and strategic cash requirements of the Company in the medium term and for returning surplus funds to the
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons:

2.1. The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares

thereby, enhancing the overall return to shareholders;

2.2. The Buyback, which is being implemented through the tender offer route as prescribed under the SEBI

Buyback Regulations, would involve a reservation of up to 15% of the Equity Shares, which the Company
proposes to buyback, for small shareholders or the actual number of Equity Shares entitled as per the
shareholding of small shareholders on the Record Date, whichever is higher. The Company believes that this
reservation for small shareholders would benefit a significant number of the Company’s public
shareholders, who would be classified as “Small Shareholders”;

2.3. The Buyback is generally expected to improve return on equity through distribution of cash and improve

earnings per share by reduction in the equity base of the Company, thereby leading to long term increase in
shareholders’ value; and

2.4. The Buyback gives an option to the Eligible Shareholders to either (A) participate in the Buyback and receive

3.1

3.2

4.1

4.2

cash in lieu of their Equity Shares which are accepted under the Buyback, or (B) not to participate in the
Buyback and get a resultant increase in their percentage shareholding in the Company post the Buyback,
without additional investment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND THE SOURCES OF FUNDS FROM WHICH
THE BUYBACK WOULD BE FINANCED

The maximum amount required for Buyback will not exceed X 7,200 Lakhs (Rupees Seven Thousand Two
Hundred Lakhs only) (excluding Transaction Costs). The maximum amount mentioned aforesaid is 24.85%
and 24.98% of the aggregate of the fully paid-up equity share capital and free reserves as per the latest
audited standalone and consolidated financial statements of the Company as on March 31, 2024 (being the
latest audited financial statements available as on the Board Meeting Date), respectively, which is within the
prescribed limit of 25%.

The Buyback would be financed out of Free Reserves of the Company. The Company shall transfer from its Free
Reserves or securities premium account and/or such sources as may be permitted by law, a sum equal to the
nominal value of the Equity Shares bought back through the Buyback to the Capital Redemption Reserve
Account and the details of such transfer shall be disclosed in its subsequent audited balance sheet. The
payments shall be made out of the Company’s current surplus and/or cash balances and/or current
investments and/or cash available from internal resources of the Company time to time at its absolute
discretion. The Company confirms that as required under Section 68(2)(d) of the Act, the ratio of the
aggregate of secured and unsecured debts owed by the Company shall be not more than twice the paid-up
Equity Share capital and Free Reserves after the Buyback and that it has got sufficient source to pay-off the
consideration towards the Buyback and would not borrow funds for the said purpose..

BUYBACK PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND BASIS OF
DETERMINING THE BUY BACK PRICE

The Equity Shares of the Company are proposed to be bought back at the price of X 1,025/- (Rupees One
Thousand and Twenty Five only) per Equity Share. The Buyback Price has been arrived at after considering
various factors including but not limited to the volume weighted average prices of the Equity Shares traded on
BSE and NSE where the Equity Shares are listed, the net worth of the Company, price earnings ratio, impact
on other financial parameters and the possible impact of Buyback on the earnings per share.

The Buyback Price represents i) premium of 60.16% and 60.21% to the volume weighted average market
price of the Equity Shares on the BSE and the NSE, respectively, during the 3 (three) months period preceding
September 2, 2024, being the date of intimation to the Stock Exchanges regarding the Board Meeting Date
(“Intimation Date”); and ii) premium of 38.20% and 38.26% to the volume weighted average market price
of the Equity Shares on the BSE and the NSE, respectively, during the 2 (two) weeks preceding the Intimation
Date; and iii) premium of 37.57% and 37.41% over the closing price of the Equity Shares on the BSE and the
NSE respectively, as on the Intimation Date. iv) premium of 27.48% and 26.91% over the closing price of the
Equity Share on BSE and NSE, respectively, as on September 5, 2024, being the Board Meeting Date. The
closing market price of the Equity Shares as of the Intimation Date was X 745.05 and X 745.95 and as on the
Board Meeting Date was % 804.05 and X 807.65 on the BSE and the NSE, respectively.

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

At the Buyback Price and Buyback Size, the Indicative maximum Buyback Shares that can be bought back would be
7,02,439 (Seven Lakhs Two Thousand Four Hundred And Thirty Nine Only) fully paid-up Equity Shares, representing
3.16% of the fully paid-up Equity Shares of the Company as on March 31, 2024. However, the actual bought back
Equity Shares may be less than the Indicative Maximum Buyback Shares, if the Buyback price fixed by the
Board/Buyback Committee is more than the Maximum Buyback Price, subject to the number of Equity Shares
bought back shall not exceed 25% of the total number of Equity shares in the total paid-up Equity Share capital of

the Company and the amount utilized shall not exceed Maximum Buyback Size. The Buyback is proposed to be

completed within 12 (twelve) months of the date of special resolution approving the proposed Buy Back.

6. DETAILS OF SHAREHOLDING OF PROMOTER AND PROMOTER'S GROUP, DIRECTORS, KEY

6.1.

MANAGERIAL PERSONNEL AND PERSON ACTING IN CONTROL AND DETAILS OF TRANSACTIONS
INTHE EQUITY SHARES OF THE COMPANY AND INTENTION TO PARTICIPATE IN THE BUYBACK

The aggregate shareholding of the promoter and promoter group of the Company (the “Promoter and
Promoter Group”), directors, key managerial personnel and person in control of the Company, in the
Company as on the date of the postal ballot notice, being September 5, 2024 is given below:

Details of shareholding of the promoter and promoter group and person in control of the Company:

payment of dividend to any shareholder, or repayment of any term loan or interest payable thereon to any
financial institution or banking company.

8.15. In case any such default has ceased to subsist, a period of more than three years has lapsed.
8.16. The Company shall not directly or indirectly facilitate the Buyback:

I. through any subsidiary company including its own subsidiary company; or

II. through any investment company or group of investment companies.

8.17. 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 Act within 7 (seven) days of the expiry of the Buyback
period, i.e., the date on which the payment of consideration is made to the shareholders who have accepted
the Buyback;

8.18. The consideration for the Buyback shall be paid only by way of cash;

8.19. That the maximum number of Equity Shares proposed to be purchased under the Buyback does not exceed
25% of the total number of Equity Shares in paid-up Equity Share capital of the Company as on the date of

Board meeting;

. The Company shall not allow buyback of its shares unless the consequent reduction of its share capital is
affected;

8.21. The Company shall not utilise any funds borrowed from banks or financial institutions in fulfilling its obligations
under the Buyback;

8.22. The Company shall not buy-back its shares or other specified securities so as to delist its shares or other

specified securities from the stock exchange as per Regulation 4(v) of SEBI Buyback Regulations;

8.2

W

As per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and members of the promoter
group, and their associates be advised that they shall not deal in the Equity Shares or other specified securities
of the Company either through the stock exchanges or off-market transactions (including inter-se transfer of
Equity Shares among the promoters and members of promoter group) from the date of Board resolution till
the closing of the Buyback offer;

8.24. The statements contained in all the relevant documents in relation to the Buyback shall be true, material and
factual and shall not contain any mis-statements or misleading information. The Company shall comply with
the statutory and regulatory timelines in respect of the buyback in such manner as prescribed under the Act
and/or the SEBI Buyback Regulations and any other applicable laws;

8.25. The Company shall transfer from its free reserves or securities premium account, a sum equal to the nominal
value of the Equity Shares bought back through the Buyback to the Capital Redemption Reserve account;

9.CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company hereby confirms that it has made full enquiry into the affairs and prospects of
the Company and after taking into account the financial position of the Company including the projections and also
considering all contingent liabilities, the Board has formed an opinion:

9.1. That immediately following the date of this board meeting dated September 5, 2024 (“Board Meeting”) and
the date on which the results of the postal ballot including e- voting for the proposed Buyback will be
announced, there will be no grounds on which the Company could be found unable to pay its debts;

9.2. That as regards the Company’s prospects for the year immediately following the date of the Board Meeting
held on September 5, 2024 and the date on which the results of the postal ballot including e- voting for the
proposed Buyback will be announced, having regard to Board's intentions 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 meet its
liabilities as and when they fall due and will not be rendered insolvent within a period of one year from that
date; and

9.3. That in forming the aforementioned opinion, the Board has taken into account the liabilities (including
prospective and contingent liabilities) as if the Company were being wound up under the provisions of the Act
and the Insolvency and Bankruptcy Code, 2016, as amended.

10. REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY’S STATUTORY AUDITORS
The text of the Report dated September 5, 2024 of B.S.R. & Co LLP, the Statutory Auditors of the
Company, addressed to the Board of Directors of the Company is reproduced below:

Quote

The Board of Directors Matrimony.Com Limited
No. 94, TVH Beliciaa Towers,

Tower 1I, 5th Floor, MRC Nagar,

Raja Annamalaipuram,

Chennai— 600028

Dear Sir/ Madam,

Sr. No. | Name of Shareholder Category Nursn:::e:fhEec::ity Sha:ﬁhglfding
Mr. J Murugavel . Promoter 1,14,81,016 51.57%
Mrs. Deepa M . Promoter group 4,007 0.02%
Mr. J Ravi Promoter group 1 Negligible
Total 1,14,85,024 51.59%

*Person Acting in Concert as defined under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

Details of shareholding of the Directors and Key Managerial Personnel of the Company:

Sr. No Name of Directors/ Key Designation Number of Equity % of
" '| Managerial Personnel 9 Shares held Shareholding
Mr. Milind Shripad Non-Executive -
. 5,324 0.029
Sarwate Independent Director %
Mr. Sushanth S Pai Chief Financial Officer 14,406 0.06%
" Company Secretary & -
Mr. S. Vijayanand Compliance Officer 1 Negligible
Total 19,731 0.08%
6.2. The persons mentioned in sub clause 6.1 have not purchased or sold any shares of the Company during a
period of six months preceding the date of the Board Meeting at which the Buyback was approved and the
date of the postal ballot notice being September 5, 2024.
7. INTENTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE

Cuhi

t: Statutory Auditors’ Report in respect of the proposed buy-back of equity shares by Matrimony.Com
Limited (the “Company”) as per Companies Act, 2013 in terms of clause (xi) of Schedule I of the Securities
and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended.

1. This report is issued in accordance with our engagement letter dated September 02, 2024.

2. The Board of Directors of Matrimony.Com Limited have approved a proposed buy-back of equity shares by the
Company at its meeting held on September 05, 2024 (“Board Meeting”), subject to the approval of shareholders’
by special resolution, in pursuance of the provisions of Sections 68, 69 and 70 of the Companies Act, 2013 as
amended (the “Act”), read with the Securities and Exchange Board of India (Buy-back of Securities) Regulations,
2018, as amended (“SEBI Buy-back Regulations”).

3. We have been requested by the Company to provide a report on the accompanying Statement of permissible
capital payment (hereinafter referred to as the “Statement” / “Annexure A”) in connection with the proposed
buy-back by the Company of its equity shares in pursuance of the provisions of Act and SEBI Buy-back
Regulations.

4. The Statement is prepared by the Management of the Company, which we have initialed for identification
purpose only.

Management’s and Board of Director’s Responsibility for the Statement

5. The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with Section 68,
69 and 70 of the Act and SEBI Buy-back Regulations, is the responsibility of the Management of the Company,
including the computation of the amount of the permissible capital payment, the preparation and maintenance
of all accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances.

6. The Board of Directors is also responsible to make a full inquiry into the affairs and prospects of the Company and
to form an opinion on reasonable grounds that the Company will be able to pay its liabilities and will not be
rendered insolvent within a period of one year from the date of the Board Meeting and in forming the opinion, it
has taken into account the liabilities (including prospective 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.

INBUYBACK

In terms of the SEBI Buyback Regulations, under the tender offer route, the Promoters and Promoter Group have
the option to participate in the Buyback. In this regard, the promoter, member of promoter group and person
acting in concert vide their respective letters dated September 5, 2024 have expressed their intention not to
participate in the Buyback.

8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK
REGULATIONS AND THE ACT:

Auditor’s Responsibility

7. Pursuant to the requirement of the SEBI Buy-back Regulations, it is our responsibility to obtain reasonable

assurance whether :

i. we have inquired into the state of affairs of the Company in relation to its audited standalone financial
statements and audited consolidated financial statements as at and for the year ended March 31, 2024

The Company confirms that:

8.1. All the Equity Shares for Buyback are fully paid up;

8.2. The Company shall not issue and allot any equity shares or specified securities (including by way of bonus or

convert any outstanding ESOPs/ outstanding instruments into Equity Shares) from the date of resolution
passed by the Shareholders approving the Buyback till the expiry of the Buyback period, i.e., the date on which
the payment of consideration is made to the shareholders who have accepted the Buyback;

8.3. The Company shall not raise further capital for a period of one year from the expiry of the Buyback period, i.e.,

the date on which the payment of consideration is made to the shareholders who have accepted the Buyback,
except in discharge of subsisting obligations such as conversion of warrants, stock option schemes, sweat
equity or conversion of preference shares or debentures into Equity Shares;

8.4. The Company has not undertaken a buyback of any of its securities during the period of one year immediately

preceding the Board Meeting Date.

8.5. The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency of

the lock-in or till the Equity Shares become transferable;

8.6. The Company shall not buy back its Equity Shares from any person through negotiated deal whether on or off

the Stock Exchanges or through spot transactions or through any private arrangement in the implementation
of the Buyback;

8.7. The Company has been in compliance with sections 92, 123, 127 and 129 of the Act;

8.8. The Maximum Buyback Size i.e., ¥ 7,200 lakhs (Rupees Seven Thousand Two Hundred Lakhs only) does not

exceed 25% of the fully paid-up Equity Share capital and free reserves as per the latest audited standalone
and consolidated financial statements of the Company as at March 31, 2024;

8.9. The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or public

announcement of the Buyback is made;

8.10. The Company shall not make any offer of buyback within a period of one year reckoned from the expiry of the

Buyback period i.e., the date on which the payment of consideration is made to the shareholders who have
accepted the Buyback;

8.11. There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the

provisions of the Act;

8.12. The buyback shall be completed within a period of one (1) year from the date of passing of the special

resolution approving the buyback through postal ballot;

8.13. As required under Section 68(2)(d) of the Act, the ratio of the aggregate of secured and unsecured debts owed

by the Company shall not be more than twice the paid-up Equity Share capital and free reserves after the
Buyback;

8.14. There are no defaults subsisting in the repayment of deposits accepted either before or after the

commencement of the Act, interest payment thereon, redemption of debentures or preference shares or

(the “Audited Financial Statements”);

ii. the amount of the permissible capital payment as stated in Annexure A for the proposed buy-back of
equity shares is properly determined considering the audited financial statements in accordance with
Section 68(2) of the Act and SEBI Buy-back Regulations, as applicable; and

iii. the Board of Directors of the Company in their meeting dated September 05, 2024, have formed the
opinion as specified in clause (x) of Schedule I to the SEBI Buy-back Regulations on reasonable grounds
and that the Company will not, having regard to its state of affairs, be rendered insolvent within a period
of one year from that date.

8. Our engagement involves performing procedures to obtain sufficient appropriate evidence on the above
reporting. The procedures selected depend on the auditor’s judgement, including the assessment of the risks
associated with the above reporting. Within the scope of our work, we performed the following procedures:

i. Examined authorisation for buy-back from the Articles of Association of the Company;

ii. Examined that the amount of capital payment for the buy-back as detailed in Annexure A is within the
permissible limit computed in accordance with the provisions of Section 68(2) of the Act and Regulation 4(i)
of the SEBI Buy-back Regulations;

iii. Examined thatall the shares for buy-back are fully paid-up;

iv. Inquired into the state of affairs of the Company with reference to the Audited financial statements of the
Company. ;

v. Obtained declaration of solvency as approved by the board of directors on September 05, 2024 pursuant to
the requirements of clause (x) of Schedule I to the SEBI Buy-back Regulations;

vi. Obtained appropriate representations from the Management of the Company.
9. We conducted our examination in accordance with the ‘Guidance Note on Reports and Certificates for Special
Purposes, issued by Institute of Chartered Accountants of India ("ICAI"). The Guidance Note requires that we

comply with the ethical requirements of the Code of Ethics issued by ICAI.

1

o

. The Audited financial statements referred to in paragraph 7 above, have been audited by us on which we issued
an unmodified audit opinion vide our reports dated May 14, 2024. Our audits of these financial statements were
conducted in accordance with the Standards on Auditing and other applicable authoritative pronouncements
issued by the Institute of Chartered Accountants of India. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
Our audits were not planned and performed in connection with any transactions to identify matters that may be
of potential interest to third parties.

1

—-

. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services engagements.

12. We have no responsibility to update this report for events and circumstances occurring after the date of this
report.
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2.1, The Buyback will help the Company to distribute surplus cash to its sharehodders holding Equity Shares
thereby, enhancng the overall retuern to sharehodders;

payment of dividend to any shareholder, or repayment of any term loan or interest payvable therson o amy
financial institution or banking company.

matrimony.com
bharat

2.2, The Buyback, which is being Implemented through the tender offer route as prescribed wnder the SEBL 8,15, In case any such default has ceased o subslst, a period of mare than three years has tapsed.
Buyback Regudations, would invelve a reservation of up to 15% of the Equity Shares, which the Company
proposes to buyback, for small shareholders or the achual number of Equity Shares entitled as per tha
sharehoiding of small sharehofiders on the Record Date, whidnever is higher. The Company believes that this
reservation for small shareholders would benefit a significant number of the Company’s pubfic

sharehoiders, who would be classified as "Small Shareholders™;

8,16, The Cormnpany shall motb directly or indirectly facilitate the Buyback:

[. throwgh any subsidiary company includimg its own subsidiary company; or

matrimony

[1. through any imestment company or group of imvestment companies,
4.3. The Buyback s generally expecied to improve return on equity through distribution of cash and impeowe
earnings per share by reduction in the equity base of the Company, thereby leading b kang berm increase in

8,17, The Equity Shares bought back by the Company will be extinguished and physically destroved & the manner
sharehobders value; and

prascribed under the SEBI Buyback Requlations and the Act within 7 {saven) days of the expiry of the Buyback
period, Le, the date on which the payment of consideration s made to the shareholders who have accepted
thi Buyback;

MATRIMONY.COM LIMITED

CIN: L63090TN2001PLC047432

Registered Office: No.94, TVH Beliciaa Towers,
Tower II, 5th Floor, MRC Nagar, Raja Annamalaipuram,

Chennai - 600028, India.
Tel: +91 44 49001919 | E-mail: investors@matrimony.com

2.4, The Buyback gives an option to the Eligible Shareholders to eitfer (A) participate in the Buyiback and recelye
cash In few of thedr Equity Shares which are accepted under the Buyback, or (B) not to participate in the
Buyback and get a resultant increase in their percentage sharaholding in the Company post the Buyback,

8. 18, The considerabon for the Buyback shall be paid only by way of cash;
without additional investment,

8.19. That the maximum nember of Equity Shares proposed to be purchased under the Buyback does not exceed
25% - of the total number of Bquity Shares In paid-up Equity Share capital of the Company as on the date of
Board mesating;

¥ MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND THE SOURCES OF FUNDS FROM WHICH
THE BUYBACK WOULD BE FINANCED

£.20, The Company shall not allow buyback of its shares unless the consequent reduction of ils share capétal iz

Website: www.matrimony.com

3.1  The maximum amount reguired for Buyback will not exceed § 7,200 Lakhs (Fupees Seven Thousand Two affected;
Contact Person: Vijayanand Sankar, Company Secretary & Compliance Officer Hundred Lakis only) (excluding Transaction Costs). The maximem amount menticned aforesaid is 24.85%
and 24.98% of the aggregate of the fully pald-up egquity share capital and free resénees a5 per the latest. 8,21, The Company shall not utilise any funds borrowied from banks or financial instituticns in fulfilling its obligations
awdited standalone and consolidated financlal statements of the Company as on March 31, 2024 (being the under the Buvback:
latest audited financial statements available as on the Board Meeting Date), respectively, which i within the:
PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY prescribed limit of 25%. 8,22, The Company shall not buy-back its shares or other specfied securitles so as to delist Its shares or other
SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF specified securities from the stock exchange as per Reguiation 4(v) of SEBI Buyback Regulations;
3.2 The Buyback would be financed out of Free Reserves of the Company, The Company shall transfer from its Free

MATRIMONY.COM LIMITED FOR THE BUYBACK OF EQUITY SHARES THROUGH A
TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM
TIMETO TIME.

Reserves of securitles premium account andfor such sources as may be permitted by kv, & sum equal to the
nomingl vabue of the Equity Shares bought back through the Buyback to the Capital Redempticn Reserve
Account and the details of such ransfer shall be disclosed in s subsequent audited balance sheet. The
payments shall be made out of the Company's curment surpdus andfor cash bafances andfor current
imaestments andfor cash available from interngl resounces OF the Company HBme b tme at its absolube
discretion, The Company confirms that as required under Section BB(2)d) of the Act, the ratio of the
agaoregate of secured and unsecured debts owed by the Company shall be not mare than twice the paid-up
Equity Share capital and Free Reserves after the Buyback and that it has got sufficient source to pan-off the:
consideration towards the Buyback and would nok borraw funds for the said purpose..

85.23. As per Regulation 24Hij(e) of the SEBT Buyback Requiations, the promoters and mesnbers of the promaoter
groug, and thesr assodates be advised that they shall not dealin the Equity Shares orother specified securities
of the Company either through the stock exchanges or off-market transactions (Including Inter-se transfer of
Equity Shares amang the promoters and members of promober group) from the date of Board resalution Lill
the closing of the Buyback offer;

THIS PUBLIC ANNOUNCEMENT (THE "PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED (THE "SEBI BUYBACK REGULATIONS") AND

CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE II READ WITH
SCHEDULEIOF THE SEBI BUYBACK REGULATIONS.

8.24. The statements contained in all the relevant documents in relation to the Buybacdk shall be true, material and
factual and shall not contaln 2y mis-statements or misleading information, The Companty shall comgply with
the statutory and regulatory tmelines in respect of e buyback insuch manner 85 prescribed under the - Act

and/or the SEBT Buyback Regudations and any other applicabbe [aws;
4, BUYBACK FRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AMD BASIS OF

DETERMINING THE BUY BACK PRICE 8,25, The Company shall ransfer from its free reserees or securities premium account, a sum equal to the nominal

value of the Equity Shares bowght back through the Buyback to the Capital Redemption Reserve account;

4.1  The Equity Shares of the Company are proposad bo be bought back at the price of 1,025/ (Rupess JOna
OFFER FOR BUYBACK OF UPTO 7,02,439 (SEVEN LAKHS TWO THOUSAND FOUR D B
varouws factors including but not limited to the volume weighted average prices of the Equity Shares i an
;':l'_‘u[;"g';' :;‘?ﬁ;:;’:;}é";ﬁ'ﬁ?ﬁﬁ:‘; :ﬂi}‘é‘; iiuﬁng:?:ﬁi EEFEFSEE BSE and NSE where the Equity Shares are lsted, the net worth of the Company, price eamings ratio, Impact. 0 e 110N FROM THE BOARD
2 b ather financial parameters and the possible impact oF Buybackon the eamings per share, The Board of Directors of the Compamy herety confirms that it has made full enguary into the affairs and prospects of
THOUSAND AND TWENTY FIVE ONLY) PER EQUITY SHARE, PAYABLE IN CASH, phe Comgany and alter taking into account the inanclal pesition of the Company including the projections and also
ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE 4.2  The Buyback Price represents i) premium of £0.16% and £0.21% to the volume weighted average market  oqnsidering all contingent liabilities, the Board has farmad an opinicn:

price of the Equity Shares on the BSE and the NSE, respectively, during the 3 {three) months period precéding
September 3, 2024, being the date of intimation o the Stock Exchanges regarding the Board Meeting Date
{"Intimation Date"}; and ii} pramium of 38.20% and 38, 26% to the volume weighted average markst price
of the Equity Shares on the BSE and the NSE, respectvely, during the 2 (two) weeks preceding the Intimation
Date; and @i} premium of 37,.57% and 37.41% ower the clasing price ol the Eguity Shares an tha B5E and the
MNSE respectively, a5 on the Intimation Date, i) premiven of 27.48% and 26, 31% over the closing price of the

STOCK EXCHANGE MECHANISM.
3.1, That immediately following the date of thes board meeting dated September 5, 2024 (" Board Meeting ™) and
the date on which the results of the postal ballot including e- voting for the proposed Buyback will be

1.DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE anncunced, there will be nogrownds on which the Company could be found unable ta pay its debts;

1.1. The Board of Directdrs of Matdmony.com Limited (e " Company™) at its masting held on September 05, i :
2074 ("Board Meeting”) has, in accordance with Article 16 of the Articles of Assocation of the Compan Equity Share on BSE and NSE, respectively, as on September 5, 2024, being the Board Meeting Date, The % That @5 regards the Company's prospects for the year Immediately following the date of the Board Meeting
_ 9 i _ ) TR - : ; held on September 5, 2024 and the date on which the results of the postal ballot including e- voting for the
d d with th GFSect 6B §9. 70 110 3nd all other bl F closing market price of the Equity Shares as of the Intimation Date was % 745.05 and ¥ 745 95 and as on the ; v s .
G i g e e S . applicable provisions, if any, ; proposed Buyback will be announoed, having regard to Board's inkentions with respect to the maragement of
of the Companies Act, 2013, as amended ("Act”) read with the Companies {Share Capital and Debentures) Board Meeting Date was % B04.05 and ¥ 807.65 on the BSE and the NSE, respectively. ; : : ]
P Sl el 2 P e Company's business during that year and to the amount and characker of the financial resources which
SIS S0 T NP, MG PN SR ACMTHENG- S ) S LT ORI S B R e : will, In the Board’s view, be available to the Company during that year, the Company will be ahle to meet its
thereunder, sach as amended from time to time and the provisions of the Securities and Exchange Board of 5. MAXIMUM NUMBER OF SHARES THAT THE COMPANY PROPOSES TO BUYBACK Rabilities s and whei they fall dus and will not be rendared insolvent within a period of Gn year fron that
India {Buy-Back of Securities) Regulations, 2018, as amended (*SEBT Buyback Regulations™), the o and
Securities and EI'EhEITlEIE Board :Iif India iLlEh'tFi'ﬂ Ohbligations and Disclosure Requirements) Regulations, At the Buyback Price and Buyback Size, the Indicative maximurm Buyback Shares that can be bought back would be ’
2015, as amended, (TSEBI Listing Regulations™) and subject to such other appeovals, permissions, 707 439 (Saven Lakhs Two Thousand Four Hundred And Thirty Nine Only ) fully paid-up Equity Shares, representing : S ] ;
it i vt : ! 9.3, That in forming the aforementioned , the Board has taken into b the Eabilib a
eonsents, sanctions and exemptions of Securities and Exchange Board of India (“SEBI™), the stock  3.16% of the fully paid-up Equity Shares of the Company as-on March 31, 2024. However, the actual bought back mp'"l i a';ﬁ'm;m Eﬁ ; amr’;gs} aﬁ“&ﬂc;nfmw E'IE o 'I-r'u:ﬂI:nd :;Euﬂ i s pmJI;;EE':;Q “f::g!
exthanges on which the Equity Shares of the Company are listed, being BSE Limited and National Stock  Bquity Shares may be less than the Indicative Maximum Buvback Shares, if the Buyback price foed by the antltrhelns;:nl-.-enwa.-'-dgﬁankruntc Code. 2016 as smandsd
Exchangé of India Limited (*Stock Exchanges™), Reserve Bank of India ("RBI™) andfor other authorities,  Board/Buyback Committes is more than the Maximurn Buyback Price, subject to the number of Equity Shares ! ' : '
institutions or bodies (together with SEBLand RBL, the *Appropriate Authorities™), as may benecessary,  bought back shall not exceed 25% of the total number of Equity shares in the total pald-up Equity Share capital of
and subject to such conditions, alterations, amendments.and modifications as may be prescribed or  the Company and the: amount utifized shall not exceed Maximum Buyback Size. The Buyback is proposed to be 10. REPORT ADDRESSED TO THE BOARD OF DIRECTORS “T"EWHFMT'SH'““T"“_' AUDITORS
imposed by them while granting such approvats, permissions, consents, sanctions and exemptions which  completed within 12 (twekhe) months of the date of spedal resolution approving the proposad Buy Back. The text of the Report dated September 5, 2024 of B.5.R. & Co LLP, the Statutory Auditors of the
may be agreed by the Board of Directors of the Company, and subject to the approval of the shareholders of Company, addressed to the Board of Directors of the Company is reproduced below:
the Company by way of special resolution through postal ballot including e-voting process, the Board of g, DETAILS OF SHAREHOLDING OF PROMOTER AND PROMOTER'S GROUP, DIRECTORS, KEY
Direckors of the Company ("Board”, which term shall be deemed to Include ary commiktee of the Board MANAGERTAL PERSONNEL AND PERSON ACTING IN CONTROL AND DETAILS OF TRANSACTIONS ~ 2U0t®
and/or officials; wihich the Soard may constitute/authorise to exercise its powers, including the powers IN THE EQUITY SHARES OF THE COMPANY AND INTENTION TO PARTICIPATE IN THE BUYBACK ) o
conferred by this resolution), hereby approves the Buyback by the Compary of its fully paid-up eguity The Board of Cirectors Matrimany.Com Limited
shares having a face value of % 5 (Rupess Fve only} each (" Equity Shares”™), for an amount not exceeding 6.1, The zogregate shareholding of the promoter and promaoter group of the Company (the "Promoter and Mo, 94, TvH Beliclaa Towers,
T 7,200 [akhs { Rispees Seven Thousand Two Hundred Lakhs only}, excluding any expenses incurmed or to be Promater Group”™), directors, key managerial personnel and person in control of the Company, in the Towear IT, 5th Feoar, MRC Nagar,
imcurred for the Buyback viz. brokerage costs, fees, tumover charges, taxes such as securities transaction Cormpany as on the date of the |:|::|51:al baliot notice, being September 5, 2024 is given below: Raja dnnamalaipuram,
tax, goods and services tax and other taxes (i any), stamp duty, adwisors fees, fling fees, public Chenngi — 600028
anrouncement expienses, printing and dispatch expenses, if any, and other incidental and related axpenses i
and charges etc. [“Transaction Costs™) {such amount hereinafter referred to as the “Maximum Details of shareholding of the promater and pro rgroup and person in control of the Company: Dear Sir/ Madam,
Buyback Siza™), being 24.85% and 24.98% of the aggregate of the total paid-up Equity Share capital and
free resenves of the Company based on the latest standalone and consolidated audited financial statements Subject: Statutory Auditors’ Report In respect of the proposed buy-back of eguity shares by Matrimony, Com
of the Company respectively as sl Manch 31, 2024, &t a Buybhack price nof exceeding T 1,025 (Rupees One Number of Equity % of Lirnited I:_H"IE “Cam " me Companies A, 2013 in terms of clause (xi) of Schedule T of the Securitios
& 3k . : . of d pany™) as per panies in s (i) 2 1
Thausand_and Twenty Five ondy) per Equity Share {*Maximum Buyback Price®), payable in cash, from | 57 NO. | Name of Shareholder Category Shares held Shareholding and Exchange Bosrd of irdia (Buy-Back of Securities) Regulations, 2018, 35 amended.
the sharehobders/beneficial owners of the Equity Shares of the Company as on a record date o be
subsequently decided by the Board/Buvback Committes ("Record Date™), through the "Tender Offer” 1. Mr. J Murugavel Fromaoter 1,14.81,016 51.57% 1. This repart is issued in accoedance with our engagement letter dated September (2, 2024
route; on & proportionate basis as prescribed under the SEBI Buyback Regulations (hereinafter referred to 3 :
as the "Buyback”); 2. Mrs. Deepa M Fromater group 4,007 0.02% 2, The Board of Directors of Matrimany. Com Limited have approved a proposed buy-back of equity shares by the
: i i Comparmy at its meeting held on September 05, 2024 (*Board Meeting™), subject to the approval of sharehaolders
1.2.  The Company sought approval of its shareholders fior the Bany EEIEH.I. by a special resoluton through postal 3. Mr. J Rawi Fromoler group 1 Neghgble by special resofution, in pursuance of the provisions of Sectons 68, §9 and 70 of the Companies Act, 2013 as
baliot. The sharehodders approved the proposal of Buy Back of Equity Shares on October 11, 2024 and the amendad (the "Act", | with the Securities and Exchange Board of India (Buy-back of Securities) Regulations,
results of the postal ballet were announced on October 15, 2024, Total 1,14,B5,024 51.59% 2018, a5 a sed ("SEBI Buy-back Regulations”)
1.3. Interms of Regulation 5{via) of the Buyback Regulations, the Board or Buyback Committes, may til 1 {one) *Person Acting In Concert &s defined under SEBI {Substantial Acquisition of Shares and Takeovers) Pegulations, 2011,

3, We have been requested by the Company o provide a report on the accompanying Statement of permissible
capétal payrment [hereinafter referred to as the "Staterment™ ! "Annexurs A" In connection with the proposed
bu-back by the Company of its equity shares in pursusance of the provisions of Act and SEBI Buy-back
Fegulations,

wiorking day price bothe Record Date, increase the Buyback Dffer Price and decrease the npumber of Equity

Shares proposed o be bought back, such that there is no change in the Buyback Size, Datails of shareholding of the Directors and Key Managerial Personnel of the Company:

1.4 The Equity Shares are listed on the National Stock Exchange of India Limited ("NSE™) and the BSE Limited
("BSE") (hersinafter together referred to as the “Stock Exchanges”)

S5 Nis. Mame of Directors! Key Designati - Humber of Equity "% of 4, The Statement is prepared by the Management of the Company, which we have Initialed for identification
) ) ) o _ : . Managerial Personnel Shares held  Shareholding purpose only.
1.5. The Buyback is subject to receipt of amy approvals, permissions and sanctions of statutony, regulatory or | |
governmental authorities as may be required under apphcable laws, including SEBI and the Stock 1 Mr. Miknd Shripad MNon-Executive - 5 524 029 Management's and Board of Director's Responsibility for the Statement
Exchanges. Sarwale Independeant Director ' '
5, The preparation of the Statement in acoordance with Section 68(2) of thi: Act and in complianoe with Section 638,
1.6. The Buyback shail be undertaken on a proportionate basks from the equity shareholders of the Company &s 2 Mr. Sushanth S Pa Chiel Financial Officer 14,406 0.06% &9 and 70 of the Act and SEBI Buy-back Regulations, is the responsibility of the Management of the Company,
on the Record Date, October 25, 2024 (the “Eligible Shareholders™) through the tender affer process 1 1 ncluding the computation of the amount of the permissible capital payment, the preparation and maintenance
prescribed under Regutation 4(tv)(a) of the Buyback Reguiations. Additionally, the Buyback shall be subject 3 Mr. 5. Vijayanand Company Secretary & 1 Negligibile of all accounting and other relevant supporting recoeds and documents, This responsibility Inchudes the design,
to applicable laws, implemented by tendering of Equity Shares by Ellgible Shareholders and settlement of . Compliance Officer _ implementation and maintenance of internal contral relevant to the preparation and presentation of the
the same through the stock exchange mechantsm as specified by SEBI in its circular bearing referemce | Total 19,731 0.08%, | Statement and appéying an appropriabe basis of preparation; and making estimates that are reasonabie in the
number CIR/CFD/ POLICYCELL/1/2015 dated April 13, 2015 read with the circular bearing reference ' J : ' TR
number CFO/DCR2/CIR/PI2016/131 dated December 9, 2016, SEBl droular SEBYY HOMCFDVDCR- g3 The persons mentioned in sub clause 6.1 have not purchasad or sald any shares of the Company during a

IR/ Pr2021/615 dated Aungust 13, 2021 and circular SEBL/HOY OFDYPoD-2/P/CIRFI02335 dated March
08, 2023, including all amendments and statutony madifications for the time being in force (MSERI
Circulars™) or such mechanism as may be appéicable. In this regard, the Compamy will requesst BSE and NSE
to provide. the acquisition window for facilimtng tendering of Equity Shares under the Buyback. For the
paerposes of this Buyback, the BSE will be the designated stock exchange. (e

period of s manths preceding the date of the Board Masting at which the Buyback was approved and the
diate of the postal ballot notice being Septembier 5, 2024,

&, The Board of Directors is also responsibée to make a full inguiry inko the affairs-and prospects of the Company and
to form an opinion on reasonalbde grounds that the Company will be able to pay its Habilities and will nat be
renderad insolvent within a period of one year from the date of the Board Meseting and in forming the opinion, £
has taken imto sccount the labities (including prospective and contingent [Rbdities) &s iF the Compamy were

INTENTION OF THE PROMOTER AND PERSONS IN CONTROL OF THE COMPANY TO PARTICIPATE
% being wound up under the provisions of the Companies Act or the Insolvenoy and Bankrupicy Code, 2016,

INBUYBACK

1.7. Patticipation In the Buyback by Eligitle Shareholders will trigoer tax on the consideration recelwed on
Buyback by them. Finance (Mo, 2} Ack, 2024 has made amendments in relation to buy-back of shares w.e £ 1
October 2024, shifting the tax Ezbility In the hands of the shareholders (whether resident or non-resident)
and the Company ks not required to pay tax on the distributed Income. The sum pald by 2 domestic company
for purchase of its own shares shall be treated as dividend In the hands of shareholders, No deducton is
alicwed against such dividend while computing the income from other sources, The cost of acquisition of
e shares which has b=en bought back by the company shall be traated as capital loss inthe hands of the

In terms of the SEBT Buyback Regulations, under the tender offer route, the Promuters and Promater Group have  Auditor's Responsibility

the option fo participate in the Buyback, In this regard, the promoter, meémber of promoter group and person
acting In concert vide their respective letters dated September 5, 2024 have expressad their intention not to
participate in the Buyback.

7. Pursuant to the requirement of the SEBT Buy-back Regulations, it & our responsibifity to obtain reasonable
assurance whether ;

B. CONFIRMATIONS EROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK i, e hawe inguired inko the state of affairs of the Company in relation to its audited standalone financal

shareholder and allowed to be carmy forward and set off against capital gains as per the provisions of the REGULATIONS AND THE ACT: th “.ﬂ.udltair:nammmmatﬁ? firktnlal ) 2 atrand fox the year March 31, 2024
ITA. The company is required to deduct b 2t source at 10% undar section 194 of the ITA in respect of the " BoRl S
consideration payable to Resident shareholders on buy-back of the shares. In respect of consideration ~ The Company confirms that:

i, Hhe amount of the permissible capital payment as stated In Annexure A for the proposed buy-back of
equiky shares |5 property determined considering the audited financial statements in accordance with
Section 68(2) of the Act and SEBI Buy-back Requlations, as applicable; and

payable to Non-resident shareholders, tax shall be withhebd at the rate of 209 as per the [TA or as per the
rake in the respective Tax Treaty, whichever is benefcial subject to availability of prescribed documents by
such non-residents. Sice the buyback of shares shall take place through the settlement mechanism of the
Stock Exchange, securities transaction tax at 0.1% of the vadue of the transaction will b2 applicable.. In due
course, Eligible Shareholders will receive a letter of offer, which will contain a more detailed note on
taation. However, in view af the particufarized nature of tax consequences, the ERgible Shareholders are
advised Lo consull their own legal, linancad and tax advisars prior bo participating in the Buyback.

8.1, All the Equity Shares for Buviback are fully paid up;

8.2, The Company shall not-issue and allot any equity shares or specified securites {Including by way of bonus or
conwert amy outstanding ESOPsf owtstanding instruments into Equity Shares) from the date of resciution
passed by the Shareholders approving the Buyback 5l the expary of the Buyback period, i.e, the date on which
the peyment of consaderation is made to the shareholders wha have acceplod the Buyback;

fil, the Board of Directors of the Company In their mesting dated September 05, 2024, have formed the
opinion as specified in dause (3} of Schedule I Lo the SEBI Buy-back Regulations on reasonable grounds
and that the Comparny will not, having regard to its state of affairs, be rendered insohrent within a pericd
of one year fronn that date,

8.3. The Company shall not raise further capital for a period of one year from tha exping of the Buyback period, i.e.,
the date on which the payment of consideration is made to the shareholders who have acoepted the Buyback,
except in discharge of subsisting obligations such as cohwersion of warrants, stock option schemes, sweat
aguity or converslon of preference shares or debentures into Equity Shares;

1.8 Intermsof the SEBI Buyback Regulations, under the tender offer route, the promoter and promoter growp
have an aption to participate.in the Buy Back. The pramoter and promoter group and person acting in
concert vide their respective letters dated September 5, 2024 have expressed thedr intention not to
participate in the Buyback.

&, Our engagement mwvolves performing procedures tooobltain sefficent appropriaie evidence on the above
reparting, The procedures selected depend on the auditor's judgemeant, Including the assessment of the risks
associated with the above reporting, Within the soope of our wiork, we performed the following procedunes:;

8.4, The Corpany has not undertaken a buyback of any of its securities during the period of one year immediataly . Examined authorisation for buy-back from the Articles of Association of the Company,

1.9.  Pursuant tothe proposed Buyback and depending on the response bo the Buyback, the vob ights of the
ki A o S i preceding the Board Meating Date,

membears of the Promoter and Person in Cantnal in the Company may incréase or decrease from their
existing shareholding i the bokal equity capital and woting rights of the Company. The Company confirmes
that after the completion of the Buyback, the non-promater shareholding of the Company shall not fadl
betows the minimum level reguired as per Regulation 38 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. Any change in voting
rights of the Prormater and Persan in Control of the Company pursuant to oompletson of the Buyvbsack will not
result in any change in control Sver the Campay,

I, Examined that the amount of capital payment for the uy-back as detailed in Annewure & Iswithin the
permissibie fimdt computed in scoordance with the provisions of Section 68(2) of the Act and Reqguiation 1)
ioff ke SEBI Buy-back Requiations;

#.5, The Company shall not buyback kocked-in Equity Shares and non-transferabie Equity Shares till the pendency of
the lock-in or till the Eguity Shares become transferable;

&.6. The Company shall not buy back its Equity Shares from any persan throwgh negotisted deal whether on or off fif. Exarmined that all the shares for buy-back are fully pakd-up;

the Stock Exchanges or through spot transactions or through any private amangement in the implementation

of the Buyback; v, Incpuired inko the state of affairs of the Company with reference to the Audited financial statements of the
1.10. The Buyback will be undértaken on a proportionate basis from the Eligible Shareholders as on the Record _ _ ] _ Comparty.
Date, provided that 15% (fifteen percent) of the number of Equity Shares proposed to be bought backor 8.7 TheCompany has been in compliance with sections 92, 123, 127 and 129 of the Act; . ;
number of Equity Shares entitied as per the shareholding of small sharehoidars as defined in the SEBI Buy v. Obtained declaration of solvency as approved by the board of directors on September 05, 2024 pursuant to
Back Regulations ("Small Shareholders”) as on the Record Date, whichever is higher, shall be reserved 8.8, The Maximum Buyback Size i.e, ¥ 7,200 lakhs {Rupees Seven Thousand Two Hundred Lakhs anly) does not the requirements of clause () of Schedule I tothe 5EBI Buy-back Regulations;
for the Small Shareholders, excead 25% of the fully paid-up Eguity Share capital and free reserees as per the [akest audited standalone
and consolidated financial statements of the Company &s at March 31, 2024; vi, Dbtained appropriate representations from the Management of the Company.
1,11, The Buyback from the Eligible Sharehodders whoare residents outside India incheding nos-resschent Indians, y . . . ; -
foreign nationals, foreign corporate bodies {including erstwhite overseas corporate bodies), Foreign 8.9. The Company shall not withdraw the Buyback after the draft ketter of offer is filed with SEBI or public 9. We conducted our examination in accardance with the ‘Guadance Note on Reports and Certificates for Special
necessary or reguired from the concerned authorities including approvals from the Resenve Bank of India o _ ) comply with the ethical requirements of the Code of Ethics issued by ICAL
thereunder, and that such approvals shall be required to be taken by such non-resident sharehoiders Buyback peried i.e., the date on which the payment of consideration is made to the shareholders who have 10, The Audited financial statements referred to in paragraph 7 above, have been audited by us on which we issuad
accepted the Buyback; an unmodified audit opinkon vide our reports dated May 14, 2024, Our audits of these financial statements ware
1.12. A copy of this Pubic Announcement is availabie on the Company's website (www.matrimony.com) and is conductad In accordance with the Standards on Auditing and other applicable authoritative proncuncements

811, Thete iz no pendency of any scheme of amalgamation of compromise or arrangement purssant to the
privelsions of the Act?

Essiied by the Institute of Chartered Accountants of India, Those standsnds require that wie plan and perform the
audit bo obtain reasonable assurance about whether the financial stabtements are free of material misstatement,
Our audits were not ptanned and performed in connection with any transacions o ddentify matters that may ba
of potentlal interast to third parties,

expected to be available on the website of SEB {www.sebi.gov.in) during the period of the Buyback and on
e website of Stock Exchanges at (www bsaindia.com] and (www.nseindia.com) and on the website of
the Manager to the Buyback (wnww. motifaloswabgroup.com)
£.12, The buyback shall be complebed within a perod of one (1) year from the date of passing of the special
resalution approving the buyback through postal ballot)
2-NECESSITY FORTHE BUYBACK 11, We have complied with the refevant applicable requirements of the Standard on Quality Control (500 1, Quabity
Contral for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and

Related Services engagements,

£,13, As required under Section 68(2 Wd) of the Act, the ratio of the aggregate of secured and unsecured debts owed
by the Company shall not be more than twica the paid-up Equity Share capétal and free reserves after the
Buyback;

The Company fas been generating skgnificant amounts of cash on anongoing basis and is a debt-fres entity, The
curreant Buyback proposal 15 in ine with the Company’s capital allocation practices of returning excess cash to
shareholders, theraby increasing shareholder value in the longer term, and improwing the Return on Eguity, The
Compary belisves that the Buyback is beling undertaken by the Company after taking mito accownt the operaticnal
and strategic cash requirements of the Company in the medium term and for retuming surpbus funds to the
shareholders in an effective and efficient manner. The Buyback is being wndertaken for the following reasons;

12, We have noresponsibility to update this report for events and circumstances occurring after the date of this
.14, There are mo defaulis subsisting in the repayment of deposits accepted either before or after the report.

commencement of the Act, Interest payment thereon, redemptionof debentures of preferente shares or

www.readwhere.com
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. The ficand of Directors in ther meeting heid on Septerber 05, 2084 has formed Tee opinion, a specfied in Cause
1) of Schedube | o the SERT Suy- bk Regulations, on reasonable grounss that the Company, aving segand tn
s sate of afars, wil ncl Bo rencred nschent miivn & cernd of ore pear from dele of seesds Soand

Hecting.

13, Bemaxd on the mpemectatony made by the Mgnageneny, a~d other niormation ond exclanatons given to us,
méTich o the best of our knowledge and belel were necessyy for This pUIPOSE, wie 2ne not Zsam of eryhing bo
indhcatn that e opecn Sorsend by te Srectors n e dibeion & 15 ary of the mamors Ssontosad bn Th
teciars 00 i anreesn e 1 Droumstanoes m ot the e of deciaron.

Hestrictcrs on Use

14. This sttt € 220 wssdd 10 And prorkad 1o Boded of Divmxhiort of the Compdrry purtudn I e mdu o= s
of Ba S Doy-tack Reguiatons solely to eratle the Soard of Drectors of the Compary' n mistion In the
proposed Buy-Cack N aacorta e with the provisions ol e A2 and SEBI Suy- bk Roguizticns (1) 5 Dowde n
Puble Arviduscoment, bflar of ofer and oFar Solummidll partaingyg i eyt Dack 0 S0 mads & 3] T
srarehoiders of the Compory; 5] to te Med with the Securtes ang Cectwege loerd of Tedke, W50 Urted,
Kabional Stock Escranps of Incia Uimitesd, Regictrar of Comoanies, Mytioral Securites Deposiony Liriied and
1t Cordriy Depesibory Saevices (India) Limiag, s appicable; and (i) for prowidang 10 the sterchan Sanker (o
the Bup-bach, ench for the purpose of evtngusihment, of eguity sheres ord msy not be sukable or ary piber
puirpase. ACCOrdingly, Wi gonot SCOEPE OF BESUTE 3N RabEETy o duty-of Cang for any piher puaposs Sor wihich or
to arry v pestch ho whcen Thes reprt i AR O 37E wihcms Sancls 1t My Comw aies winien exgrsany agresdd
o pripr consert inwnting

FrrBSE&Co. LLP
Crartered Acourtarts
FCAT Flren Raglstratianm NumSer: 1012 &FW W 100027

K Suafhakar

Partrnar

MerrbershipMa: 214150 UDIN: 242341 SOMETTDAL 7
Mace Thenca

Gt Geptester 04, 2004

Annexure

Staterment of permissible capital payment

Computation of amaunt of permisebie capinl payment towards Buy-Back of aguety shares of

Matrissony. Com Limited In stcordance with proviso to Section 68[1) of the Cesspanies Act, 2013
[the *Act™) and Rogulation 4i) of the SEB] Boy-back Regulstions (the Ratement’] based on the
audted standalone Prancal statements and Fedted consolidated Pnanciil statements as at and

far the year ended March 31, 2024,
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11, AECORD DATE AND SHAREMOLDER'S CNTITLEMINT

T1.1. A rocaarvnd urcher Thie SEE] Suryteck Aeguistiom, the Cormparny fon (e October 25, 2024 s [he mecond
gate (™ “Record Date”™) for the purpase of determiring the enfitiement a°d the sames of the sgquity
sharohoiders i 00 2300 [0 pOrlai2and in the Buyback ¢, Exdye Sharehaidesg

112, As recuined under the Buvback Regalstions, the Chipatch of the letiey of ofer shall be Byougs cledronic mods
i s ordantd with B proresioes of the Comoiniss Aot witfe tag (I workong dines (e the lecord Dite, I
the Co=pory receres 8 reguest from ey Digible Sharehoider o reteiee poopy of the ket of offter in phypscel
foere, the s shadl ba Srowided.

11.3. The Eguity Shanes proposed o be boughs Sack by the Compeny 23 pert of Te Buy-eck are chvided 17t Two
Cagadies! () Resdrved category for Smal Shasehokoers [dofined hersinafer); and (Genenl catogory for al
other Hipbw Shandalzer,

1L As dafisad n Rogabition Ji(s) of tha SEH Buydack Boguttions, 3 “Small Shareholer” K 3 shirnddie o
the Comparry 'wha holds Enuity Shans hyaing market value, on the bass of closing proe o BSE or MGE (a9
applicabie, comngant on highest rading volume 0 respert of Equlty Shares 35 on Regond Done) 35 on The
et Dk, of et race T U 100, 000 Rogaiis Tovo Laskh Cvily).

115, Da acocrdande with Reg.dation 6ol the SEBT Burybadk Reguitong, 153% of the fumber of BQuty Shares which
e Cowvpanry progxeees bo Surptveck o e suemibee of Equaty Shioes seiiting s per Te shanhoisieg ol Snal
Srarcholders ason the Reoord Dote, whi chewer & Mighes shall 5e reseved for the Smal Sharcholoers == cort
ol thes Busback,

11.E. On the bass of ithe sharcholding on the Recoed Date, the Comoany will determine the entitiemert of each
sharchaicr, ndadng Smal Sharndhekders, o tender they SquEy Shares n e Buybeck. Ths eetiemet fo
mach Ehgble Shumholcer sl be caniteted besed o the sumber of Bouty Shares heid by e mpectieg
Ebzizk Sharenokoor 25 o0 o Rncord Date and the rr-o of e Buytocx appicatie i ta crizgery o which
sch Flapbie Srarstuider betorgn. The fing rurriser of Fouty Srares et the Compar y shal purchase from
each Bigbie Shareholder wil be Dasad on e total numter of Egufty Shates tencered by such Elglbie
Srarcholder. Accovdingly, the Compary may rof puchace 3l of e Bouly Shaves tondered by Eigle
Stareloider.

1L Al adcdgbing tha Egaty Shiiel Weahined dn tha Daiks of siillorsdend, 1w Equdty Shii Wl D B boaghi
back, if oy tnone categy shal vyt be sooepted, i progorton io the Eguity 5*ares terdiered over ardd dbove
thelr entitiement 'n the offer By shanehoioess in that calegory, 3nd thereafer fom ElgBle Shasehoicers wio
s Serudorit i arad sladmn Srenr eedithaminn i ot caligory,

118, In doooriance with Reguation i) of the SESI Buyback Regulations, inonder 10 cnsure That the same Egitie
Starelcbler with multpe demal atnemy foes do ser oew @ hghie eilersan] usder e umal
sharehoicer caeagony, the Doty Shares meid oy 5.ch Dighe Sherergiger wis g Com=gn Fermy et ACoo,Tr
MNumber [PPANT) 52l be Jubbod together fod AIEmeanng the Cegary [Smal sharehakoe: of goreral) and
sluenent unher B Boybach. In case of jont sharslZing, the EBguty Shanes hell in coess whses te
sequece of the FANS of the joint sheretoiders = ide~tical sl be dubbes opethes In cme of Dighle
Srarrhodders faid ng phySical Shares, whb T Sogunon of PANS it el and whst tha PN of 2l jone
shiareholciers are not svmlatile, the Ragistosr tn the Surptack el check the sequeoe of |he names of he o
holzers ond club together the Eguity Shanes held h such cases where the sequence of the PANS and name of
il shaneoiaors ded wdbdlical The dusehodng of ifdltutional vt e muludl hesds, ifSueancs
ompatie, foreign nestitordl irestony’ loregn portiolo Pvestney o seth comeson PAN e ot proposed
to be dobbed together for denermining thed entidement and wil be considesed sepantey, more these Equity
Stwrrs e fwid for chfienest schermea subracmmorts aed e o difocee el mrnure nomesec b hasd
on information prepared by The Sagisrar to the Bavbach &5 per The shanenoiger reconds received from the
depottonies. Further, e Equity Shans fad under Me Gtogory of “chearing members” o "ot body
margn stounl” o “corporate body - broker” s per the berelical postion dets @ on Recong Qate with
common FAN 2re not proposed (o be Cubbed together for determinind T renbitioner ond wil be consderad
sepratehy, mtire ke Egu by Shans ade Jssrid b b bodd on behul of chanis.

1L.9. The participation of the Bigbre Sharchollers in e Buyback is wolumiany. Biglbie Shamhollers may o2t to
bl pte o it o i B, aeel et e in i o e Expuity S acoeplind onder O Buybace o Tary
may opt not o particpets snd oy 3 resukart incresse in T peroenipge shareholsieg, aiter the
comphetion of the Busbac, withoot oy addiBonal irsestment. Eigbie Sharcholders alae haee ha option of
lernchesing aedcilirad shanes (oear angd sl llser eetifvment ] and Serficipaln = Pw shosfall creaied dos 1o
non-particizetion of some other By bie Shareholoers, (1 ooy, If e Suytack entiiement ‘or any sheneroider 1
et 3 courd mambr, then the Facional erctiement shall 2 ipnocad for compalaton of Buyback esliziaonem
In fersser Fpurty Srmres m the Boyvtack.

10,00 The maskmurn nember of Eguity SPares that can be tondared widar the Buyback by asy Sholée Shasshokdor
centod warwend T nomier of Equity Sheres held by the stu iy shateiolcie ay nm the Recod Date. [0 ore
the Diyble Sharenoider nokds L. iy Shares Trou)h Suitiple dema aooourts, the =nder though a demas
DOOILITE L3NG SXTeas the numiter of Equiy Shares held in that gemart darourt.

1211, The Equlty Sharis tindersd e pr Tha ertitiomens by te Eligizle Sharoholfes i wel 26 20 tiona] Equity
Sharess tengerrd, if arsy, wil be scoemed s por the proceciure b desa 1= the 5P Boryteck Regulations.
The seifiermnent under the Buytiack T be 0one us*g the mechansm notibed under the SEBI Ortulars.

13,12, Dertadond irmirgctiors for pawrtiicetion in U Bupeck [teeaber of Lguity Shares in lhe Birbenck ) as el as the
redevent time tathe wil be iInchuded n the Letter of Offer which wal be sent 0 due course to e Thpitie
Sharehoioes. Sgble STarchoiders which have regmoned thedr omal ids with e depcsinrnes [ the
Cormpary, shal be depatched the Lettir of Offer threugh dixtrornie medns. [ Big b Shamehoders wish ©
citan » pryves copty of the Lether of OFeg they muy serd 0 meguent 3o the Compary o Rig strar to the
Byphact o the sdoress mertioned ot pa 13 o7 L4 beiowe, [hg tle Sharsngiders which hawe not regrmisnes
TEr emal ids with the decestones’ Company, the Lol of Ofer shal be dspatched Bhvough pryshar
riade

11. PFRDCESS AND METHODOLOGY FOR BUYBACK

12,1 The fuytack 's open Lo b Digitle Swaretoidens | erefiog gwnersof the CompaTy, | 2. the starehcigers who
o0 the Recore Date were holcing Equity Shares oither in physical o " Physical Shares™) ard the berefcly
Coirs WS o0 T facoed Dte was hobcing Eguity Shares n tha dematenal 2ed foon ~Demat Shares™)
{nach shireaizken arv relirrd 10 it (" Elipibie Sherwholders™). Ay perar wha toss. o heid Bty
Shares of our Compaty &5 on the Recond Dete wel not be slgbie to pashoprie i the Buyteck and Couty
Shanestendered by such person|s)zhal be reemed.

12,2 Tre Buytadk 5221 be imp ememed using he "Macronism for acqui stkon of shanes throwgh Stock Escrange”™
roifed by SEBEI vide SEEL Croslars ard folising the srocodur prestiinad in the ACt and e SEBT Buyback
Begasatzom, and a8 mey be determaesd By (e Board [reladng the Baobac (ool sthorsed o
compliete tre (ormpl e of e Duybeck) ood on sch e ared cond toms s ey be perrites by law from
teme to tme.

12,3 Fer the irpementaton of the Doybeck, the Compery hes eppomed Matilsl Oswel Financial Services
Limited as the registersd troler 10 e Commpany (the "Company’s Brofer™) to faoaie the crocess of
tenconng of Eouiy Sharts through e slock exchange mochansm Mo he Buytadk and throwgh wham the
furchan and selleoints ot acccunt of T Boybach windkd be made 2y 10e Coangarg. The contact ditak of
e Corrparny's frcher pre ps foligwes

Mtilal Osmeal Fineecial Sarvices Limbted;

Address: Motisl Crmal Towess Rehrrdsh Sepan Rood, Doposte ParelS T, Tus Depal, Probhaces,
Mumisa - 400 025

Eoirtinct Pt Gt Shar=a;

Tel No.: +42 22 719 5T, Emalk: sty ol gt laioses com Wiebsites wwm molfzizewe’ com
CIN: LE7L OMAINCSALC 151307 SERT Reglstration Ne.: |K22001 58836

12,4 The Cormpany wi reqeest BSE Limied {"BSET], who shal be Te despnatec stook exchange for the purpose
of thas Burytadk, 10 prov 0 2 seporate Jcquision windiow (" Acguisition WisSow ™) to fadinate the placing of
wl ordeny by Elgicle Sharvhckiemy e msh o (eder Srpuky SPares 0 the Buyoack. The sty of the
Aopastion Windos vl be s spacihies by B5E Limited from me o time.

125 In b wrwerr] thee Shanaroicher Hrokeris] of amy Elgidle Srerebotler is mof negalired with 855 Lirmied oy o
adng merrbarsock brolar, then that Dig bee Shareholoer can =sporpach oy S50 regrstenac stock broder sng
can register themsohees by wsing Quick unigue dient code (CUOCT) facity through the BSE repisees sock
Evohay [arher Submiting ol oot 28 may Do requined Dy Such BEE rogiciontd S10ck broasy 1050 0 complance
with appsboalie lew ) In case the Flg e Sharsholiors are irmalie b segater usdsg the LCT ety through ary
cthar 05T regetered Sock boker, Dighie Shareholders mey approsch the Cormpanys Bmker o plaoe e
Bezs, by oting e UDC faciity oftes submitting regusle documenes.

13,6 Durng the tendenng pericd, the omier tor seling B Dgurty Frares wil be placed in the Acustion Wndow by
Bgble SharcholZers tThrough ther respacsive ook Brokars dunng nommial Tadng holrs of the secondary
it Thi ok Bealiaes Mol or Manbar )™ Lan enler oedkess for demat dhares 32 wall is vl chanse
In the tanckerng prooes, trw Compery's Brolor mey #ho proces e orziery rectesc from the Elgble
Shanehoicers sfter Digible Shareholders haee com ploted Teir YT reguirement s reguired by the Compeny™s

12,7, Tre Buytzack rom the Ekginle Srareholders whe ae resadents cutede Indis ohudng foregn componez bodes
{clading ersowhiie geerseas comordse bodies], foreign portfolio investors, norrresident Incians, membersof
foraign nationaliny, F any, shal Do subjest o the Forsgn Exchangs Management Act, L0909 and rules and
rerpadations frammed thwreurader, ¥ g Incorme Tad Act, 1987 end nues and segpulatinns feamed! thermurden, s
apcdcabie, and 250 RERC IS T NCEPURTMEoN Uy such D be Sharchoders of such peroak, fand
et SR MOECEary of riguiitd fom conoemed sutherSes inciuding, bul rat Himiled 10, approals fom the
Reservw Bank of [t urder he Foreagn Eachanga Minagurrant &2, 1590 ard rubes and regalatoes Eamad
verrurder I amp

L1 Trar repaeting regpainerrarts. for Non-Riddort Shrvhokbirs under iserar Bask of Irada, Fonson Escharge
Syragenent At 1990, s arenciad and ey otte robss, meguiehoms, and guideires, for remitance of hinds,
sl be made by the Elgitle Sherahogider ardior the Seler Memizer through which e EQuity Shaneroigar
plade< the b

12.9. Mad ficotorfeanceliation of orders asd muliple t4ds from s single Edgible Starcholder wil Be slowed durng
e ierdening oerod of the Buyback. Mutpie bals made By single Bigbie Shaseholder for seling the B3uly
Shnics shad b chubdsnd and consdenad i "one” b fur lhe rorposes of acseplnds,

12,50, The cumu atwe quantity tonderod shall oo madd vailitie o the website of BEE Umites Mroughout the
Tiding o and whl b pcated o1 sped B isterwilh due ng U lerdinig jsrod

L2, 11, Furthes, the Company will not siept Squity Shares bedenod for Suybiod which under restraint ondier of the
conat Mo 2o b il ancor The Uik i segnind of sbach s ctherwae pider diicufe o miare s of Vere
certAcstes hes been notfied 0 the Compeny sns the cupborte yare certhicanes e not s msces i thes
due 1o such regquest baing cnder oroces 25 pear the provisors of Dw or otherwise.

1,12, Procechum tabe fodomes By Elgitie Sharehorens holding Eguity Shanmin Secvmahmislend form:

12,123, Elgbie Sharaholziers wh deslon 19 lindir e Equity Shasis feiel by thim bs carmatier ol ind foom usdir
the Puybeck moud heve i o 50 Brough Ther respectve Seler Memter By Rdicating o the oonoerres
St Mermber, the dota ks of Exulty Shares they Inte~d totender unider e Buyback,

12,12.2, The Seier Mermber(s] would Se mqured 1o fece on ordenokd on beha f of the Digbie Sruretoden who
wish to tender Demat Shares in the Buytodk wsing the foquistion Windaw of the Desigrated Swock,
Eszhange. Bofiore placing the aedar’ b3, e B bl Sharefdider woulc riguiee 1o tanaer e nurrber of
Erpatty Shiares trnschared o the aceant of Indan Cwarng Conporition Lisle {nolernie to s (e “Oeerng
Corporrbon ) specthonlly crestisd for the purpose of Burybeck offer, by wsing te eorty pey-inmechanism s
prescribed by the Desionated Stocdk Exchange of the Oearing Corporation prior 1o placing the 042 by the
Sedier Memmber, This shal be safdated at the toeof order / bid entry.

12,12.3, The getsds o the Special Aocoum: of the Ceang Corporabon sndthe seltiement nomber shall beinformas
in The iSsue opeting Crruiar ot will Do Bsuad by the Desigraned Stock Bxxchange ardfor o Oeanng
Corparadion.

12,324, The lon 33l be markexd By the Seler Mamber in the gama 30oount of the Exire Shanehbider for e
sharws timchired n beeder offae Delaks of shans sk a6 lan in B denal seouet of e Elglle
Sharholder shal be proveded by the deposinnies o Clesnng Corporation. In rese, the Sheretoidens
dermat aS0ourt 15 hald with o depostory and Jeaing Tomoe podl and Dieating Torpomtont ALIDUTL &
Pl Wit athey BepaS Loy, $harnes shalk be biadod in e sharetoidert dermal 36000 L aT sourte depotlony
durng thi birdiring peviod. e depostory linder offer [“IDT™) imtrctions shal e mitated Sy the
sharetoiders ot sourte deposiony o deprng member! Cisaring Comporaton aooount at larpet desostory.
Sounte Sepdchiory Frall Dlock e sharehiaders Setuniiies (i, Tandes Mem free Salinte o Bodes
Balanod) afd wend JOT resige o Largot depodiory for confomong dredtion of lken Dels s ol shares
Biockrd it the shandokdey de=gt scooot shal be provded Sy the Lt depondony & B Oeeeng

Corparstion.

12125 Upon placseg U bl e Setler Meprmter stall prowade o Tresscicn Begization W (the * T57] genentee
by the echenge boding system 1o the Ehgble Sharchoiger Toe TRS will comteis the detads of the omder
submitted Bee bid 2D number, dpolcation numbes. DP 00, chent [D, rumber of Equity Shares tendered, otc.
In caso of ron-receipt of D cosnplelesd tender fonm mnd ol Socurinls, bt lan maoied on Bouly
Shures grnd o sk S B the retangs ddng wdem, the b by ack Figicls Shemetnaier shall b e
10 hore beenacoeping.

10,12 4 1 mclarfe] that incase of Demal Sowre, sabrbaion of the bersder borm and TRS & not mandatoey. [n case
of mererereipt of the completed bengder form and other doouments, but receipt of [guity 5hores 0 the
aacourts of e Doaring Corporation and & vabd bid in the esange bading Sysem, the bl tor Buvback
shal b deerrsd b hawe Dedn acoopted.

12.12.7. The Elgible Srarcholders wil have o onsune that they keep the depositony partapane (0P acoount
S50 el unbiocked. Fuiha B Shaneha'dass wil hase b drfgure Paf sy hised Tha Bank acedunt
attachwd with e PP account sctive and apdated To mooswe cadd mmitance dye [ scoeptince of
Buytaack of shares by the Comparry, 1 the evert If sy equity shares o ¢ Sendenes bo Olagring Corporytion,
exiess demaisriaized equity Baves of undcerpity dernanieraized equity Shares, IF any, berderad by the
Ehgtle Sharshobdors Wil bo seturme! o hem by Coaring Corporition, Y the ety trinder
iretrortion s rejerted i the Ceoosfory system, due (D py brse then such seouchies will De trenstemeci s
Te sharengder brokers deposiney pool pocou: for omwact Tanafer  the B bie Sharenoioe: In cee ol
cusiodan panticpant ondors. eatess dematorialzed shancs or unaccopted cematerialoed shares, if siry,
il S rofirchnct U e resgent e cuntotban chgxndiony pocl accouct.

11.12.5 Eigibic Sharchaiders who Mave tonderad thar demat shares in the Buyback shal akso prosice afl idovant
dorurmienr, which de pecriary S s trarsferate By of S5 cemat shane on ninpest of the tmdos foees
0 be st Such documents may nodude (B0 not lreted 3o (] Sy ettested power of sttorresy, £ oy
person. cther than the Egitle Shareholler has digned the =nder forme; (b} Suly attested desth certhicrs
2 cucceedon conicateagal heirship cedifcate, I case any Elgind: Shareholoer i deceannd, of foun
g weertie of rraergeesfanakerrulion Ny & comnganty end [c] 0 carw of tormganis, the ey
certfied comorote suthorinssons |inckod ng boar ad'or geneny meeti=g resal oion

12.13. Procsaboan b b fokowses By Ebgitds Shisvhodery holdng Equiy Shaois in 0 Plrgscal Som.

12.13. L. [n accorcance with e SEBE drtular no. SEBLMIO)CFD/CMDLICIR/P2030/ 144 dated July 31, 2030 the
sl slirroholOors ane o irwaad 0 orader Thalt shudnes i @ Bupbuock wedhetabonn Paugh Th Dinde ofie:
:umﬂmmmmh oy e B proshsions, of The 5F BT Bupbeck Begulitnes oo fems

Letier

1132, thgbie Shansmoichery whe dnt holding prysicd Souity Sheres ared interrd b perbcipety in the Bueck sl
be requirad 10 approadh thed remective Sefer Member 2iong with the complelr =t of documants for
verfization proceduets o be carhad oot befwe placemert of the 282, cudag (1) the tender fom duly
shgrmiee] bry ad E bt Sharidioldinrs [in case dhais an (= o] ndimss, 0 e seee cider nowlech ey hold
the s=er=s), (1) orgmal Fguty Share certifioate(=], (10) wald shore trensber forms )y Form -4 duly filed
37d signes by the traraferces i . by a1 registerzd Eigicie Starcholders n the same onder and 25 per the
CheCiman Sghatures regidensd with the Compaiy] and duly winessed ot e Jopproprone place
athonang e tisler o favour of U Compary, (+) il st copy of T PR caed of a3 the Ebg e
Shareholsers {v) amy other relewart docurnents soch 23, 508 mot mitet o, duty attested owes of attorrey,
comporte auhorestion (ncuding Soard resolctionispecimen signature], Aotipsd opy of depth
cortificate and Sucression covtiicale of prabsatod wil, If the orgnal Elgble Starehaobles as cornmed, @i,
s appboatin I adtbiion, of ihe addres of e Elg bie Sharsholler bas undergone 4 chargd o te
actkess registered i the Ragister of Members of the Company, te [igble Sharholcer would be equmes
e b=k @ sef-atiesind copy of adidmess prool’ consisting of any one of the Mollawing documests: waka
Aadha Cand, Votey Isestity Cand v Patspiet.

12.13.3, Basad on tre gofuments menficnad in e parpgtapn, The concemed Selior Memiser shal plaos an order/
bad 0n behalf of tha E gile Sharetaiders Rolding prysical Eguiy Shanes wihg wish 10 tendey Bquily Shams
in T Buyhack, wieg Ve Acgusslion Wndew of BSF Limbind, Upon placing $he b2, the Sl Member shall
provesie 8 TRS gereraned bry the ssthange bddirg myslemn (o the Elg s Shaneholder, TRE sl cortan the
detailsof onger scbmited ke Folio Mo, Certficate Ho., Disinciive Mg, Mo, of Equity Shanes tengened oic.

1213 4. Any Seller Merrber) Eigible Sharcholder wo places @ 563 for pivyscal Equity Shants, & mquired b deliver
e prigifal Shaed CoARREITE(4] 30 GoCumients (28 Mrtioned abem b Jking with THS ther by nog lered
pond e courwr o hand deleery 1o (e Regstor to The Buybeck (o the addresy mentionsd 4t 2erngreeh 14
below | o or before the Buytoo cosng date. The ervidops shoukd be 9 per sorioed o5 “Matrimony.com
Limited Buyback 2024". One copy of the TRS wlll Do rebined by Regisr o the Buybadk and & wil
proreehl Schines aigeeniat of Thg Saenn 10 U Safer Marebn Elg bl Sharehoidin.

12135, Bhgible Srareholders hokoing phvsical Equity Shanes should note that physical Equity Shares 'will nat be
Dot Ut The Corrgiene St of SoDUMETIE 21 Sutrritlid. Accoptance of e phsscal Bquly Shares
e Barytumci by e Compery sl be walipest o werfication s e the SE B Byt Regulalion and any
further grectors Esuad in tis regard. The Regestrer e Suybock wil verity such bids based on the
documems submiting on 2 dady hass and B suc verfication, the Designated Stock Exchenge L& BSE
Limited shal dglay soch beos 2 'waconTemed pRyiica 2a2e”. Once Regietrar Lo the Buybace confinme 1he
by, Tenp pal tut trestead o8 "Confirmes Bldy'

12,136, In case 2y Edgitke Shareholoor has wbvn o Bty Shaves in shrgscal form for dermanenabaation, s.ch
Ebgizke Shareboichers w*ould emaarw That Thie process of gelling the Equity Shares gematirisbue o
completed wed in Grre o3 that they can pertopets 1 the Duyseck Defore 'Te ciosure of the tendeng
peniad of T S

12,137, An urregisiered shareroide ~oideg Couty Sheres b ohyscal form mey aba terder ther Dguity Shares m
the Buyback by submitting the duly coscutod transter deed for tanaer of shares, purthaens prior o the
fecird Datin, in k- nare, along with the offor form, cogry of ther PAN cast and of the perses froem whom
tnesy harv et ted shares ard other whevent documents o sequired for trambe, Famy,

13, METHOD OF SETTLEMENT

131 Lpoatna laynn® of the bads of 200000 er 5 Do SEBI BuyCack Rojuiations:

13.1. 1. The settlement of tades shal be camied ot in the mpnner sisslr [n settiemest of (rades in the secondary
marhet.

1312 The Compary Wil pay the qorsideration to the Compeany's Broker who wil rarefer the consderstion
pertaning 1o the Boyback to the Ceiring Corporations Banil account &5 par the presorbed schediuie. The
et et of fond obdagalion for Derval Shaees chal be a®ectod o6 por the SER] deculans and a5 prescribed
by BSE Limited nd the Charry Corporation from time 2 troe. For Demat Shares scoepted urder the
Buyteck, such benefcisl pwners will regerve huncks poyout 0 ther Sork aoount 22 prowicied by the
depestoy system dmectly o the Osanng Comporation and In case o Phhysicl Seaves, the Caaring
Cirdoration wili rediamn th fusds to e Seler MeomSdr(s) & per cofondry markal Sondnf mecPartem, 3
uch sharvhokder'y back accourd detas are not, guptebsie or £ o Loncy trarader mdrocticn sorejected by the
Reseres Bank of Indke [SRET™|( bankls), due to oy reasons, then e amount peyalzle 1o the congemed
shaeholders »ill be transferred o the Seller Members seitiement bank acoount for orssend transfer o such
sharefedlors.

1303 Incase of ERgitie Shareholdss whiene et ané Spacic 51 and ciher regoliiory resuitenems perining to
furahs penpcut, which ki rost opt bo setth thezugh ousbindiens, the Tusads pinpcul woukd be g (g ther
respective Selior Membens seieme ek somort for orwerd tramsler 0 5 [igbée Shareholoers. For this
purpces, e dient bype deta ks woukd be coliectss fromithe depostoriess.

1314 The Eguty Srares bought hack = cemnat form woukd be tracsiered Seectly io the demnst esoros scoom of
the Company cpenad for the Buytad (the “Company Demat Account™) provices B s indicated by the
Company's BroRker o il will e tansfemas by the Compary’s Bvcker 10 The Compgany Domat Arsourt on
resce it of T gty Shires Srom The Shating deed setthermant mec s of B5E Listtad

13.LE Bl Sharohelier wil have to efeaure that they hoep thel Sopeaiery pathzaant TDP®) aioort 3ctive
il urislociid to redine Criebt in cirse of retarn of Bguiy Shires, due Lo rigection or dust Ui SO partal
oeptence of shanes under e Qurbeck. Do Cguity Sherm o yrecoepted Dquty 5erey, m
demarerialsed form, I 2ny, tendered by he Biglbie Shancholders woud De rarsiomed by the Oaring
Corporation directly to the sespoctve Bigbie Sharetoider's OP accowt. I the seourities ransie naraction
i nepectad m Uhe depustiry vpsberm, tue 1o A boae D such secunities wil be iracsforred o D Seler
Memzery decenory socl sosurt fo- ormard trenser o sach Lhg ble Shaeholder.

13,06 Inthe care of e -depestney, th Ciirng Corporidion il Lancel e datess tr unbeogilid @ares in Lrgt
depostory The soume depostory mil ron De atle 1o seleese the ben witmoyt p reimase of [ter Decanriony
Tender Offer message from tarpet deposhony. Further, reisase of 10T message shall be sert by lorget
depostory other Baend 00 caCHROON recues: moekad from e Ooanng Comontion o astomaticaly
gerwcaind e mrtcteng with Bid acosptve detsll m recetesd from the Company o the Segedras In the
Buyteck St recefhving the [OT message o= tarpet deposiony, source depostory wil cancey reemse
CCREt OF unameptd Dol Shams in 1he damial atocust of the ERiDE Shareholdor. P compiohon o
Wordkatiog perid nd ity U rooudts Srdb v, defrat Joecurd detads and acvipited) Bad guaeedy,
e depowinsy el delsl ife ssconie 43 per the crmsunicrney messsss receberd from brges
depostory 1o the odert of scoepied bid shanes from Bigibie Shortholier's demat scoount and codlt t o
Chasning Comporatan sefbemant 3a00unt I B pet Salastory on Letiement daie.

11,17, Aoy ewoegs Equity Srares, In prysical form, purssant o propotionate acosphanoe § rejection will be meumed
bach bo (e ERSES4: Sarchoidirs dinetSly by 58 Reesira 2 ihe Bupbash, The Qompany & authonadic spe
U share carlNealo and i Mw csoldalind e cortificate By the cnaccegiod Bguily Shans, » Gra
the Bsurty Sharvs serrpied oy e Company aw ess e e Bouty Sharrs iondeeed i the Buyback by
Cigbble Shamtoigers told ng Equty Shares Inthe physcalform

13086 In come of certan sharvholders siz, MRSy, rorvresdents oo (sfere Tere are spectic regulatory
mouTEnETh perizining o funds peyout Incloding those prescnioed by The B30 who oo not opt o seite
thiough caintiars, the Inds peyout would B¢ ghen I ther mspectve Seier Hembers setiemien
St s 00 relas NG the SaThe L0 buch Parshidirs aaaunt,

13.L.5 The Seiier Member[c) mouid Exue oot note Tor the EQuity Shanes potected under tee Buydadk sind poy
the corsdoaton Mo e Bty Shais acenind under Dw Suytad and return e Salance unaiiopind
Foudy Shares 2o ther resgectve clenty’ sl untioet the extems cneccepied Equity Shores. The Company
Brofer woigid ples Bzus o conbract note bo-the Comeany for the Bgufty Shares acoepied under the Buyback,

13,100, Eigicle Shareholdery who e 1o paticpets n e Duyvbsck should consul thelr mepecte Seler

Memzen(s) for detals of a0y 2082, aoplicalie brves. Crapes and expenses (nIuding Crokerage), eoc T
may be ieded by the Selar Member upon the telling Elgitle Sharehaidern placing ™ onder tn ool the

sharis G Ditalf of e Waretoklens. The Biytack (onedenbon mdshead by the witeg Eiglile
Srarehoidery, o respect of ecorpred Couty Shanes, could be mef of such costs, epplicelis toess, chames
angd eponses [Indudng brokerage) and the Manager 5o the Buyback and the Company acoegtt ro
resconehity (o bear of pay such sdconal oost, Carges and experges [indkading brokerage) incursnd
schely by B g Fig e Shareradchors

13011 The EQuity Shases Jccepied, 20uQNt and g 0 The fred K of The Compaimy Derrat ASCount ard the Equiey
Staris Bought back ared atcepted i phrpsical Sorm wil e estinguishid on tha masner ind folioeang The
protedure prescribed in the G2 Buyeck Beguietions.

13,032, SEBl wite tx Croder Mo SEBLWOVMIRSDYMINSD_ATAMBMOIR0INE dad Jenuary 35, 2012,
mwdhated ! latid cormizeties 50 e the ssourites i cematersl oo form only while proosedsg the
serace reguest of zue, inter M, redating oo the sut-dhision of spitEng of share corTificee. I viow of the
sarme, the Company shall ssue 3 kettey of corfiesation (MLDCT) in e ol oty @etess physcal Eguty Shanes
TS b0 S e ety eation and B LOC slul b o s e U D adtbess ngsiusnd
wih the Regissmar. TR Regpatrar sharl s e onging’ share ortficate ard deface the certi®cste svth a
stame “Letier of Confirmation lenued” on e fade | reverse of the Sertffcate to the antem of the cetess
prweical shares. The LOC shall bevaka for 2 pericd of 120 ys from the date of £ ssuande, withinwhich
the Equity Sharetoider shall e requited tn mate o request B hiySer depostory partiopent for
dermpteriyinng the physical Eguity Sheres retumied. In case the Equity Soercholder faks to sub=k the
Darral g Leat within the ploretaid penad, he REgRry” &all Téd 'L e Eguty Shands 1D 3 Soparare demat
accoror® of the Corsigaty agenead T The siid papese.

13.1.13. The Bquity Shares iving to the aodh of the Spegal Demae Accoul ard the Eguity Shanes bough: back and
i n phyc fon wil DO e nguesiod in T marnds aaal Tolowdng Lh prococusd oo bod in tha
Povtars Hegulation

14, COMPLIANCE OFFICER

The Board ot ther maeing fedd on Septemiber 3, 2024 sppomizd Mr, Vipmrand Sanks Company Seavetary and
Corpgiance OMcer of Te Company, & te complance offcer for the pumpose of the Buvback ("Campliance
Officer™). Irraeiors =y cootart 0o Complance (Ficer for ey chrfications or 10 addrs Thisr grassesc, il any,

SuTng office hours | 2, 10.00 3.7, te 5.00 pm. on af workng 2ays mecept Sebury, Sundey and puss hottlyps Ul
the SoRuTe of the Buysack,  the fsiowing 2airess

Compeswy Secretnry snd Compliance Officen Mr Wigysnand Sarka:
Hatrimany. Com Limited

Addrama: No. 94, TVH Bl igiss Tioaes, Tower 1], Sth Fiose, MAC Nager,
xjy Arnemaisi purem_ Chenea ~ 500078, Inde.
Tel. Na.: +51 4449002019

‘Website: vweam mstneormg com

Emaill: irrssmorsl P mOTy SO

CIN: LRIOTRGO0L MLCD4T4 52

15. REGISTRAR TO THE BUYBACK | INVESTOR SERYICE CENTRE

In case of 2y queries, sarshoiders may alss COTRCE T Fagistrar to the Buyseck durng 0Mos hous e 1000am,
£2.3.00 p.m. 0N a1 working days excepr Satuntay, Sundsy and sutle holidaps, 2t the folkewming adcress:

B KFINTECH

KFin Technokagies Limited

Address: Seberasgm fower B, Mot 11212, Frisnc sl Dedrat, Nesbesrraguals, Sl ngaerpaly, Maderateed - 500 035
Tl No,i =51 40 (716 2222, Tl Fres N, ; 18003054001, Emal; mairimony, baback Bt rtach.com
Website: awm b ter.com, Iavestor Grievance Emad aitward s D8 e, cam

Conlact Person: Nr Mursl Krislina, SERT Registration Mo (RDG0C00727, CIM:: FMO0TGI0L FPTOT L 149
16. MANACER TO THE BUTBACK

MoTiLaL Dswal

Motilal Oswal Lrrvest et Advisors Limited

Address; Mot ly Ovwel Tower, Retertylah Seresi Boad, Opooeite Pand 57 Dagot, Prathaties
Wumbar 400025, Mahamashin, Incia

Ted. Mo, +91 22 TISI 4330, E-mad; et iupbvck Bt sossdl o,

Webslte: ws mciialotea o o, Contact Personi REu Sharma

SEBI Raglstration No.: INVDDO01 1005, CIN: UST 1 MOMHID06 CI16053Y

17. DIRECTOR'S RESPOMNSIBILITY

Az per Regulotoe 24(1i{a) of the SEDT Suybeck Seguiebons, the Doand of Directors of T Compary screps
resporaibey for the informason costalned in this Pubic Arnouncemert and confiems that sech docoment 2ontaing
ud, facical aod matarial information and dees nol cantain any mislaading iaformatics.

For and on behadf of the Board of Directors of Matrmany com Limited

54/ 5/ - S/ -

Murugavel Janokiraman Daepa Murugavsl Vijayanand Sankar
Managng Cirector hon-Executve Oirecior | Company Secretary & Complance Officer
Di%: 0OGOS5008 OiN: 00725522 ICS1 Membershio No: ALEYS1

Dako: Oober 15, 024
Plagm: Cheena.

www.readwhere.com
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