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June 23, 2022 @

‘/} National Stock Exchange of India Ltd
Exchange Plaza, 5th Floor

Plot No: C/1, G Block

Bandra Kurla Complex, Bandra (E)
Mumbai — 400 051 :

Dear Sir/Madam,

Sub: Public Announcement of Buyback of Equity Shares through tender offer route
under SEBI (Buyback of Securities) Regulations,2018

Ref: BSE Scrip code: 540704 / NSE Symbol: MATRIMONY

Pursuant to Regulation 7(i) of SEBI (Buyback of Securities) Regulations, 2018, the company
has made public announcement of Buyback of Equity Shares through tender offer route. In
this regard, please find enclosed herewith the copy of the newspaper publication in respect of
Buyback, published in the following editions:-

1. Financial Express (National Daily Newspaper) on June 23, 2022
2. Makkal Kural (Daily Newspaper of the state) on June 23, 2022
3. Jansatta (Hindi Newspaper) on June 23,2022

Submitted for your information and records.

Thanking you
Yours faithfully,

For Matrimony.com Limited

S.Vijayanand

Company Secretary & Compliance Officer
ACS: 18951

No.94, TVH Beliciaa Towers, Tower Il, 5t Floor,
MRC Nagar, Raja Annamalaipuram

Chennai - 600028
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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 (BUYBACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED FROMTIMETO 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 (BUYBACK 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 6,52,173 (SIX LAKH FIFTY TWO THOUSAND
ONE HUNDRED AND SEVENTY THREE) FULLY PAID-UP EQUITY SHARES OF
FACE VALUE OF ¥5 (RUPEE FIVE ONLY) EACH AT A PRICE OF ¥1,150
(RUPEES ONE THOUSAND ONE HUNDRED AND FIFTY 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, The Boerd of Directors of Matrmony.com Limited {the "Company™) at its meeting held an May 12, 2022
(" Board Meeting”} has, in accordance with Article 16 of the Artidles of Assodation of the Company and in
accordance with the provisions of Sections 68, 3, 70, 110 and all other applicable provisions, i any, of the
Compamies Act, 2013, as amended (" Act™) read with the Compamnies (Share Capital and Debentures) Rubes,
2014, the Companies (Management and Admnistration) 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 amendad {"SEBI Buyback Regulations™}, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, a5 amended, ("SEBT 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 MNational Stock
Exchange of India Limited {"Stock Exchanges" ), Reserve Bank of India ("RBI™) and/ar other authorities,
institutions or bodies (together with SEBI and REI, 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
trwa Comipany by way of special resolution through postal baliot inchuding e-voling process, the Board of
Directors of the Company (" Board”™, which term shall be deemed o indude any committee of the Board
and/or officlals, which the Board may constitutefauthorlse 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 valuse of T 5 (Rupses Five only) each (" Equity Shares™), for an amount not exceeding
% 750 million {Rupees Seven Hundred and Ffty million only), excduding any expenses incurred ar to be
incurred for the Buyback viz. brokerage costs, fiees, turnover charges, taxes such as securities transaction
tax and gqoods and services tax (if any), tax on distributed income on Buyback, stamp duty, advisors fees,
filing fees, public announcement expenses, printing and dispatch expensas, if any, and ather incidental and
refated expenses and charges etc. (" Transaction Costs”™) (such amount hereinafter referrad to as the
“Maximum Buyback Size™), being 24.24% and 24.36% of the aggregate of the total paid-up Equity
Share capital and free reserves of the Company based on the atest standalone and consolidated audited
financial stabements of the Company respectively s at March 31, 2022, &t a Buyback price not exceeding
1,150 (Rupees Ome Thousand One Humdred and Fifty only) per Equity Share ("Maximum Buyback
Price”), payable in cash, from the shareholders/beneficial owners of the Equity Shares of the Company as
o & record dabe to be subseguently decided by the Board/Buyback Committes ["Record Date™), through
the "Tender Offer” route, on a proporionate basis as prescribed under the SEBI Buvback Regulations
(hereinafter referred to as the "Buyback™);

1.2, The Company sought approval of its shargholders for the Buyback, by a special resaiution through postal
ballot, The shareholders approved the proposal of Buy Back of Equity Shares on June 18, 2022 and the
results of the postal ballot were announced on June 21, 2022,

1.3, Subsequent to the approval by the shareholders through the postal ballot, a committes of the Board and
officials, which the Board has constituted/authorised to exercise (b powers In relation to the Buyback {the
"Buyback Committee") in its meeting held on June 22, 2022 has determined the final Buy Back price of
#1,150/- (Rupees One Thousand One Hundred and Fifty only) per Equity Share ("Buyback Price™), Thea
Comparmy will buy back upto 6,52,173 (Six Lakh Fifty Two Thousand One Hundred and Seventy Thres anly)
Equity Shares, constibuting 2.85 % of the total number of the Equity Shares in the paid-up Equity Share
capital of the Company as on March 31, 2022 at the Buy Back Price for an amount of upto % 750 Million
(Rupess Seven Hundred and Fifty Million only} excluding the Transaction Costs ("Buyback Size"), on a
propoctionate basis from the Eligible Shareholders through the tender offer route, in accordance with
Regulation 4{iv)[a) of the SEBI Buyback Regulations and the Act, asamended.

1.4 The Buyback is subject to receipt of any approvals, permdssions and sanctions of stabutory, reguistory or
governmental authorties as may be required under applicable laws, including SEBI amd the Stock
Exchanges.

1.5, The Buyvback 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 bowght back or
number of Equity Shares entitled as par the shareholding of small sharsholders as defined in the SEBT Buy
Back Regulations ("Small Shareholders™) as on the Record Date, whichever is higher, shall be reserved
for the Small Shareholders.

1.6. The Buyhack Size is 24.24% and 24_36% of the tokal paid-up Equity Share capital and free reserves of the
Compamy based on the latest standalone and consolidabed audited financial statements of the Company
respectively as at March 31, 2022 (being the date of the latest available audited standalone and
consolidated financlal statements of the Company).

1.7. The Equity Shares of the Company are currently Bsted on the Shock Exchanges.

1.8 The Buyback shall be undertaken on a proportionate basis from the Eligibde Sharehciders through the tender
offer route prescribed under the SEBI Buyback Regulations, Additionally, the Buy Back shall be implemented
by the Company using the "Mechanism for acquisition of shares through Stock Exchange”™ as
specified by SEBL vide dircular bearing numiser CIR/CFDYPOLICYCELL/ 172015 dabed April 13, 2015 read
with circulkar bearing number CFOYDCR2/CIRSPY 2016/ 131 dated December 9, 2016 and read with circular
CROYDOR-ITICIR/B 20210615 dated August 13 2021 Including any amendments thereof (MSEBI
Circulars™), In this regard, the Compamy shall reguest BSE Limited to prowide the separate acquisition
window to facilitate placing of sell ordess by the Eligible Shareholders who wish bo tender Equity Shares in
thwr Buy Back. For the purposes of the Buyback, BSE Limited is appointed as the designated stock exchange
rDesignated Stock Exchange™). Onece the Buy Back Is concluded, all Equity Shares purchased by the
Company im the Buy Back will be extinguished in terms of the SEBT Buy Back Regulations,

1.9. Inkerms of the SEBI Buyback Regulations, under tender affer noute, the promoter and promoter group have
an option to participate in the Buyback, The promoter and promoter group and person acting in concert vide
their respective letters dated May 12, 2022 have expressad their intention not to participate in the Buvback,

1.10. Furthar, the number of Equity Shares that can be bowght back during the financial year shall not exceed 25%

of the total number of Equity Shares in the paid up Equity Shares of the Company in terms of the Act.

Accordingly, the number of Eguity Shares that can be bought back during the financial year cannat excesd

57,24,678 Equity Shares being 25% of 2,28,98,712 Equity Shares of face value of ¥ 5/- (Rupees Five Only)

each, being the outstanding number of fully paid up Equity Shares of the Company as on March 31, 2022,

Since the Company proposes to buy back up bo §,52,173 Equity Shares, the same is within the aforesaid

[inmit.

. Pursuant to the proposed Buyback and depending on the response to the Buy back, the voting rights of the
promoters in the Company may change from their existing shareholding in the tolal equity capital and
wating rights of the Company. The promoters af the Comparty are already in control over the Company and
therefore such further change in wating rights of the promaters will not result in amy change in contral over
the Company.

1.12, Participation in the Buyback by Eligible Shareholders may trigger tax on distribubed mcome in India and such

tax is to be discharged by the Company as per the procedure aid down in the applicable provisions of the
Income Tax Act, 1961 read with any applicable rules framed thereunder, The transaction of Buy Back is
subject bo secuities transaction tax in India, Participation in the Buy Back by non-resident Eligible
Sharehalders may trigger capital gains tax in the hands of such shareholders in their country of residence.
In due course, Eligible Shareholders will receive a letter of affer, which will contain a more detailed note on
faxation. However, in view of the particularized nature of tax consequences, the Eligible Shareholders are
advised to consult their own legal, fimancizl and tax advisces prior to participating in the Buy back.
1.13. The Buyback from Eligible Shareholders who are persons resident outside India, including the foreign
portfolio investors, ersbwhile overseas corporate bodies and non-resident Indians, etc., shall be subject to
such approvals if, and to the extent necessary or required from the concemed awthorities including
approvals from the RBI under the Foreign Exchange Management Act, 1999 as amended and the rules,
regulations framed thereundar, if any and such approvals shall be required to be taken by such non-resident
sharehaolders.

1.14, A copy of this Pubdic Announcement is available an the Company’s website {weew.matrimony.com) and is

expected to be available on the website of SEBI { wwwisebd.gow.in ) during the period of the Buyback and on

e website of Stock Exchanges at {www.bseindia.com) and (waww.nseindia.oom).

Finanr:i”.ep’ .in

2. NECESSITY FOR THE BUYBACK

The Company has been generating significant amounts of cash on an ongaoing basis and is a debt free entity. The
current Buyback proposal is in line with the Company’s capital allocation practices of rebuming excess cash to
sharshodders, thereby increasing shareholder value in the longer term, and improving the Return on Equity. The
Compary 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 mediom term and for returning surplus funds to the
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons:

2.1.1. The Buvhack will help the Company to distribute surplus cash to its shareholders holding Equity Sharss
theraby, enhancng the overall return to shareholders;

2.1.2. The Buyback, which is being impemented through the tender offer route as prescribed under the SEBI
Buyback Regulations, would involve & 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 dassified as "Small Shareholders™,;

. Thw Buyback is generally expected to improve reburm on equity throwgh distribution of cash and improve
earnings per share by reduction in the equity base of the Cormpany, thereby keading to long term increass in
shareholders value; and

2.1.4. The Buyback gives an option to the Eligible Shareholders to either (A) participate in the Buyback and receive
cash in ey of their Equity Shares which are accepted under the Buyback, or (B) not to particpate in the
Buyback and get a resulkant increase in thesr percentage sharehalding in the Company post the Buyhack,

without additional investment,

i MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACHK, 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

3.1  The maximum amount required far Buyhack will not exceed ¥ 750 million (Rupees Seven Hundred and Fifty
Million onlyy (excluding Tramsaction Costs). The maximum amount mentioned aforesald 5 24.24% and
#4.36% 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, 2022 (heing the latest
audited financal statements available as on the Board Meeting Date), respectively, which is within the
prescribed limit af 25%.

3.2 The Buy back would be financed out of Free Reserves of the Compamy. The Comparny shall transfer from its Free
Reserdes or securities premium acoount and)'or such sources as may be permitted by law a sum egual to the
nominal walue of the Equity Shares bought back through the Buy back to the Capital Redemption Reserve
Account and the detalls of such transfer shall be disclosed in its subsequent audited balance sheet, The
payments shall be made ot of the Company’s curment surplus andfor cash balances and/or current
inwestments andfor cash available from internal resources of the Company time to time at its absolute
discretion. The Company confirms that as required under Sechion 68(2)(d) of the Act, the ratio of the
aggregate of secured and wnsecured debls owed by the Company shall be ral mare than bwice the paid-up
Equity Share capital and Free Resaerves after the Buy back and that it has got sufficient source to pay-off the
consideration towards the Buy Back and wiould mot borrow funds for the said purpase.

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

4.1  The Bguity Shares of the Company are proposad to be bought back at the price of T 1,150/ (Rupeses One
Thousamd One Hundred and FBfty 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
eamings ratio, impact on other financial parameters and the possible impact of Buyback on the eamings per
share.

4.2 The Buyback Price represents a premium of 53.27% and 57.33% over the volume welghted average market
price of the Equity Shares on BSE and N3E, respectively, during the three months pericd preceding May 4,
2022 [being the date of intimation to the Stock Exchanges regarding Board Meeting date to consider the
praposal of the Buyback), premiurm of 53.63% and 53.94% aver the volume weighbed average market price
of the Equity Shares on BSE and NSE, respectively, during the bwo weeks praceding May 4, 2022 (the date of
intimation to the Steck Exchanges regarding Board Mesting date to consider the proposal of the Buyback).
The Buyback Price represents a premium of 65,80% and 84.29% over the closing prices of the Equity Shares
an B5E and MSE respectively as on May 4, 2022 (being the date of intimation to the Stock Exchanges
regarding Board Meeting date to consider the proposal of the Buyback), The Buyback Price represents a
prefmiburm of 72.50% and 71.46% over the closing prices of the Equity Shares on BSE and MSE respectively as
an May 12, 2022 {being the date of Board of Directors mesting to approve the Buyback),

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

The Company proposes to buyback upto 6,52, 173 {Six Lakh Fifty Two Thousand One Hundred and Seventy Three)
fully paid-up Equity Shares, which is within 23% of total number of outstanding Equity Shares of the Company,
representing 2.85% of the total numbsr of Bquity Shares in the total paid up Equity Share capital of the Company a5
on March 31, 2022 and as on the date of this Public Anmouncement. The Buyback is proposed to be complebed within
12 (twelve) maornths of the dake of special resolution approving the proposed Buyback.

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

B.1. The aggregate shareholding of the promoter and promoter growp of the Company {the "Promoter and
Promoter Group”™), directors, key managerial personnel and person in control of the Company, in the
Company as on te date of the postal ballot nofice, being May 12, 2022 is given below:

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

S.No.  Name of Shareholder® Category Eqmﬂlmh old ™o of Shareholding
k. Murugavel Janakiraman Promoter 114,821,016 I S0013%
 |Mrs. Deepa Murugavel Promoter group | 4,007 0.02%
Pdr. ) Rawi | Promoter group 1 Megligible
Tatal 1,14,85,024 50.14%

*Parson fcting In Concert as defined under SEBL [Substantial Acquisition of Shares and Takeovers) Begulations, 2011,

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

Sr. Name of Directors/ Designati Number of Equity %o of
Mo. Key Managerial Personnel Shares held Shareholding
Man-E i - Ind dent
1 Mr. George Zacharlas i 30,357 0.13%
_Director .
i Mr, Milind Shripad Sarwate . W Eaa 5374 ,02%
_| Directar
3 BAr. STushanth £ Pai Chief Financial OFfcer 10,2540 0.09%,
B .
Company Secretary &
4 BAr, Vijayanand 5 Cormliinion SHRCEr 1 Meglgible
| Tatall 45462 [ )

6.2. The persons mentioned in sub dause 6.1 have not purchased or s0dd 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
dabe of the postal ballot notice being May 12, 2002, except the following:

Chow riran s
Eanagng Direcor

1, Parugaes|
kmiabrdmdn

e : ETLO0 19 Lui 11 ES0L 15 e

3| we Sushanth SRai | Chiel Firaeoal Ot 300) E50F 384055 (EREETE BONLAG Li-ay-23

6.3. In terms of the SEBI Buyback Regulations, under the tender offer route, the Promoters and Promoter Growp
have the option to participate in the Buyback. In this regard, the promater, member of promoter group and
person acking in concert vide their respective letters dated May 12, 2022 have expressed their intention not to

participate in the Buyback,

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

The Company confirms that:
7.1. Al the Equity Shares for Buyback are fully paid up;

7.2, The Compamy shall not issue and allot any equity shares or specified securites (including by way of bonus of
convert any outstanding ESOPs/ outstanding instruments into Equity Shares) from the date of resolution passed
by the Shareholders approving the Buyback Bl the expiny of the Buyback perind, i.e., the date on which the
payment of consideration is made to the sharehobders who have accepted the Buyback;

7.3, The Compamny shall not rakse further capital for a pericd of one year from the explry of the Buyback period, L2,
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 comversion of warrants, stock option schemes, sweat
equity or corversion of preference shares ar debenturaes inba Equity Shares;

24, The Company has not undertaken a buyback of any of its securities during the period of one year immediztely
preceding the Board Mesting Date.

7.5, The Company shall not buy back locked-in Equity Shares and non-transferable Equity Shares il the pendency of
the lock-in or Gl the Equity Shares become transferabie;

2.6. The Company shall not buy back its Equity Shares from any person through negotiated deal whether an or off
the Skock Exchanges ar throwgh spot ransactions or through any private arrangement in the implementation of
the Buyback;

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

7.8, The Maximum Buyback Size ie., 750 million (Rupees Seven Hundred and Fifty million only) does not excesd
255 of the fully paid-up Equity Share capital and free reserves &5 per the latest audited standalone and
consolidated financial statements of the Company as.at March 31, 2022;

7.9. The Comparny shall not withdraw the Buyhack after the draft letter of offer is filked with SEBI or public
anrauncement of the Bunyvhisck is made;

7.10, The Company shall not make any offer of buy back within a period of one year reckoned from the expiny of the

Buyback perind i.e., the date on which the payment of consideration is made to the sharsholders who have
acrepted the Buyback;

711, There is no pendency of any scheme of amalgamation or compromise of amangement purssant o the
provisions of the Act:
The buyback shall be completed within a period of one {1) y=ar from the date of passing of the special

resalution approving the buyback through postal ballot;

7z,

213, As reguired under Section &8(2)(d) of the &ct, the ratio of the aggregate of secured and unsecured debts owed
by the Company shall not b= more than twice the paid-up Eguity Share capital and free reserses after the
Buyback;

7.14. 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 ar preference shares or
payment of dividend to any sharehalder, or repayment of amy term loan or interest payvable thereon to anmy
financial institution or banking compamy,

715, Incase any swch default has ceased to subsist, a perod of more than three vears has lapsed.

7.16. The Company shall not directly or indirectly facilitate the Buyback:

I. through amy subsidiary company incduding its ovwn subsidiary company; or
1L thwough any invwestrment companmy or group of investment companies,
717, The Equity Shares bought back by the Company will be extinguished and phwsically destroyed in the manner
prescribeed under the SEEI Buyback Requlations and the Act within 7 ($even) days of the expiny of the Buyback
period, e, the date on which the payment of considesation Is made to the sharehalders who heve accepted

the Buyhack;

7.18, The consideration fiar the Buyback shall be pasd anly by way of cash;

7.19, That the maximum number of Equity Shares proposed to be purchased under the Buyback does not excead
250% of the total number of Equity Shares in paid-up Equity Share capital of the Compary as on date of Board
meeting;

7.20. The Company shall not allow buy back of its shares wunless the consequent reduction of its share capital is
affected;

721, The Compary shall not utilise any funds boreowed from banks or financial instibutions In fulfilling its cbligations

under the Buyhack;

722, The Company shall not buyv-back its shares or ather specified securities so as o delist its shares or other

specified securities from the stock exchange as per Regulation 4(v} of SEEI Buyback Regulations;
7.23. As per Regulation 240 e) of the SEBI Buyback Regulations, the promaters and members of promoter groug,
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 exchamges or off-market transactions {imclueding inter-se transfer of Equaty
Shares among the promoters and members of promoter group) from the date of Bosrd resolution till the
closing of the Buyback offer;
7.24. The statements contained in all the relevant documeants in relation to the Buyback shall be true, material and
factual and shall not conkain any mis-statements of misleading Information, The Company shall comply with
the statwtory and regulatory timelines in respect of the buyback in such manner as prescribed under the Act
and/or the SEBI Buyback Reguiations and any other applicable laws;

7.25, The Company shall transfer from its free reserves or securities premium acoount, 2 sum equal to the nominal
walue of the Equity Shares bought back through the Buyback bo the Capital Redemption Reserve account;

8. CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company hereby confirms that it has made full enguiry into the affairs and prospects of
the Company and after taking into account the Bnancial pasition ol the Company including the projections and also
considering all contingenit liabdities, the Board has formed an opinion:

1. That immediately following the date of this board mesting dated May 12, 2022 ("Board Meating™) 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 an which the Company coubd be found unable to pay its debts;

2. That as reganrds the Company's prospects for the year immediately following the dake of the Board Meeting held
on May 12, 2022 and the date on which the results of the postal ballot including e- viating for the proposed
Buyback will be announced, having regard to Boards intentions with respect to the management of the
Campary’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 B2 able to meet its liabilities as and
when they fall due and will not be rendered insolvent within a period of ane year from that dabe; and

3. That in forming the aforementioned opinion, the Board has taken Into account the llabiities {including
prospective and contingent labilities) as if the Company wers being wound up under the provisions of the At
and the Insolvency and Bankruptcy Code, 2016, as amended.

9. REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS
The text of the report dated May 12, 2022 received from 5.R. Batliboi & Associates LLP, Chartered
Accountants, the Statutory Auditors of the Company, addressed to the Board of Directors of the
Company is reproduced below:

Quote

Independent Auditor's Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule I of
the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as amended

The Board of Directors
Matrirmony.com Limited

Mo. 94, TVH Beliciaa Towers,
Tower 11, 5th Floor, MRC Magar,
Raja Annamakaipurany,
Chennai- GO002E

1. This Report is issued in accordance with the terms of our service scope letter engagement letber dated May 4,
2022 and master engagement agreement dated April 28, 2022 with Matrimony.com Limited (hereinafter the
"Comparny”™).

2, The proposal of the Company Lo buy back its equity shares in pursuance of the provisions of Section 68 and 70 of
the Companies Act, 2003 (“the Act™) and Clause (xi) of Schedule [ of Secwritees and Exchange Board of India
{ Buy-back of Securities] Regulations, 2018, as amended (“the SEBI Buyback Regulations™) has been approwved by
the Board of Directors of the Company in thelr meeting held on May 12, 2022, The proposal for buyback is subject
to the approval of the shareholders of the Company. The Company has prepared the attached "Statement of
determination of the permissible capital payment for proposed buyback of equity shares” (the “Statement™)
wihich wie have initialed fior identification purposes only,

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the Company, including the
preparation and maintenance of all accounting and other relevant supporting records and documents, This
responsibifity indedes the design, implementation and maintenance of internal control relevant b the
preparation and pressntation of the Statement and applying an appropriate bass of preparation; and making
estimates that are reasonable in the droumstances.

4, The Board of Directors are respansible bo make a full inguiry into the affairs and prospects of the Cormpany and b
form an opinion as specified in clause (x) of Schedubs | to the SEBI Buyback Regulations an reascnzble grounds
and that the Company will not, having regard to its state of affairs, will not be renderad insolvent within a period
of one year from that date. The Board of Dérectors are also respansible for ensuring that the Company complies
with the reguirements of the Act and SEBT Buyback Regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyvback Regulations, it is our responsibility to provide
reasonabde assurance:

{i] Whether we have Inguired into the state of affairs of the Compamy In relation to Its audited standalone and
consolidated financial statements for year ended March 31, 2022,

{ii) Whetter the amount of permissible capital payment for the proposed buyback of the equity shares as incleded in
the Statement has been properly determined In accordance with the provisions of Section 68{2)(cof the Act and
Regulation 4(i) of the SEBI Buyback Regulations;

{ini} Whether the Board of Directors have formed the opinlon as specified in dause (x) of Schedule 1 to the SEBI
Buyhack Reguistions on reasonable grounds and that the Company will not, having regard to its stabe of affairs,
will not be rendered insobvent within a pericd of ane yaar froem that dake.,

6. The audited standalone and consofidated financial statements, referred to im paragraph 5(1) above, have been
audited by us on which we issued an unmodified audit opinion vide our reports dated May 12, 2022, Cur audits of
these financial statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143(10) of the Act and other applicable autharitative pronouncements issued by the Institute of
Chartered Accountants of India. Those Standards require that we plan and perform the awdit bo obtain
reasonable assurance about whether the financial statements are free of material misstatement,

7. We conducted owr examination of the Statement in accordance with the Guidance Nobe on Reports or Cartificates
for Special Purposes issued by the Institute af Chartered Accountants of India. The Guidance Nobe requires that
we comply with the ethical requirements of the Code of Ethics Issued by the Institute of Chartered Accountants
of India.

B, We have complied with the relevant applicable requiremeants of the Standard on Quality Contral (SGC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Cther Assurance and
Related Services Engagements,

9, Ouwr scope of work did net invalve us performing awdit tests for the purposes of expressing an opinlon on the
fairmess ar acouracy of any of the fimnandial information or the financial results of the Company taken as a whole,
We have not performed an audit, the objective of which would be the expression of an opinion on the financial
results, specified elements, accounts or items thereof, for the purposs of this report. Accordingly, we do nof
express such opinion.

10. A reasonable assurance engagement Involves performing procedures to obtaln sufficlent appropriate evidence
on the applicahble criteria mentioned in paragraph 5 above. The procedures selected depend on the auditor's
judgement, including the assessment of the risks assocated with the applicable criteria. Our procedures
included the following in relation to the Statement:

i} ‘We hawe inquired into the state of affairs of the Company in relation to its audited standalone and consolidated
financial statements for the yvear ended March 31, 2022, We have obtained and read the audited standalone and
consolidated financial statements for the year endad March 31, 2022 including the unmodified audit opinions
dated May 12, 2022,

i} Read the Artickes of Assoclation of the Compary and nated the permissibdity of buyback;

i) Traced the amounts of paid-up equity share capital, retained esarnings and secwrities premium as mentioned in
Statement from the audited standalone and consolidated financial staterments for the yvear ended March 31,
2022,

iv] Examimed thak the ratio of debt cwned by the Company, if any, is not more than bwice the capital and its free
resenve after such buyback.

. .' . CHENNAI/KOCHI
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v Dibtalned from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors in
which the proposed buy-back was approved and compared the buy-back amount with the permissible lmit
computed bn accordance with section 88(2 4 clof the Act and Regulation 4{1) of the SEBI Buyback Regulations
detalbed In the Staterment;

vi) Obtained from Compamy Secretary a certified copy of the minutes of the mesting of the Board of Directors in
which the proposed buy-back was approved and read the Board had formed the opinion as specified in SEBI
Buryvback Regulations on reasonable grounds that the Company will not, having regard to the state of affairs, be
rendered imsolvent within a period of one year from that date.

Wil Obtained necessary representations from the management of the Company,
Opinion
11. Based on our examination as abowe, and the information and explanations given bo ws, we repart that:

(1) We have inguired inte the state of affairs of the Company in relation to its audited standalone and consalidated
financial statements for year ended March 31, 2022,

(i) The amount of permissible capital payment for proposed buyback of the equity shares as included in the
Statement has been properly determined in accordancoe with the provisions of Section 68235 of the Act and
Fegulation 4(i) of the SEBI Buyback Regulakions;

(I the Board of Directors of the Company in their meeting hebd on May 12, 2022 have formed thelr opinlon as
specified In clause {x} of Schedule 1 of the SEB] Buyback Regulations on reasonable grounds and that the
Company will not, having regard to its state of affairs, will not be renderad insolvent within a period of cne year
from that date.

Restriction on Use

12, The Report is addressed o and provided to the Board of Directors of the Compary pursiant to the requirements
of Section 68 and Section 70 of the Act read with Clause (xi) of Schedube [ of SEBI Buyback Regulations solely to
enable them to include it (a) in the explanatory statement to be included in the postal ballot notice to be
circulated to the shareholders, (B in the public announcement to be made to the Shareholders of e Comparny,
{c) in the draft ketter of offer and letter of offer to be filsd with the Securities and Exchange Board of India, the
stock exchanges, the Regestrar of Companies the Mational Securities Depository Limited and the Central
Depository Securities (India) Limited, {iv) can be shared with the merchant banker imvohaed in connection with
the proposed buvback of equity shares of the Company for cmward submission to SEBI and stock exchanges,
This report should not be used by any other person or for any ather purpose, Accordingly, we 4o not accept or
assumbe any Nability or amy duty of care for any other purpose oF B any other person to whiom this report is shown
or into whose hands L may come, We have no responsibility to update this report for events and croumstances
occurring after the date of this report.

For 5.R. Batliboi & Associates LLP
Chartered Accowntants
ICAI Firm Registration Number: 101043W /E300004

per Aravind K

Partner

Membership Mumber: 221268
UDIN: 2222 1 26BAIVNYVWTS0E
Place of Signabure: Chemnal
Date: May 12, 2022

Annexure

Statement of determination of the permissible capital payment for proposed buyback of equity
shares ("the Statement") in accordance with Section 68 of the Companies Act, 2013 ("the Act") and
Regulation 4 of the Buy-back Regulations (SEBI Regulations), based on the audited standalone and
consolidated financial statements as at and for the year ended March 31, 2022

LD In ikhs)

Amount as per Amount as per
Particulars Standalone Consolidated
Financial Statement Statement
A} Pald-up equity share capital & ot March 31, 2022 [&] 1,144.84 1 E9H 54
b Frese risseranss s per Sechion 66 of Compenies A, WS
Rotzinesd carmnings 1E1 LB.243.80 15 500 0
Seynbies premium [£] 1 2.593,.18 1258516
Tolal fron reserves as at March 31, 2023 [&] = [E]+[C] 20,796.50 4316
Total of Equity paid-ug capital and freae resaryes a5 at "
March 21, 2022 |E] = [aJ+|TH] 30,241 .44 30,.788.11%
Mazimium aoord perissible fe bopback under Section 68 of
the Act resd =i Regulotion 4 of SEB] Regulstons, |, 1%% of r 4
thiz botall paid-up capial, fee reserses and seoudties promium of Lt e Ty T
Ninangaal shalemants
"~ Hakes:

A. The etk s suthorsed by ik artidies of 3escoabion and approssed by the Board of Direciors va Boand resolution dated Maye 13, 2023, subject in
sharshalders’ approal,

b Masimum amount permitied by Board Resoiution dabed May 12 3037 approwing buy-Dedk, suged o tharchobiers’ approval, based om the 3wl
finandall stanement s ot and o the vear endad March 31 3023 B KR TS0 lakie

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

Murugavel Janakiraman
Managing Director
DIN: 00605009

Deepa Murugave|
Director
DIM: 0725522

Place: Chennai
Date: May 12, 2022
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10, RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

10.1. As required under the SEBI Buyback Regulations, the Company has fixed Monday, July 4, 2022, as the
record date (the "Record Date™) for the purpose of determining the entitlement and the names of the equity
shareholders who are eligible to participate in the Buyback i.a. Eligible Shareholders.

10,2, Im due course, Eligible Shareholders will receive a letter of offer in refation to the Buyback ("Letter of Offer”)
abong with a Tender/ Offer Form indicating the entithernent of the Elgible Shareholder for participating in the
Buyback. Ewen If the Eligible Shareholder doss not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback,

10.3. The Equity Shares proposed to be bought back by the Company as part of the Buyback are divided into two
categories:
i.Reserved category for Small Shareholders (defined hereinatter); and
li.General category for all obvwer Eligibde Shareholders,

10,4, As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a "Small Shareholder” is a shareholder of
the Company whao holds Equity Shares having market value, on the basis of closing price on BSE or NSE (as
applicable, contingent om highest trading vodume in respect of Equity Shares as on Record Date) as an the
Record Date, of not more than ¥ 200,000 (Rupses Two Lakh Cnly},

10.5. In accordance with Regulatian & of the SEBI Buyback Regulations, 159 of the number of Equity Shares which
the Company proposes to buyback or number of Equity Shares entithed as per the shareholding of Small
Shareholders a5 on the Record Date, whichever & higher, shall be resersed for the Small Shareholders as part
of this Buyback.

10,6, On the basis of the sharehodding on the Record Date, the Company will determine the entitlement of each
shareholder, induding Small Shareholders, to tender their Equity Shares in the Buyback, This entithement far
each Eligible Shareholder will be calculated based on the nember of Equity Shares held by the respective
Eligible Sharehalder 25 on the Record Date and the ratio of the Buyback applicable in the category to which
such Efigibde Shareholder befongs to. The final number of Equity Shares that the Company shall purchase from
each Eligible Sharehalder 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 temdered by Eligible
Shareholder,

10.7. After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
back, if ary in one category shall first be accepted, in propartion to the Equity Shares tendered over and above
their entitfement in the offer by sharehoiders in that category, and thereafter from Eligible Shareholders who
have tendered ower and above their entibement in obbwer category.

10,8, Inaccordance with Regulation 9(ix) of the SEB] Buyback Regulations, In order to ensure that the same Eligible
Shareholder with multiple demat accounts/ folios do not recelve a higher entitlement under the small
shareholder category, the Equity Shares held by such Eligible Shareholder with a commaon Permanent Account
Number (“PAN") shall be clubbed together for determining the category (small shareholder or general) and
entitlernent under the Buyback. In case of joint shareholding, the Equity Shares held im cases where the
sequence of the PANs of the joint sharehalders is identical shall be clubbed together. In case of Eligible
Shareholders holding physical shares, where the sequence of PANS is identical and where the PANS of all joint
sharehoiders are not available, the Registrar to the Buyback will check the sequence of the names of the joint
holders and club together the Equity Shares held in such cases whera the sequence of the PAMNs and name of
jmint shareholders are identical, The shareholding of institutional investors like mutual funds, insurance
companies, foreign institutional investors) foreign portfolio investors etc. with common PAN are not proposed
to be clubbed together for determiring their entitiement and will be considered separately, where these Equity
Shares are held for different schemesy sub-accounts and have a different demat account nomenclature based
on imfarmation prepared by the Registrar to the Buyback as per the sharehalder records received from the
depositories. Furthes, the Equity Shares held under the category of "clearing membsers™ or “corporate body
miargin account” or “corporate body — broker” as per the beneficial position data a5 on Record Date with
commen PAN are not proposed bo be clubbed together for determining their entittement and will be considered
separately. where these Equity Shares are assumed o b2 held on b=half of ciants,

10.9. The participation of the Eligibke Shareholders in the Buyback is voluntary. Eligible Sharehalders may opt to
participate in part or in full, and receive cash in Beu of the Equity Shares accepted under the Buyback or they
may opt not to participate and enjoy a resultant increase in their percentage shareholding, after the
comphetion of the Buyback, without any additional investment. Eligible Sharehalders also have the option of
tendering additional shares {over and above thesr entithernant) and participate in the shortfall created due to
nof-participation of some ather Eligible Shareholders, if amy, If the Buyback entitlerment for any shareholder is
okt a round number, then the fractional enttlernent shall be ignored for computation of Buyback entithement to
tender Equity Shares in the Buyback,

10,10, The maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder
cannot excesd the number of Equity Shares held by the equity shareholder as on the Record Date, In case the
Eligible Shareholder holds Equity Shares throwgh muitiple demat accounts, the tender through a demat
account cannot exceed the number of Eguity Shares held in that demat account,

10,11, The Bquity Shares tendered as per the entithement by the Elsgibde Shareholders a5 well as additional Equity
Shares tendered, if any, will be accepted as per the procedure laid down in the SEBI Buyback Regulations.
The settlement under the Buyback will be done using the mechanism notified under the SEBI Cinculars.

10.12. Detailed instructions for participation in the Buyhadk (tender af Equity Shares in the Buyback) as weli as the
redevant time t2ble will be induded In the Letter of Offer which will b2 sent in due course to the Eligible
Sharehaolders. Eligible Shareholders which have registered their email ids with the depositories [ the
Company, shall be dispatched the Letter of Offer through electronic means, If Eligible Shareholders wish to
obtain a physical copy of te Letter of Offer, 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 nok registered
Hrzir ermail ids with the depositoriesy Company, the Letber of Offer shall be dispatched through physical mode,

11.PROCESS AND METHODOLOGY FOR BUYBACK

11.1. The Buyback is apen to all Eligible Shareholders [ beneficial owners of the Company, i.e., the shareholders
wiho an the Record Date were holding Equity Shares either in phwsical form (“Physical Shares™) and the
benefical owners who on the Reoord Date were hodding Equity Shares in the dematerialized form (" Demat
Shares™) (such sharehalders are referred to a5 the (“Eligible Shareholders™). Any persan who doss not
hold Eguity Shares of our Company as on the Record Date will not be eligible to participate in the Buyback and
Equity Shares tendered by such personis) shall be rejected.

11.2. The Buyback shall be implemented using the "Mechanism for acquisition of shares through Stock Exchange®

natified by SERT vide SEBI Circulars and following the procedure prescribed in the Act and the SEBI Buyback

Reguiations, and as may be determined by the Board (including the Buyback Committee authorized to

complete the formalities of the Buyback] and on such terms and conditions as may be permitted by law from
L b tirme.
11.3, For implementation of the Buyback, the Company has appointed Motilal Oswal Financial Services
Limited as the registerad 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 settiements on account al the Buyback would be made by the Compasty, The contact details of
the Company's Broker are as follows:

Maotilal Oswal Financial Services Limited;

Address: Motilal Dswal Tower, Rahimtullah Savani Road,
Dipposite Pared 5.T. Bus Depot, Prabhadeyi - Mumbal - 400 025
Contact Person: Krishna Sharma;

Tal. No.: +91 22 7198 5473 ; Email: ksharma@motilaloswal.com
Website: www.motilaloswal.com

CIN: L&7 190MH2005PLC1533597

SEBI Registration No.: INZO00158836

11.4. The Company will request BSE Limited ("BSE" ), who shall be the designated stock exchange for the purpose
of this Buyback, to provide the separate acquisition window (™ Acquisition Window™) to facilitate placing of
sell orders by Eligible Sharehalders 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.

11.5. In the event the Sharehotder Broker(s) of any Elgible Shareholder is not registered with BSE as a trading
memberfstock broker, then that Eligible Shareholder can approach any B5E registered stock broker and can
register thermnsehves by using quick unigue dient code (“UCC™) facility through the BSE registered stock
broker (after submitting all detaits as may be required by such BSE registered stock broker to be in
compliance with applicable law). In case the Elgibée Shareholders are unabbe to register using UCC facility
throwgh any other BSE registered stock broker, Eligible Shareholders may approach Company's Broker to
place their bids, by using UCT facility after subrmitting reqguisite documents.
11.56. During the tendering period, the order far selling the Equity Shares will be placed in the Acquisition Window by
Eligible Sharehetders through their respective stock brokers during rarmal trading hours of the secondary
markes, 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 recetved from the
Eligible Shareholders after Eligible Shareholders have completed their KYC requirement a5 required by the
Company's Broker,
11.7. 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,
membsers of foreign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1999 and
rules and regulations framed thereunder, if any, Income Tax Act, 1961 and rules and regulations framed
thereunder, a5 applicable, and also subject to the receipt/provision by such Eligibde Sharehalders of such
approvals, if and to the extent necessary or required from concerned authorites including, but not limited to,
approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, if any.

11.8. The reporting requirements for Mom-Resident Shasehodders under Beserve Bank of India, Foreign Exchange

Management Act, 1999, a5 amended and any other rules, regulations, gusdelines, for remittance of funds,

shall be made by e Eligible Shareholder and/for the Saller Member through which the Equity Shareholdar

places the bids,

11.9. Modification / cancellation of crders and multiple bids from a singke Eligible Sharehalder will b= allowed during

the tendering period of the Buyback, Multiple bids made by single Eligibbe Shareholder for selling the Equity

Shares shall be clubbed and considered as "one" bid for the purposss of acceptance,

11.10. The cumulative quantity tendered shall be made available on the website of BSE Limited throughout the
trading sessions and will be updated at specfic intervals during the tendsring perod.

11.11. Further, the Company will not accept Equity Shanes 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 wihere loss of share
certificates has been notified te the Company and the duplicate share certificates have not been issued either
due to such reguest being under process as per the provisions of law or cthensise.

11.12, Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised
form:

11.12.1. Eligible Sharehciders who desire to tender their Equity Shares held by them in dematerialised form under
the Buyback would have to do so through their respective Seller Member by indicating to the concerned
Seller Member, the details of Equity Shares they intend ta tender under the Buyback,

11.12.2. The Seller Memben(s) would be required 1o place an order/bid on behalf of the Elgible Shareholders who
wish to tender Demat Shares in the Buyback using the Acquisition Window of the Designated Stock
Exchange, Before placing the order/ bid, the Efigibée Shareholder would require to transfer the number of
Equity Shares tendered to the account of Indian Clearing Corporation Lirmited {referred to as the "Clearing
Corporation™) specifically created for the purpose of Buyback offer, by using the eary pay-in mechanism
as prescribed by the Designated Stock Exchange or the Clearing Corporation prior o placing the bid by the
Zeller Mamber, This shall be wvalidated at the time of ordery bid entry,

11.12.3. The details of the Special Account af the Clearing Corporation and the settement number shall be informed
im the issue openéng circular that will be issued by the Designated Stock Exchange and)or the Clearing
Corporation.

11.12 4. The lien shall b= markad in the demat accownt of the Eligible Shareholders for the Equity Shares tendered in
the Buyback. The details of Equity Shares marked as lien in the dermat account of the Eligible Shareholders
shall be provided by the depositories to the Clearing Corporation.

11.12.5. In case, the demat account of the Eligible Shareholders i held in one depasitory and clearing member pool
and Clearing Corporation account is held with obher depository, the Equity Shares tendered under
the Buyback shall be Blocked in the shareholders demat acoount at the source depository during
the tendering perod. Inter Depository Tender Offer (MIDT™) instructions shall be mitiated by the
sharefwolders at source depository o clearng member poolf Chearing Corporation  account at
target depositony. Source depository shall block the shareholder's securities (i.e., transfers from free
balance to blocked balance) and sends IDT message to target depository for confirming creation of lien.
Details of shares blocked in the shareholders demat acoount shall be provided by the target depository to
the Clearing Corporation,

11.12.6. For custodiam participant orders for demat Equity Shares, early pay-in is mandatory prior bo confirmation of
order by custodian participant, The custadian participant shall either confirm or reject the orders mot kater
than the dosing of trading howrs on the last day of the bendering pericd. Thereaftes, all unconfirmed onders
shall be desmed to be rejected. For alf confirmed oustedian participant orders, order modification by the
concarmed Selling Member shall revoke the custodian confirmation and the revised order shall be sent ta
the custodian 2gain fior confirmation.

11.12.7. Upon placing the bid, the Seller Membern(s) shall provide a Transacton Registration Stip (" TRS™) generated
by the exchangs bidding system to the Eligible Shareholder on whose behalf the bid has been placed. The
TRS will contain the details of order submitted such as bid ID number, application number, Depository
Farticipant [[y, cient 1D, number of Equity Shares tendered, ete,

11.12_8. It is dlarified that in case of Demat Shares, submission of the tender farm and TRS s not mandatory. In case
of non-receipt of the completed tender form and other documents, but receipt of Bquity Shares in the
accounts of the Clearing Corparation and a valid bid in the exchange bidding system, the bid for Buyback
shall be desmed to have been accepbed,

11.12.9. The Eligshle Shareholders will have to ensure that they keep the depository paricipant ("DP™) acoount
active and unblocked to recelve credit in case of retwrn of Equity Shares due to rejection or due to prorated
Buyback decided by the Company. Further, Eligible Sharehalders will have to ensure that they keep the
bank account attached with the DP account active and updated to recerve credit remittance due to
acceptance of Buyback of shares by the Company.

11.13. Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical
sharefolders are allowed o tender thedr shares in a buvback undertaken through the tender offer route. However,
such tendering shall be as per the provisions of the SEEI Buyback Regulations and termes of Letter of Offer.

11.13.1, Eligible Shareholders whea are holding physical Equity Shares and intend to participate in the Buyback will
b2 required to approadh their respective Seller Member along with the complets set of documents far
verificathon procedures to be carred out before placement of the bid, ncluding (i) the tender form duly
signed by all Eligible Shareholders {in case shares are in joint names, in the same arder inowhich they hold
the shares), (i) original Equity Share certificata(s), (ill) valid share transfer formy{s)’ Form SH-4 duly filled
and sigred by the transferors {iLe. by all registered Eligible Shareholders in the same order and 25 per the
specimen signatures registered with the Company) and duly witnessed at the appropriate place authorizing
the transler in favour of the Comparty, (iv) self-attested copy of the PAN card of all the Eligible Shareholders
(v} any other relevant documents such as, bart not limited to, duly attested power of attomey, corporate
authorization (including bosrd resolution)specimen signature), natarized copy of death certificate and
succession certificate or probated will, if the original Eligible Sharehaolder has deceased, etc., as applicable,
In additian, if the address of the Eligible Sharehalder has undergone a change from the address registerad
imi the Register of Members of the Company, the Eligible Sharehalder would be required to submit a self-
attested copy of address proof consisting of any ane of the following documents: valid aadhar Card, Voter
Identity Card or Fasspaort.,

11.13.2. Based on the documents mentioned in the paragraph, the concerned Selber Mernber shall place an order!
bid on behalf of the Eligible Shareholders holding physical BEquity Shares wiho wish to tender Equity Shares
in the Buyback, using the Acquisition Window of BSE Limited., Upon placing the bid, the Seller Member shall
prowide a TRS generated by the exchange bidding system to the Eligible Shareholder, TRS will contain the
detalls of order submitted like Follo Mo, Certificate Mo, Distinctive Mo, Mo, of Equity Shares tendered etc,

11.13.3. Any Seller Member) Eligihle Shareholder who places a bid for physical Equity Shares, s required to deliver
the original share certificateds) and docuements (as mentionad above) along with TRS either by registered
past or courier or hand delivery to the Registrar to the Buyback (at the address mentioned at paragraph 14
below) on or befiore the Buyvback closing date, The envelope should be super scribed as "Matrimony.com
Limited Buyback 2022". Cne copy of the TRS will be retained by Registrar to the Buyback and it will
prowlde acknowledgement of the same to the Saller Member! Eligible Sharehaolder,

11.13.4. Eligible Shareholders holding physical Equity Shares shoukd note that physscal Equity Shares will not be
accepied unkess the complete set of docurments are submitted, Acceptance of the physical Equity Shares for
Buyback by the Compamy shall be subject to verification as per the SEBI Buyback Regulations and any

further directions msued in this regard. The Ragistrar to the Buyback will verify such bids based on the
documents submitted on a dally basis and till such verification, the Designated Stock Exchange |.e. BSE
Limnited shall display such bids as 'unconfirmed physical bids”. Once Registrar to the Buyvback confirms the
bids, they will be treated as ‘Confirmed Bids’,

11.13.5. In case any Eligible Shareholder has submitted Equity Shares in physical form for dernaterialisation, such
Eligible Shareholders should ensure that the process of getting the Equity Shames dematerialised s
compdeted well in time so that they can participate in the Buyback before the closure of the bendering period
af the Buyback.

11.13.6. An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in
the Buyback by submitting the duly executed transfier desd for transfer of shares, purchased prior to the
Record Date, in their name, along with the offer form, copy of their B&N card and of the person from whom
they have purchased shares and other relevant doouments as required for transfer, if any,

12. METHOD OF SETTLEMENT

12.1.  Uponfinalization of the basis of acceptance as per SEBI Buvback Regulations:
12.1.1. The settlement of trades shall be carmied out in the manner similar to setthement of trades in the secondary
market.

12.1.2. The Company will pay the consideration to the Company's Broker who will transfer the consideration
pertaining to twe Buyback to the Clearing Corporation’s Bank account as per the prescribed schedule. The
settlement 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, sich beneficial owners will receive funds payout in their bank acocount as provided by the
depository system directly to the Oearing Corporation and in case of Phwsical Shares, the Clearing
Corporation will release the funds to the Seller Memben(s) as per secondary market payout mechanism, If
such sharehaolder's bank account details are not avallable or If the funds ransfer instruction |s rejectad by
the Reserve Bank of India ("RBI") bank(s), due b any reasans, then the amount payable bo the cancerned
shareholders will be transferred to the Seller Member's settlermnent bank account for onward transfer to such
shareholders.

12.1.3. In case of Elgiblie Sharehalder where there are specific RBI and other regulatory requirements pertaining to
funds pay-out, which do mot opt to seftle through custodians, the funds pay-out would be given to Bheir
respective Seller Members settlement bank account for onward transfer to the Eligible Shareholders, For
this purpase, the client type details would be collectad from the depositories.

12.1.4. The Equity Shares bought back in demat form would be transferred directly to the demat escrow account of
the Company apened for the Buyback (the "Company Demat Account™) provided it is indicabed 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 dearing and settlement mechanism of BSE Limited,

12.1.5. 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, duee to rejection or due to nony'partial
acceptance of shares under the Buwback. 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 to the respective Eligible Shareholders DF account. IF the securities tramsfer
instruction is rejected in the depository systerm, due o any issue then such securities will be transferred to
the Seller Member’s depository pool accownt for coward transfier to such Eligible Sharehalder,
12.1.6. In the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares in
target depository. The source depository will not be able to release the lien without a release of Inter
Depository Tender Offer message from target depositony, Further, release of IDT message shall be sent by
target depository either based on cancellation request received from the Clearing Corporation or
automabically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buyback. Post receiving the IDT message from target depository, source deposibony will
cancel/ release excess or unaccepted block shares in the demat account of the Eligible Shareholder. Post
compéetion of tendering pericd and recenving the requisite details viz., demat account details and accaptad
bid guantity, source depository shall debit the securities as per the communication/ message receved from
target depository bo the extent of accepted bid shares from Elsgible Sharshaolder’s demat account and credit
it to Clearing Corparation setthement account in target depository on settiement date.,

12.1.7. Any excess Equity Shares, in physical form, pursuant to proportionate acceptance / rejection will b= returned
back tathe Eligibée Shareholders directly by the Registrar to the Buyback. The Company is authorized to split
the share certificate and isswe new consolidated share certificate for the wnaccepted Equity Shares, in case
the Equity Shares accepiad by the Company are kess than the Equity Shares tendered In the Buyback by
Eligible Shareholders holding Equity Shares in the physical form.

12.1.8. In case of certain shareholders viz, MRIs, non-residents etc. (where there are specific regulatory
requirements pertaining to funds payouwt including those presoribed by the RBI) who do not opt to settle
through custodians, the funds payout would be given to thesr respective Seller Member's seftlement
accounts for releasing the same to such sharehalder's account.

12.1.9. The Seller Member(s) would issue contract mate for the Equity Shares accepted under the Buyback and pay
the consideration for the Equity Shares accepted under the Buyback and returmn the balance unaccepted
Equity Shares to thelr respective clients will unblock the excess unaccepted Equity Shares, The Company
Broker would also issue a contract note to the Company far the Equity Shares accepted under the Buyback.

12.1.10. Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller
Member(s) for details of any cost, applicable taxes, charges and expenses (including brokerage), etc. that
may be levied by the Seller Membsr wpon the selling Eligible Shareholders placing the order to sell the
shares on behalf of the shareholders. The Buybadk consideration received by the selling Eligible
Shareholders, In respect of acceptad Equity Shares, could be net of such costs, applicable taxes, charges
and expenses (including 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
salely by the sefling Eligible Shareholders,

12.1.11. The Equity Shares accepted, Bought and lying to the credit of the Company Demat Account and the Equity
Shares bowght back and accepted in physical form will be extinguished in the manner and following the
procedure prescribed in the SEBI Buyback Regulaticns.

13. COMPLIAMNCE OFFICER

The Buy Back Cormmittes at their meeting held on June 22, 2022 appoénted Mr. Vijavanand Sankar, Company
Secratary and Compliance Officer of the Company, as the compliance officer for the purpose of the Buyback
{(“Compliance Officer™). Imvestors may contact the Compliance Officer for any clarifications or to address their
grisvances, if any, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and
public hodidays till the dosure of the Buvback, at the following address:

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

Address: Mo, 94, TvH Beliciaa Towers, Tower [1, 5% Floor, MRC Nagar,
Raja Annamalaipuram, Chennal - 200028, India,

Tel. Mo.: +91 44 49001919

Website: wwwe . matrimany.com

Ermail: imvestors@matrimaomy,com

CIN: LE3090TNZ001PLCD47432

14. REGISTRAR TO THE BUYBACK / INVESTOR SERVICE CENTRE

In case af any queries, shareholders may also contact the Registrar to the Buyback during office hours i.e. 10000 a.m,
1o 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following address:

A KFINTECH

El THaWmid @=L T

Kfin Technologies Limited,

{formeily knowr os KFin Technologies Private Limited)]
Address: Selenium Tower B,

Plot 31-32, Financial District,

Nanakramguda, Serilingarmpally, Hyderabad - 500 032
Tel. No.: +91 406716 2222

Todl Free Mo.: 18003094001

Email: matrimony. buybackibkfintech. com
Website: www kfimtech.com

Investor Grievanoe Email: eisward. ris@kfintech.com
Contact Person: M. Murali Krishna

SEBI Registration No.: INRODOO00E2 1

CIMN: U72400TG201 7PTC11 a2

15 MAMAGER TO THE BUYBACK

MoTiLAL OSWAL
Banking

Motilal Oswal Investment Advisors Limited
Address: Fotilal Cswal Tower,

Rahirmtuflah Sayani Road,

Opposite Parel ST Depot,

Prabhadevi, Mumbai- 400025,

Maharashtra, India,

Tel. No.: +91 22 7193 4380
E-mail:matrimany, buyback@motilaloswal.com
Website: www, motilabaswalgroup.com
Contact Person: Kirti Kanoria/ Ritw Sharma
SEBI Registration Mo.: INMOOOD1 1005

CIM: Ue7 190MH2006PLCLIGO5ES

16, DIRECTOR'S RESPONSIBILITY

As per Regulation 24(iWa) of the SEBI Buyback Regulations, the Board of Directors of the Company accepts
responsibiliny for the information contained in this Public Anncuncemeant and confirms that such document contains
true, factual and material information and does not contain any miskeading information.

Forand on behalf of the Board of Directors of Matrimony.com Limited

Sdf - Sdy - Sdyf -
Murugavel Janakiraman Deepa Murugavel Vijayanand Sankar
Managing Director Mon-Executive Director Company Secretary & Compliance Officer
DIN: 00605009 DIN: 00725522 ICSI Membership No.: A18551
Date: June 22, 2022
Place: Chennai

Fi'nanci“. Ep. .in
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MATRIMONY.COM LIMITED

CIN: L63090TN2001PLC047432

Registered & Corporate Office: No.94, TVH Beliciaa Towers,
Tower II, 5th Floor, MRC Nagar, Raja Annamalaipuram,
Chennai - 600028.

Tel: +91 44 49001919 | E-mail: investors@matrimony.com
Website: www.matrimony.com
Contact Person: Vijayanand Sankar, Company Secretary & Compliance Officer

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 (BUYBACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED FROM TIME TO 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 (BUYBACK 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 6,52,173 (SIX LAKH FIFTY TWO THOUSAND
ONE HUNDRED AND SEVENTY THREE) FULLY PAID-UP EQUITY SHARES OF
FACE VALUE OF ¥5 (RUPEE FIVE ONLY) EACH AT A PRICE OF ¥1,150
(RUPEES ONE THOUSAND ONE HUNDRED AND FIFTY 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. The Board of Directors of Matrimony.com Limited (the “Company”) at its meeting held on May 12, 2022
("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
% 750 million (Rupees Seven Hundred and Fifty million only), excluding any expenses incurred or to be
incurred for the Buyback viz. brokerage costs, fees, turnover charges, taxes such as securities transaction
tax and goods and services tax (if any), tax on distributed income on Buyback, 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 24.24% and 24.36% 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, 2022, at a Buyback price not exceeding ¥
1,150 (Rupees One Thousand One Hundred and Fifty 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”);

1.2.  The Company sought approval of its shareholders for the Buyback, by a special resolution through postal
ballot. The shareholders approved the proposal of Buy Back of Equity Shares on June 18, 2022 and the
results of the postal ballot were announced on June 21, 2022.

1.3.  Subsequent to the approval by the shareholders through the postal ballot, a committee of the Board and
officials, which the Board has constituted/authorised to exercise its powers in relation to the Buyback (the
“Buyback Committee”) in its meeting held on June 22, 2022 has determined the final Buy Back price of
%1,150/- (Rupees One Thousand One Hundred and Fifty only) per Equity Share (“Buyback Price”). The
Company will buy back upto 6,52,173 (Six Lakh Fifty Two Thousand One Hundred and Seventy Three only)
Equity Shares, constituting 2.85 % of the total number of the Equity Shares in the paid-up Equity Share
capital of the Company as on March 31, 2022 at the Buy Back Price for an amount of upto X 750 Million
(Rupees Seven Hundred and Fifty Million only) excluding the Transaction Costs (“Buyback Size”), on a
proportionate basis from the Eligible Shareholders through the tender offer route, in accordance with
Regulation 4(iv)(a) of the SEBI Buyback Regulations and the Act, as amended.

1.4 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.

1.5.  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.

1.6. The Buyback Size is 24.24% and 24.36% 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, 2022 (being the date of the latest available audited standalone and
consolidated financial statements of the Company).

1.7. The Equity Shares of the Company are currently listed on the Stock Exchanges.

1.8 The Buyback shall be undertaken on a proportionate basis from the Eligible Shareholders through the tender
offer route prescribed under the SEBI Buyback Regulations. Additionally, the Buy Back shall be implemented
by the Company using the “"Mechanism for acquisition of shares through Stock Exchange” as
specified by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read
with circular bearing number CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and read with circular
CFD/DCR-III/CIR/P/2021/615 dated August 13 2021 including any amendments thereof (“SEBI
Circulars”). In this regard, the Company shall request BSE Limited to provide the separate acquisition
window to facilitate placing of sell orders by the Eligible Shareholders who wish to tender Equity Shares in
the Buy Back. For the purposes of the Buyback, BSE Limited is appointed as the designated stock exchange
(“Desi ed Stock Exct "). Once the Buy Back is concluded, all Equity Shares purchased by the
Company in the Buy Back will be extinguished in terms of the SEBI Buy Back Regulations.

1.9. Interms of the SEBI Buyback Regulations, under tender offer route, the promoter and promoter group have
an option to participate in the Buyback. The promoter and promoter group and person acting in concert vide
their respective letters dated May 12, 2022 have expressed their intention not to participate in the Buyback.

1.10. Further, the number of Equity Shares that can be bought back during the financial year shall not exceed 25%
of the total number of Equity Shares in the paid up Equity Shares of the Company in terms of the Act.
Accordingly, the number of Equity Shares that can be bought back during the financial year cannot exceed
57,24,678 Equity Shares being 25% of 2,28,98,712 Equity Shares of face value of  5/- (Rupees Five Only)
each, being the outstanding number of fully paid up Equity Shares of the Company as on March 31, 2022.
Since the Company proposes to buy back up to 6,52,173 Equity Shares, the same is within the aforesaid
limit.
1.11. Pursuant to the proposed Buyback and depending on the response to the Buy back, the voting rights of the
promoters in the Company may change from their existing shareholding in the total equity capital and
voting rights of the Company. The promoters of the Company are already in control over the Company and
therefore such further change in voting rights of the promoters will not result in any change in control over
the Company.
1.12. Participation in the Buyback by Eligible Shareholders may trigger tax on distributed income in India and such
tax is to be discharged by the Company as per the procedure laid down in the applicable provisions of the
Income Tax Act, 1961 read with any applicable rules framed thereunder. The transaction of Buy Back is
subject to securities transaction tax in India. Participation in the Buy Back by non-resident Eligible
Shareholders may trigger capital gains tax in the hands of such shareholders in their country of residence.
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 Buy back.
1.13. The Buyback from Eligible Shareholders who are persons resident outside India, including the foreign
portfolio investors, erstwhile overseas corporate bodies and non-resident Indians, etc., shall be subject to
such approvals if, and to the extent necessary or required from the concerned authorities including
approvals from the RBI under the Foreign Exchange Management Act, 1999, as amended and the rules,
regulations framed thereunder, if any and such approvals shall be required to be taken by such non-resident
shareholders.

1.14. 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).

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:

2.1.1. The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares
thereby, enhancing the overall return to shareholders;

2.1.2. 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”;

2.1.3. 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

2.1.4. The Buyback gives an option to the Eligible Shareholders to either (A) 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 increase in their percentage shareholding in the Company post the Buyback,
without additional investment.

3. 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

3.1  The maximum amount required for Buyback will not exceed ¥ 750 million (Rupees Seven Hundred and Fifty
Million only) (excluding Transaction Costs). The maximum amount mentioned aforesaid is 24.24% and
24.36% 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, 2022 (being the latest
audited financial statements available as on the Board Meeting Date), respectively, which is within the
prescribed limit of 25%.

3.2 The Buy back 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 Buy back 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 Buy back and that it has got sufficient source to pay-off the
consideration towards the Buy Back 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 X 1,150/- (Rupees One
Thousand One Hundred and Fifty 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.

4.2 The Buyback Price represents a premium of 53.27% and 57.33% over the volume weighted average market
price of the Equity Shares on BSE and NSE, respectively, during the three months period preceding May 4,
2022 (being the date of intimation to the Stock Exchanges regarding Board Meeting date to consider the
proposal of the Buyback), premium of 53.63% and 53.94% over the volume weighted average market price
of the Equity Shares on BSE and NSE, respectively, during the two weeks preceding May 4, 2022 (the date of
intimation to the Stock Exchanges regarding Board Meeting date to consider the proposal of the Buyback).
The Buyback Price represents a premium of 65.80% and 64.29% over the closing prices of the Equity Shares
on BSE and NSE respectively as on May 4, 2022 (being the date of intimation to the Stock Exchanges
regarding Board Meeting date to consider the proposal of the Buyback). The Buyback Price represents a
premium of 72.50% and 71.46% over the closing prices of the Equity Shares on BSE and NSE respectively as
on May 12, 2022 (being the date of Board of Directors meeting to approve the Buyback).

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

The Company proposes to buyback upto 6,52,173 (Six Lakh Fifty Two Thousand One Hundred and Seventy Three)
fully paid-up Equity Shares, which is within 25% of total number of outstanding Equity Shares of the Company,
representing 2.85% of the total number of Equity Shares in the total paid up Equity Share capital of the Company as
on March 31, 2022 and as on the date of this Public Announcement. The Buyback is proposed to be completed within
12 (twelve) months of the date of special resolution approving the proposed Buyback.

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

6.1. 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 May 12, 2022 is given below:

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

Number of q
Sr. No. Name of Shareholder* Category Equity Shares held % of Shareholding
1. |Mr. Murugavel Janakiraman Promoter 1,14,81,016 50.13%
2. |Mrs. Deepa Murugavel Promoter group 4,007 0.02%
3. |Mr.JRavi Promoter group 1 Negligible
Total 1,14,85,024 50.14%

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

Details of shareholding of the Directors and Key M gerial Per | of the C

pany:
Sr. Name of Directors/ . . Number of Equity % of
- Designation f
No. | Key Managerial Personnel Shares held Shareholding
Non-E: tive - Indi dent
1. Mr. George Zacharias Pn xecutive - Independen 30,387 0.13%
Director
Non-E: ive - |
2 | Mr. Milind Shripad Sarwate on-Executive - Independent 5,324 0.02%
Director
3 Mr. Sushanth S Pai Chief Financial Officer 10,250 0.04%
. Company Secretary & L
4 Mr. Vi ds 1 Negligibl
r. Vijayanan Compliance Officer egligivle
Total 45,962 0.20%

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 May 12, 2022, except the following:

Aggregate
Sr.| Name of the | poionotion| _numberof | Natureof | Minimum I:m:fm Maximum M:?(ﬁn:fm
No.| shareholder Equity Shares |Transaction Price (%) Price Price (3) | “<purd
purchased/sold
1 Mr. Murugavel Chairman and 2250 Market 871.00 29-Dec-21 890.35 29-Dec-21
Janakiraman Managing Director Purchase
2 Mr. Sushanth S Pai Chief Financial Officer 3000 ESOP 399.55 04-Mar-22 600.45 11-May-22

6.

[

. 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 May 12, 2022 have expressed their intention not to
participate in the Buyback.

7. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK
REGULATIONS AND THEACT:

The Company confirms that:
7.1. Allthe Equity Shares for Buyback are fully paid up;

7.2. 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;

7.3. 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;

7.4. The Company has not undertaken a buyback of any of its securities during the period of one year immediately
preceding the Board Meeting Date.

7.5. The Company shall not buy back locked-in Equity Shares and non-transferable Equity Shares till the pendency of
the lock-in or till the Equity Shares become transferable;

7.6. 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;

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

7.8. The Maximum Buyback Size i.e., 750 million (Rupees Seven Hundred and Fifty million 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, 2022;

7.9. 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;

7.10. The Company shall not make any offer of buy back 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;
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. There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the
provisions of the Act;

7.12. 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;

7.13. Asrequired 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;

7.14. 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
payment of dividend to any shareholder, or repayment of any term loan or interest payable thereon to any
financial institution or banking company.

7.15. In case any such default has ceased to subsist, a period of more than three years has lapsed.

7.16. 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.

7.17. 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;

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

7.19. 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 date of Board
meeting;

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

7.2
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. The Company shall not utilise any funds borrowed from banks or financial institutions in fulfilling its obligations
under the Buyback;

7.22. 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;

7.23.

w

As per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and members of 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;

. 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;

7.25. 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;

8. 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:

1. Thatimmediately following the date of this board meeting dated May 12, 2022 (“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;

2. That as regards the Company’s prospects for the year immediately following the date of the Board Meeting held
on May 12, 2022 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

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.

9. REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY’S STATUTORY AUDITORS
The text of the report dated May 12, 2022 received from S.R. Batliboi & Associates LLP, Chartered
Accountants, the Statutory Auditors of the Company, addressed to the Board of Directors of the
Company is reproduced below:

Quote
Independent Auditor's Report on the proposed buy back of equity shares pursuant to the

requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule I of
the Securities and Exchange Board of India (Buy-back of Securities) R lations, 2018 as ded

The Board of Directors
Matrimony.com Limited

No. 94, TVH Beliciaa Towers,
Tower II, 5th Floor, MRC Nagar,
Raja Annamalaipuram,
Chennai- 600028

-

. This Report is issued in accordance with the terms of our service scope letter engagement letter dated May 4,
2022 and master engagement agreement dated April 28, 2022 with Matrimony.com Limited (hereinafter the
“Company”).

N

. The proposal of the Company to buy back its equity shares in pursuance of the provisions of Section 68 and 70 of
the Companies Act, 2013 (“the Act”) and Clause (xi) of Schedule I of Securities and Exchange Board of India
(Buy-back of Securities) Regulations, 2018, as amended (“the SEBI Buyback Regulations”) has been approved by
the Board of Directors of the Company in their meeting held on May 12, 2022. The proposal for buyback is subject
to the approval of the shareholders of the Company. The Company has prepared the attached “Statement of
determination of the permissible capital payment for proposed buyback of equity shares” (the “Statement”)
which we have initialed for identification purposes only.

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the Company, including 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.

4. The Board of Directors are responsible to make a full inquiry into the affairs and prospects of the Company and to
form an opinion as specified in clause (x) of Schedule I to the SEBI Buyback Regulations on reasonable grounds
and that the Company will not, having regard to its state of affairs, will not be rendered insolvent within a period
of one year from that date. The Board of Directors are also responsible for ensuring that the Company complies
with the requirements of the Act and SEBI Buyback Regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our responsibility to provide
reasonable assurance:

(i) Whether we have inquired into the state of affairs of the Company in relation to its audited standalone and
consolidated financial statements for year ended March 31, 2022.

(ii) Whether the amount of permissible capital payment for the proposed buyback of the equity shares as included in
the Statement has been properly determined in accordance with the provisions of Section 68(2)(c)of the Act and
Regulation 4(i) of the SEBI Buyback Regulations;

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

6. The audited standalone and consolidated financial statements, referred to in paragraph 5(i) above, have been
audited by us on which we issued an unmodified audit opinion vide our reports dated May 12, 2022. Our audits of
these financial statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143(10) of the Act 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.

7. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates
for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants
of India.

8. 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.

9. Our scope of work did not involve us performing audit tests for the purposes of expressing an opinion on the
fairness or accuracy of any of the financial information or the financial results of the Company taken as a whole.
We have not performed an audit, the objective of which would be the expression of an opinion on the financial
results, specified elements, accounts or items thereof, for the purpose of this report. Accordingly, we do not
express such opinion.

10.

o

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence
on the applicable criteria mentioned in paragraph 5 above. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks associated with the applicable criteria. Our procedures
included the following in relation to the Statement:

i) We have inquired into the state of affairs of the Company in relation to its audited standalone and consolidated
financial statements for the year ended March 31, 2022. We have obtained and read the audited standalone and
consolidated financial statements for the year ended March 31, 2022 including the unmodified audit opinions
dated May 12, 2022;

i) Read the Articles of Association of the Company and noted the permissibility of buyback;
iii) Traced the amounts of paid-up equity share capital, retained earnings and securities premium as mentioned in
Statement from the audited standalone and consolidated financial statements for the year ended March 31,

2022.

iv) Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and its free
reserve after such buyback.
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Obtained from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors in
which the proposed buy-back was approved and compared the buy-back amount with the permissible limit
computed in accordance with section 68(2)(c)of the Act and Regulation 4(i) of the SEBI Buyback Regulations
detailed in the Statement;

vi
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Obtained from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors in
which the proposed buy-back was approved and read the Board had formed the opinion as specified in SEBI
Buyback Regulations on reasonable grounds that the Company will not, having regard to the state of affairs, be
rendered insolvent within a period of one year from that date.

vii) Obtained necessary representations from the management of the Company.
Opinion
11. Based on our examination as above, and the information and explanations given to us, we report that:

(i) We have inquired into the state of affairs of the Company in relation to its audited standalone and consolidated
financial statements for year ended March 31, 2022.

(ii) The amount of permissible capital payment for proposed buyback of the equity shares as included in the
Statement has been properly determined in accordance with the provisions of Section 68(2)© of the Act and
Regulation 4(i) of the SEBI Buyback Regulations;

(iii) the Board of Directors of the Company in their meeting held on May 12, 2022 have formed their opinion as
specified in clause (x) of Schedule I of the SEBI Buyback Regulations on reasonable grounds and that the
Company will not, having regard to its state of affairs, will not be rendered insolvent within a period of one year
from that date.

Restriction on Use

12. The Report is addressed to and provided to the Board of Directors of the Company pursuant to the requirements
of Section 68 and Section 70 of the Act read with Clause (xi) of Schedule I of SEBI Buyback Regulations solely to
enable them to include it (a) in the explanatory statement to be included in the postal ballot notice to be
circulated to the shareholders, (b) in the public announcement to be made to the Shareholders of the Company,
(c) in the draft letter of offer and letter of offer to be filed with the Securities and Exchange Board of India, the
stock exchanges, the Registrar of Companies the National Securities Depository Limited and the Central
Depository Securities (India) Limited, (iv) can be shared with the merchant banker involved in connection with
the proposed buyback of equity shares of the Company for onward submission to SEBI and stock exchanges.
This report should not be used by any other person or for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any other person to whom this report is shown
or into whose hands it may come. We have no responsibility to update this report for events and circumstances
occurring after the date of this report.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAIFirm Registration Number: 101049W/E300004

per Aravind K

Partner

Membership Number: 221268
UDIN: 22221268AIVNVW7568
Place of Signature: Chennai
Date: May 12, 2022

Annexure

Statement of determination of the permissible capital payment for proposed buyback of equity
shares ("the Statement") in accordance with Section 68 of the Companies Act, 2013 ("the Act") and
Regulation 4 of the Buy-back Regulations (SEBI Regulations), based on the audited standalone and
consolidated financial statements as at and for the year ended March 31, 2022

(INR in lakhs)

X Amount as per Amount as per
Particulars Standalone Consolidated
Financial Stat Financial Statement
a) Paid-up equity share capital as at March 31, 2022 [A] 1,144.94 1,144.94
b) Free reserves as per Section 68 of Companies Act, 2013
Retained earnings [B] 16,843.40 16,690.06
Securities premium (] 12,953.10 12,953.10
Total free reserves as at March 31, 2022 [D] = [BJ+[C] 29,796.50 29,643.16
Total of Equity paid-up capital and free reserves as at _
March 31,2022 [E] = [A]+[D] 30,941.44 30,788.10
Maximum amount permissible for buyback under Section 68 of
the Act read with Regulation 4 of SEBI Regulations, i.e., 25% of _ [,
the total paid-up capital, free reserves and securities premium of [F]=[E]* 25% 7,735.36 7/697.02
financial statements
Notes:

a. The buyback is authorised by its articles of association and approved by the Board of Directors via Board resolution dated May 12, 2022, subject to
shareholders' approval.

b. Maximum amount permitted by Board Resolution dated May 12 2022 approving buy-back, subject to shareholders’ approval, based on the audited
financial statement as at and for the year ended March 31, 2022 is INR 7500 lakhs.

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

Murugavel Janakiraman
Managing Director
DIN: 00605009

Deepa Murugavel
Director
DIN: 0725522

Place: Chennai
Date: May 12, 2022

Unquote
10. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

10.1. As required under the SEBI Buyback Regulations, the Company has fixed Monday, July 4, 2022, as the
record date (the “"Record Date”) for the purpose of determining the entitlement and the names of the equity
shareholders who are eligible to participate in the Buyback i.e. Eligible Shareholders.

10.2. In due course, Eligible Shareholders will receive a letter of offer in relation to the Buyback (“Letter of Offer”)
along with a Tender/ Offer Form indicating the entitlement of the Eligible Shareholder for participating in the
Buyback. Even if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback.

10.3. The Equity Shares proposed to be bought back by the Company as part of the Buyback are divided into two
categories:
i.Reserved category for Small Shareholders (defined hereinafter); and
ii.General category for all other Eligible Shareholders.

10.4. As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a *Small Shareholder” is a shareholder of
the Company who holds Equity Shares having market value, on the basis of closing price on BSE or NSE (as
applicable, contingent on highest trading volume in respect of Equity Shares as on Record Date) as on the
Record Date, of not more than X 200,000 (Rupees Two Lakh Only).

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

10.6. On the basis of the shareholding on the Record Date, the Company will determine the entitlement of each
shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This entitlement for
each Eligible Shareholder will be calculated based on the number of Equity Shares held by the respective
Eligible Shareholder as on the Record Date and the ratio of the Buyback applicable in the category to which
such Eligible Shareholder belongs to. The final number of Equity Shares that the Company shall purchase from
each Eligible Shareholder 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
Shareholder.

10.

N

After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
back, if any in one category shall first be accepted, in proportion to the Equity Shares tendered over and above
their entitlement in the offer by shareholders in that category, and thereafter from Eligible Shareholders who
have tendered over and above their entitiement in other category.

10.8. Inaccordance with Regulation 9(ix) of the SEBI Buyback Regulations, in order to ensure that the same Eligible
Shareholder with multiple demat accounts/ folios do not receive a higher entitlement under the small
shareholder category, the Equity Shares held by such Eligible Shareholder with a common Permanent Account
Number (“PAN") shall be clubbed together for determining the category (small shareholder or general) and
entitlement under the Buyback. In case of joint shareholding, the Equity Shares held in cases where the
sequence of the PANs of the joint shareholders is identical shall be clubbed together. In case of Eligible
Shareholders holding physical shares, where the sequence of PANs is identical and where the PANs of all joint
shareholders are not available, the Registrar to the Buyback will check the sequence of the names of the joint
holders and club together the Equity Shares held in such cases where the sequence of the PANs and name of
joint shareholders are identical. The shareholding of institutional investors like mutual funds, insurance
companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN are not proposed
to be clubbed together for determining their entitlement 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 information prepared by the Registrar to the Buyback as per the shareholder records received from the
depositories. Further, the Equity Shares held under the category of “clearing members” or “corporate body
margin account” or “corporate body — broker” as per the beneficial position data as on Record Date with
common PAN are not proposed to be clubbed together for determining their entitlement and will be considered
separately, where these Equity Shares are assumed to be held on behalf of clients.

10.9. The participation of the Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders may opt to
participate in part or in full, and receive cash in lieu of the Equity Shares accepted under the Buyback or they
may opt not to participate and enjoy a resultant increase in their percentage shareholding, after the
completion of the Buyback, without any additional investment. Eligible Shareholders also have the option of
tendering additional shares (over and above their entitlement) and participate in the shortfall created due to
non-participation of some other Eligible Shareholders, if any. If the Buyback entitlement for any shareholder is
not a round number, then the fractional entitlement shall be ignored for computation of Buyback entitlement to
tender Equity Shares in the Buyback.

10.10. 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
Eligible 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.

10.11. The Equity Shares tendered as per the entitlement by the Eligible Shareholders as well as additional Equity
Shares tendered, if any, will be accepted as per the procedure laid down in the SEBI Buyback Regulations.
The settlement under the Buyback will be done using the mechanism notified under the SEBI Circulars.

10.12. Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
relevant time 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 their email ids with the depositories / the
Company, shall be dispatched the Letter of Offer through electronic means. If Eligible Shareholders wish to
obtain a physical copy of the Letter of Offer, 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
their email ids with the depositories/ Company, the Letter of Offer shall be dispatched through physical mode.

11.PROCESS AND METHODOLOGY FOR BUYBACK

11.1. The Buyback is open to all Eligible Shareholders / beneficial owners of the Company, i.e., the shareholders
who on the Record Date were holding Equity Shares either in physical form (“*Physical Shares”) and the
beneficial owners who on the Record Date were holding Equity Shares in the dematerialized form (“"Demat
Shares") (such shareholders are referred to as the (“Eligible Shareholders”). Any person who does not
hold Equity Shares of our Company as on the Record Date will not be eligible to participate in the Buyback and
Equity Shares tendered by such person(s) shall be rejected.

11.2. The Buyback shall be implemented 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 SEBI Buyback

Regulations, and as may be determined by the Board (including the Buyback Committee authorized to

complete the formalities of the Buyback) and on such terms and conditions as may be permitted by law from

time to time.

11.3. For implementation of the Buyback, the Company has appointed Motilal Oswal Financial Services

Limited as the registered broker to the Company (the “Company’s Broker”) to 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 Financial Services Limited;

Address: Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel S.T. Bus Depot, Prabhadevi - Mumbai - 400 025
Contact Person: Krishna Sharma;

Tel. No.: +91 22 7198 5473; Email: ksharma@motilaloswal.com
Website: www.motilaloswal.com

CIN: L67190MH2005PLC153397

SEBI Registration No.: INZ000158836

11.4. The Company will request BSE Limited ("BSE"” ), who shall be the designated stock exchange for the purpose
of this Buyback, to provide the separate acquisition window (“Acquisition Window") to facilitate 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.

11.5. In the event the Shareholder Broker(s) of any Eligible Shareholder is not registered with BSE as a trading
member/stock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can
register themselves by using quick unique client code (“"UCC") facility 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 UCC facility
through any other BSE registered stock broker, Eligible Shareholders may approach Company‘s Broker to
place their bids, by using UCC facility after submitting requisite documents.

11.6. During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window by

Eligible Shareholders through their respective stock brokers during normal 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 Broker.

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 foreign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1999 and
rules and regulations framed thereunder, 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 required from concerned authorities including, but not limited to,
approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, if any.

11.8. The reporting requirements for Non-Resident Shareholders under Reserve Bank of India, Foreign Exchange
Management Act, 1999, as amended and any other rules, regulations, 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.

11.9. Modification / cancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during
the tendering period of the Buyback. Multiple bids made by single Eligible Shareholder for selling the Equity
Shares shall be clubbed and considered as "one" bid for the purposes of acceptance.

11.10. The cumulative quantity 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.

11.11. Further, the Company will not accept 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 either
due to such request being under process as per the provisions of law or otherwise.

11.12. Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised
form:

11.12.1. Eligible Shareholders who desire to tender their Equity Shares held by them in dematerialised form under
the Buyback would have to do so through their respective Seller Member by indicating to the concerned
Seller Member, the details of Equity Shares they intend to tender under the Buyback.

11.12.2. The Seller Member(s) would be required to place an order/bid on behalf of the Eligible Shareholders who
wish to tender Demat Shares in the Buyback using the Acquisition Window of the Designated Stock
Exchange. Before placing the order/ bid, the Eligible Shareholder would require to transfer the number of
Equity Shares tendered to the account of Indian Clearing Corporation Limited (referred to 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
Seller Member. This shall be validated at the time of order/ bid entry.

11.12.3. 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 Clearing
Corporation.

11.12.4. The lien shall be marked in the demat account of the Eligible Shareholders for the Equity Shares tendered in
the Buyback. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by the depositories to the Clearing Corporation.

11.12.5. In case, the demat account of the Eligible Shareholders is held in one depository and clearing member pool
and Clearing Corporation account is held with other depository, the Equity Shares tendered under
the Buyback shall be blocked in the shareholders demat account at the source depository during
the tendering period. Inter Depository Tender Offer (“"IDT”) instructions shall be initiated by the
shareholders at source depository to clearing member pool/ Clearing Corporation account at
target depository. Source depository shall block the shareholder’s securities (i.e., transfers from free
balance to blocked balance) and sends IDT message to target depository for confirming creation of lien.
Details of shares blocked in the shareholders demat account shall be provided by the target depository to
the Clearing Corporation.

11.12.6. For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation of
order by custodian participant. The custodian participant shall either confirm or reject the orders not later
than the closing of trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders
shall be deemed to be rejected. For all confirmed custodian participant orders, order modification by the
concerned Selling Member shall revoke the custodian confirmation and the revised order shall be sent to
the custodian again for confirmation.

11.12.7. Upon placing the bid, the Seller Member(s) shall provide a Transaction Registration Slip (“TRS") generated
by the exchange bidding system to the Eligible Shareholder on whose behalf the bid has been placed. The
TRS will contain the details of order submitted such as bid ID number, application number, Depository
Participant ID, client ID, number of Equity Shares tendered, etc.

11.12.8. Itis clarified that in case of Demat Shares, submission of the tender form and TRS is not mandatory. In case
of non-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.

11.12.9. The Eligible Shareholders will have to ensure that they keep the depository participant (“"DP") account
active and unblocked to receive credit in case of return of Equity Shares due to rejection or due to prorated
Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they keep the
bank account attached with the DP account active and updated to receive credit remittance due to
acceptance of Buyback of shares by the Company.

11.13. Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020 the physical
shareholders are allowed to tender their 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.

11.13.1. Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will
be required to approach their respective Seller Member along with the complete set of documents for
verification procedures to be carried out before placement of the bid, including (i) the tender form duly
signed by all Eligible Shareholders (in case shares are in joint names, in the same order in which they hold
the shares), (ii) original Equity Share certificate(s), (iii) valid share transfer form(s)/ Form SH-4 duly filled
and signed by the transferors (i.e. by all registered Eligible Shareholders in the same order and as per the
specimen signatures registered with the Company) and duly witnessed at the appropriate place authorizing
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 limited 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, etc., as applicable.
In addition, if the address of the Eligible Shareholder has undergone a change from the address registered
in the Register of Members of the Company, the Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

11.13.2. Based on the documents mentioned in the paragraph, the concerned Seller Member shall place an order/
bid on behalf of the Eligible Shareholders holding physical Equity Shares who wish to tender Equity Shares
in the Buyback, using the Acquisition Window of BSE Limited. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system to the Eligible Shareholder. TRS will contain the
details of order submitted like Folio No., Certificate No., Distinctive No., No. of Equity Shares tendered etc.

11.13.3. Any Seller Member/ Eligible Shareholder who places a bid for physical Equity Shares, is required to deliver
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
below) on or before the Buyback closing date. The envelope should be super scribed as “Matrimony.com
Limited Buyback 2022". One copy of the TRS will be retained by Registrar to the Buyback and it will
provide acknowledgement of the same to the Seller Member/ Eligible Shareholder.

11.13.4. Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be
accepted unless the complete set of documents are submitted. Acceptance of the physical Equity Shares for
Buyback by the Company shall be subject to 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 daily basis and till such verification, the Designated Stock Exchange i.e. BSE
Limited shall display such bids as ‘unconfirmed physical bids". Once Registrar to the Buyback confirms the
bids, they will be treated as 'Confirmed Bids".

11.13.5. In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such
Eligible Shareholders should ensure 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.

11.13.6. An unregistered shareholder holding Equity Shares in physical form may also tender their Equity 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 required for transfer, if any.

12. METHOD OF SETTLEMENT

12.1.  Upon finalization of the basis of acceptance as per SEBI Buyback Regulations:
12.1.1. The settlement of trades shall be carried out in the manner similar to settlement of trades in the secondary
market.

12.1.2. The Company will pay the consideration to the Company's Broker who will transfer the consideration
pertaining to the Buyback to the Clearing Corporation’s Bank account as per the prescribed schedule. The
settlement 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 receive funds payout in their 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 Seller Member(s) as per secondary market payout mechanism. If
such shareholder’s bank account details are not available or if the funds transfer instruction is rejected by
the Reserve Bank of India ("RBI")/ bank(s), due to any reasons, then the amount payable to the concerned
shareholders will be transferred to the Seller Member’s settlement bank account for onward transfer to such
shareholders.

12.1.3. In case of Eligible Shareholder where there are specific RBI 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 settlement bank account for onward transfer to the Eligible Shareholders. For
this purpose, the client type details would be collected from the depositories.

12.1.4. The Equity Shares bought back in demat form would be transferred directly to the demat escrow account of
the Company opened for the Buyback (the “Company Demat Account”) provided it is 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 settlement mechanism of BSE Limited.

12.1.5. 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 to the respective Eligible Shareholder's DP account. If the securities transfer
instruction is rejected in the depository system, due to any issue then such securities will be transferred to
the Seller Member’s depository pool account for onward transfer to such Eligible Shareholder.

12.1.6. In the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares in
target depository. The source depository will not be able to release the lien without a release of Inter
Depository Tender Offer message from target depository. Further, release of IDT message shall be sent by
target depository either based on cancellation request received from the Clearing Corporation or
automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buyback. Post receiving the IDT message from target depository, source depository will
cancel/ release excess or unaccepted block shares in the demat account of the Eligible Shareholder. Post
completion of tendering period and receiving the requisite details viz., demat account details and accepted
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 Eligible Shareholder’s demat account and credit
it to Clearing Corporation settlement account in target depository on settlement date.

12.1.7. Any excess Equity Shares, in physical form, pursuant to proportionate acceptance / 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.

12.1.8. In case of certain shareholders viz,, NRIs, non-residents etc. (where there are specific regulatory
requirements pertaining to funds payout including those prescribed by the RBI) who do not opt to settle
through custodians, the funds payout would be given to their respective Seller Member’s settlement
accounts for releasing the same to such shareholder’s account.

12.1.9. 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 clients/ will unblock the excess unaccepted Equity Shares. The Company
Broker would also issue a contract note to the Company for the Equity Shares accepted under the Buyback.

12.1.10. Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller
Member(s) for details of any cost, applicable taxes, charges and expenses (including brokerage), etc. 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 accepted Equity Shares, could be net of such costs, applicable taxes, charges
and expenses (including 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.

12.1.11. The Equity Shares accepted, bought 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.

13. COMPLIANCE OFFICER

The Buy Back Committee at their meeting held on June 22, 2022 appointed Mr. Vijayanand Sankar, Company
Secretary and Compliance Officer of the Company, as the compliance 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 i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and
public holidays till the closure of the Buyback, at the following address:

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

Address: No. 94, TVH Beliciaa Towers, Tower II, 5t Floor, MRC Nagar,
Raja Annamalaipuram, Chennai - 600028, India.

Tel. No.: +9144 49001919

Website: www.matrimony.com

Email: investors@matrimony.com

CIN:L63090TN2001PLC047432

14. REGISTRARTO THE BUYBACK / INVESTOR SERVICE CENTRE

In case of any queries, shareholders may also contact the Registrar to the Buyback during office hoursi.e. 10.00 a.m.
to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following address:

A KFINTECH

EXPERIENCE TRANSFORMATION

Kfin Technologies Limited,

(formally known as KFin Technologies Private Limited)
Address: Selenium Tower B,

Plot 31-32, Financial District,

Nanakramguda, Serilingampally, Hyderabad - 500 032
Tel. No.: +91406716 2222

Toll Free No.: 18003094001

Email: matrimony.buyback@kfintech.com

Website: www.kfintech.com

Investor Grievance Email: einward.ris@kfintech.com
Contact Person: Mr. Murali Krishna

SEBI Registration No.: INR000000221

CIN: U72400TG2017PTC117649

15. MANAGER TO THE BUYBACK

&{LOTILAL OswAL

Investment Banking

Motilal Oswal Investment Advisors Limited
Address: Motilal Oswal Tower,

Rahimtullah Sayani Road,

Opposite Parel ST Depot,

Prabhadevi, Mumbai- 400 025,

Maharashtra, India.

Tel. No.: +91 2271934380
E-mail:matrimony.buyback@motilaloswal.com
Website: www.motilaloswalgroup.com
Contact Person: Kirti Kanoria/ Ritu Sharma
SEBI Registration No.: INM000011005

CIN: U67190MH2006PLC160583

16. DIRECTOR’S RESPONSIBILITY
As per Regulation 24(i)(a) of the SEBI Buyback Regulations, the Board of Directors of the Company accepts
responsibility for the information contained in this Public Announcement and confirms that such document contains

true, factual and material information and does not contain any misleading information.

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

Sd/ - Sd/ - Sd/-

Murugavel Janakiraman Deepa Murugavel Vijayanand Sankar

Non-Executive Director
DIN: 00725522

Managing Director
DIN: 00605009

Company Secretary & Compliance Officer
ICSI Membership No.: A18951

Date: June 22, 2022

Place: Chennai
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Chennai - 600028.
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Website: www.matrimony.com
Contact Person: Vijayanand Sankar, Company Secretary & Compliance Officer

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 (BUYBACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED FROM TIME TO 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 (BUYBACK 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 6,52,173 (SIX LAKH FIFTY TWO THOUSAND
ONE HUNDRED AND SEVENTY THREE) FULLY PAID-UP EQUITY SHARES OF
FACE VALUE OF ¥5 (RUPEE FIVE ONLY) EACH AT A PRICE OF ¥1,150
(RUPEES ONE THOUSAND ONE HUNDRED AND FIFTY 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, The Board of Directors of Matrimony.com Limited (the “Company™) at its mesting held on May 12, 2022
(" Board Meeting™) has, in acoordance 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 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) Requlations, 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 Boand of Indla ("SEBI"), the stock
exchanges on which the Equity Shares of the Company are listed, being B3E Limited and National Stock
Exchange of India Limited {"Stock Exchanges™), Reserve Bank of India ("RBI") and/or other authonties,
institutions or bodies {together with SEBT and REI, 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 throwah postal balkot incheding e-vobing process, the Board of
Directors of the Company (“Board®, which term shall be deemed to incude any commitbee of the Board
andfor officlals, 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 #5 fully paid-up equity
shares having a face value of ¥ 5 {Rupess Five only) each (MEquity Shares™), for an amount not exceeding
T 750 million {Rupees Seven Hundred and Fifty million only), excluding any expenses incurred or to be
incurred for the Buyback viz, brokerage costs, fees, turnover charges, taxes such as securities transackion
tax and goods and services tax (if any), tax on distributed income on Buyback, stamp duty, advisors fees,
filing fees, pubdic announcement expenses, printing and dispaich expenses, if any, and other incidental and
refated expenses and charges etc. (*Transaction Costs™) (such amount hereinafter referred to as the
“Maximum Buyback Size"), being 24.24% and 24.36% 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, 2022, at a Buyback price not exceeding %
1,150 (Rupees One Thousand One Hundred and Fifty only) per Eguity Share ("Maximum Buyback
Price™), payable in cash, from the shareholders/benefical owners of the Equity Shares of the Company as
on & record date to be subsequently decided by the Board/Buyback Committes ("Record Date™), through
the "Tender Offer™ route, on 2 proportionate basis as prescribed under the SEBI Buyvback Regulations
(hereinafter referred to as the "Buyback™);

1.2. The Company sought approval of its shareholders for the Buyback, by a special resolution through postal
ballat. The shareholders approved the proposal of Buy Back of Equity Shares on June 18, 2022 and the
results of the postal ballot were annownced on June 21, 2022,

1.3. Subssquent to the approval by the sharehodders through the postal Ballok, a committes of the Boand and
officials, which the Board has constitubed/authorised to exercise its powers in relation to the Buyback (the
"Buyback Committea™ in its meeting held on June 22, 2022 has determined the final Buy Back price of
#1,1504- (Rupees One Thousand One Hundred and Ffty only) per Equity Share (" Buyback Price™). The
Compamy will buy back upto 6,52, 173 {5ix Lakh Fifty Two Thousand One Hundred and Seventy Threa onby)
Equity Shares, constituling 2.85 % of the total number of the Equity Shares in the paid-up Equily Share
capital of the Company as on March 31, 2022 at the Buy Back Price for an amount of upto 3 750 Millkon
(Rupess Seven Hundred and Fifty Million only) exchuding the Transaction Costs (“Buyback Size™), on a
proportionate basis from the Eligible Shareholders throwgh the tender offer route, im accordance with
Requiation 4{iv)(a) of the SEBI Buyback Regulabions and the Act, as amended.

1.4  The Buyback Is subject to recsipt of any approvals, permissions and sanctions of statubory, regulatory or
governmental authorities a5 may be reguired under applicabde laws, incdluding SEBI and the Stock
Exchanges.

1.5, The Buvback will be undertaken an a proportionate basls from the Eligible Shareholders as on the Record
Date, provided that 15% (fifteen percent) of the number of Equity Shares proposed to be bowght back or
number of Equity Zhares entitled as per the sharehalding of small sharsholders as defined in the SEBI Buy
Back Regulations ("Small Shareholders™) as on the Record Date, whichever is higher, shall be reserved

for the Srmall Shareholders,

1.6. The Buyback Size is 24.24% and 24.36% of the total paid-up Equity Share capital and free reserees of the
Compamy based an the latest standalone and consolidated audited financial statements of the Company
respectively as at March 31, 2022 (being the dabte of the katest available audited standabone and
consodidated financial statements of the Company).

1.7. The Equiby Shares of the Company are ourrently listed on the Stock Exchanges.

1.8 The Buyback shall be undertaken on a proportionate basis from the Eligible Shareholders through the tender
offer route prescribed under the SEB] Buyback Regulations, Additionally, the Buy Back shall be implemented
by the Company using the “"Mechanism for acguisition of shares through Stock Exchange" as
speecified by SEBI vide circular bearing number CIR/CFDYPOLICYCELL/ 172015 dated April 13, 2015 read
with circular bearing number CFRYDCREACIRPIAA016/131 dated Decermber 9, 2016 and read with circular
CFOWDCR-ITI/CIRP 2021515 dated August 13 2021 including any amendments thereof (“SEBI
Circulars™). In this regard, the Company shall request BSE Limited to provide the separate acquisition
window to facilitate placing of sell orders by the Elgible Sharehalders who wish to tender Equity Shares in
the Buy Back. For the purposes of the Buyback, BSE Limited is appointed as the designated stock exchange
"Designated Stock Exchange™), Once the Buy Back is concluded, all Equity Shares purchased by the
Comparmy in the Buy Back will be extinguished in terms of the SEB] Buy Back Regulations,

1.9. Interms of the SEBI Buyback Regulations, under tender offer route, the promoter and promater group have
an cotion to particspate in the Buyback. The promater and promober group and person acting in concert vide
their respective ketters dated May 1.2, 2022 have expressed theirintention not to participate in the Buyback.

1.10. Further, the number of Equity Shares that can be bought back during the financial year shall not exceed 25%
of the total number of Equity Shares in the paid up Equity Shanes of the Company in terms of the Act.
Accordingly, the number of Equity Shases that can be bought back during the financial year cannot exceed
57,24 678 Equity Shares being 25% of 2,28,98,712 Equity Shares of face value of ¥ 5/- (Rupess Five Onfy)
each, being the cutstanding numbser of fully paid up Equity Shares of the Company as on March 31, 2022,
since the Company proposes to buy back up to 6,52,173 Equity Shares, the same is within the aforesaid
limit.

1.11. Pursuant to the proposed Buyback and depending on the response to the Buy back, the woting rights of the

promaobers in the Company may change from their existing shareholding in the total equity capital and

voting rights of the Compary. The promaters of the Company are already in control over the Company and
therefore such further change in voting rights of the promoters will not result in any change in controd owver
the Company.

1.12. Participation in the Buyback by Eligible Shareholders many trigger tax on distributed income in India and such
tax is to be discharged by the Company as per the procedurs lakd down In the applicable provisions of the
Income Tax Act, 1961 read with any applicable nules framed thersunder, The transaction of Buy Back is
subject ko securibies transaction tax n Imdia. Particpation in the Buy Back by non-resident Eligible
Shareholders may trigger capital gains tax in the hands of such shareholders in their country of residenoe.
In due course, Eligible Shareholders will recee a letter of offer, which will contain a more detailed note an
taxation. However, in view of the particularized nature of tax consequences, the Eligible Shareholders are
advisad to consult their own legal, financial and tax advisars prior to participating in the Buy back.

The Buyback from Eligible Shareholders who are persons resident outside India, including the foreign
portfofio imvestors, erstwhike overseas corporate bodies and non-resident Indians, etc., shall be subject to
such approvals if, and fo the extent necessary or required from the concemed authorities including
approvals from the RBI under the Foreign Exchange Management Act, 1999, as amended and the rules,
regulations framed therewnder, if amy and such approvals shall be reguired to be taken by such non-resident
shareholders.

1.14. A copy of this Public Announcement is available on the Company s website {wwea.matrimony.com) and is
axpected o be available on the wabsite of SEBT [ www.sabi.gowin) during the period of the Buyiback and an
the website of Stock Exchanges at (www.bseindia.com) and {weew.nseindia.com).

www . readwhere . com

2, MNECESSITY FOR THE BUYBACK

Thie Company has been generating significant amounts of cash on an ongoing basis and is a debl free entity. The
current Buyback proposal is in lime with the Company’s caplital allocation practices of returning excess cash to
sharehalders, thereby increasing shareholder value in the longer term, and improving the Rebum on Equity, The
Company believes that the Buyback is being undertaken by the Company after taking inbo account the operational
and strategic cash reguirements of the Company in Bhe medium term and for retuming surples funds to the
shareholders in an effective and efficient manner. The Buyback is being undertaken for the following reasons:

21,1, The Buyback will help the Comparny to distribute surplus cash to its shareholders holding Equity Shares
thereby, enhancing the overall return to shareholders;

2.1.2. The Buyback, which is being implemented throwah the tender offer route as prescribed under the SEBT
Buyiback Regulations, would involve a reservation of up to 15% of the Equity Shares, which the Company
proposes o buyback, for small shareholders or the actual numbser 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 numbser of the Company’s public
shareholders, wihvo would be classified as "Small Shareholders™;

2.1.3. The Buyback is generally expected to improwve return on equity through distribution of cash and improve
eartings per share by redwction in the equity base of the Company, thereby leading o long term increase in
shareholders' value; and

2.1.4. The Buyback gives an cption to the Eligible Sharehalders to elther (A) participate in the Buvback and recelwe
cash in liew of their Equity Shares which are accepted under the Buyback, or [(B) not to participate in the
Buyback and get a resultant increasea in their percentage shareholding in the Company post the Buyback,
without additional investment.

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-
UP EQUITY SHARE CAPITAL AND FREE RESERVES AND THE S0URCES OF FUNDS FROM WHICH
THE BUYBACK WOULD BE FINANCED

3.1 The mazimuwm amount reqguired for Buyback will not excesd T 750 millicn (Rupees Seven Hundred and Fifty
Million only) (excuding Transaction Costs). The maximum. amount mentioned aforesaid is 24.24% and
24,36% of the aggregate of the fully pakl-up equity share capital and free reserves as per the latest audited
standalone and consolidated financial statements of the Company as on March 31, 2022 (being the latest
audited financial statements available as on the Board Mesting Date), respectively, whidh is within the
prescribed limit of 25%0.

3.2 The Buy back would be financed out of Free Reserves of the Company. The Company shall transfer from its Free
Beserves or securities premium atoount and/or such sources as may be permitted by [aw a sum equal to the
nominal value of the Equity Shares bowght back through the Buy back to the Capital Redemption Reserve
fccount and the details of such transfer shall be disclosed in its subsequent audited balance shest, The
pavments shall be made out of the Company’s current surplus andfor cash balances andfor current
imvestments andfor 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 matio of the
aggregate of secured and ursecured debls owed by the Company shall be not more than baice the paid-up
Equity Share capital and Free Reserves after the Buy back and that it has got sufficient source to pay-off the
consideration towards the Buy Back and waould 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 Eguity Shares of the Company are proposad to be bought back at the price of ¥ 1,150/ (Rupess One
Thowsand One Hundred and Fifty only) per Equity Share. The Buyback Price has been arrived at after
considering various factors including but nat Bmited to the velume weighted average prices of the Equity
Shares traded on BSE and NSE where the Equity Shares are listed, the net warth of the Company, price
earnings ratio, impact cn ather financial parameters and the pessible impact of Buyback on the eamings per
share,

4.2  The Buyback Price represents a prernium of 53.27% and 57.33% over the volume weighted average market
prica of the BEquity Shares an BSE and N3E, respectively, during the three maonths period preceding May 4,
2022 (b=ing the date of intimation to the Stock Exchanges regarding Board Mesting date to consider the
proposal of the Buyback), premium of 53.63% and 53.949% over the volume weighted average market price
of the Equity Shares on BSE and NSE, respectively, during the two weeks preceding May 4, 2022 (e dake of
intimatsan to the Stock Exchanges regarding Board Meeting date to consider the proposal of the Buyback).
The Buyback Price represents a premium of 65.80% and &4, 29%: over the dosing prices of the Equity Shares
on BSE and NSE respectively as on May 4, 2022 (being e date of intimation to the Stock Exchanges
regarding Boand Mesting date to consider the proposal of the Buyback). The Buyback Price represents a
prermium of 72.50% and 71.46% ower the closing prices of the Equity Shares on BSE and NSE respectively as
on May 12, 2022 (being the date of Board of Directors meeting to approve the Buyback).

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

The Compary proposes to buvback upte 6,52,173 {Six Lakh Fifty Two Thousand One Hundred and Seventy Three)
fully paid-up Equity Shares, which i within 25% of total number of outstanding Equity Shares of the Company,
representing 2,85% of the total numbser of Equity Shares in the total paid up Equity Share capital of the Company as
on March 31, 2022 and as on the date of this Public Announcement. The Buyhack is proposed to be completed waithin
12 {twelve) months of the date of special resclution appraving the proposed Buyback,

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

2.1, The aggregate sharehalding of the promoter and promoter group of the Company (the “Promoter and
Promoter Group™), directors, key managerial personnel and person in contral of the Comgpany, in the
Company as on the date of the postal ballob notice, being May 12, 2022 is given below:

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

' Number of
Sr. Mo, Mame of Shareholdar™ Category Equity Shares held % of Shareholding
[ 1 Mr. Murugavel lanakiraman Promoter 1,14.81,016 CO.135% |
[ 2. Mrs. Deepa Murugavel Promoter group 4,007 O.02%
[ 3. [Mr ]Rawvi | Promoter group 1 Megligible
[ Total| 1,14,85,0724 50.14% |

*Person Acting n Concert as defined under SEBI [Substantial soguisition of Shares and Takegwars) Reguiations, 2011,

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

Sr, Name of Directors/ Desianats Number of Equity Yo of
No. Key Managerial Personnel | Shares hald Shareholding
Man-E trve - bnd dent
1 M. Gearge Zatharias T s 30,387 0.13%
| Direcior _
5 -k 1
2 rir, Milind Shripad Sarwats HFm e 5,324 0.02%
|J|r\-:-.|:'|i:_|r
3 fulr. Sushanth S Pa Chief Finanaal Offioer 140, 250 0.04%,
Commpany Secretary &
4 Wi |
WK, Compliance Officar k Negligible
Tota ' 45963 0, 20%

6.2. The persons mentioned in sub dause 6.1 have not purchased or sold any shares of the Company during a
period of sik months preceding the date of the Board Meeting at which the Buyback was approved and the
date of the postal ballob notice being May 12, 2022, except the following:

Sr. Name of the : number of | Nature of i Date of Date of
shareholder | "c 9" 1" | Equity Shares Prica (v} | Mnkwm | pcy (g | Marimum
purchased f sold
“I‘“‘.'f'““‘ Mf:;;"; . =0 ‘“ﬂ‘n' EPLN 3 Diec i H503 s ot
2 ey, Sithansh 5 P Chibet Fisgnedia | Offioc : ELLLH ESGP 3 55 G-har 21 Lol L 1113

&.3. In tarms of the SEBEI Buyback Regulations, under the tender offer route, the Promoters and Promoter Group
have the option to participake in the Buyback. In this regard, the promofern, member of promoter group and
person acting in concert wvide thelr respective letters dated May 12, 2022 have expressed their intention not to
participate in the Buyback.

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

The Company canfirms that:
7.1, Al the Equity Shares for Buyhack are fully paid up;

7.2, The Company shall not issue and allok any equity shares or specified securities (Including by way of bonus or
canvert any autstanding ESOPs/ outstanding instruments inte Bquity Shares) from the date of resolution passed
by the Shareholders approving the Buybadk till e expiny of the Buyback period, i.e., the date on which the
payiment of consideration is made to the sharehodders who have accepted the Buyback;

7.3. The Comipany shall not rakse further capital for a penod of one year from the expiry of the Buyback period, i.e.,
the date an which the payment of consideration is made to the shareholders who have accepted the Buyback,
except in dischange of subsssting obligations such as conwversan of warranks, stock opfion schemes, sweat
e Uity or corwersion of preference shares or debentures into Equity Shares;

7.4, The Company has not undertaken a buyback of any of its securities during the period of one wear immediately
preceding the Board Meeting Date.

7.5, Thix Campany shall not buy back locked-in Equity Shares and non-transferable Equity Shares Ll the pendency aof
the lock-in oo till the Equity Shares become transferabie;

F.6. The Compamy shall not buy back its BEquity Shares from any person throwah negotiated deal whether on or off
the: Stock Exchanges or throwgh spat transactions or through any private arrangement in the implementation of
the Buyback;

7.7, The Company has b=en in compliance with sections 92, 123, 127 and 129 of the Act;

7.8. The Maximum Buyback Size i.e., 750 milkon (Rupees Seven Hundred and Fifty million only) does not exoeed
25% af the fully paid-up Equity Share capltal and free reserves as per the latest audited standabane and
consolidated financial statements of the Company as at March 31, 2022,

7.9. The Comparny shall not withdraw the Buyback after the draft ketter of offer is filed with SEBI or public
anncuncement of the Buyback is made;

F.10. The Company shall not make amy offer of buy back within a period of one year reckoned from the expiry of the
Buyback period i.e., the dakte on which e payment of conssderation is made to the shareholders who have
acoepbed the Buyhack;

711, There is no pendency of any scheme of amalgamation or compromise of arrangament pursuant to the
provisions of the Act;

.12, The buvback shall be completed within a period of one (1) year from the date of passing of the special
resplution approving the buyback through postal ballok;

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

714, There are mo defaults subsisting In the repayment of deposits accepbed either before or after the
commencement of the Act, interest payment therson, redemption of debentures or preference shares or
payment of dividend to anmy sharehoider, or repayment of anvy term loan or inkerest payable thereon to any
financial institution or banking comparny.

7.15. In case anmy such default has ceased to subsist, a pencd of more than three years has lapsed,

716, The Comparny shall not directly or indirectly facilitate the Buyback:

[. through any subsidiary company including its own subsidiary company; or
I1. through any imeestment company or group of investmeant companies.

.17, The Equity Shares bought back by the Company will be extinguished and physically destroved In the manmer
prescribed under the SEBT Buyback Regulations and the Act within 7 {seven) days of the expiry of the Buyback
period, e, the date on which the payment of consideration is made to the shareholders who have accepted
the Buyback;

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

7.19, That the mecemum number of Equity Shares proposed to be purchased under the Buyback does not exceed
25% of the total number of Equity Sharses in paid-up Bquity Share capital of the Company as on date of Board
meeting;

720, The Company shall not allow buy back of its shares unless the consequent reduction of its share capital is

affected;

721, The Company shall not utilise any funds borrowed from banks or financial institutions in fulfiling ks abligations

under the Buyback;

7.22, 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 SEB] Buyback Regulations;

723, As per Regulation 244i)(e) of tha SEBI Buyback Regulations, the promoters and members of promaber 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 (nduding imter-se transfer of Eguiky

Shares among the promobers and membsers of promater group) frem the date of Board resolution Bl the

clesing of the Buvback offer;

7.24, The staterments contained in all the relevant docsments in relation to the Buyback shall be true, material and

factual and shall nat comtain any mis-statements or misleading information. The Company shall comply with

the statutory and reguiatary timefines in respect of the buyback im such manner as prescribed under the Act
and/or the SEBI Buyback Regulations and any other applicabde laws;

725, The Company shall transfer fram Its free reserves or securities premium account, & sum equal to the nominal
value of the Equity Shares bowght back through the Buyback bo the Capital Redemption Reserse acoount;

B.CONFIRMATIONS FROM THE BOARD

The Board of Directors of the Company hereby confirms that it has mace full enquiry into the affairs and prospects of
the Company and after taking into account the financial pasition of the Company including the projections and also
consldering all contingent lizbilities, the Board has formed an opinion:

1. Thatimmediately following the date of this board meeting dated May 12, 2022 ("Board Meeting™) and the date
on which the results of the postal ballet including e- voting for the proposed Buyback will be announced, thene
will be no grounds on which the Company could be found unable to pay its debts;

2. That as regards the Company’s prospects for the year immediately following the date of the Board Meeting held
on May 12, 2022 and the date on which the results of the postal ballot Including e- vating 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 bo the armount and character of the finandial resouroes which will, inthe
Board's view, be available to the Company during that yveas, the Company will be able to meet its liabilities as and
when they fall due and will not be rendered insolwant within a period of one year from that date; and

3. That in forming the aforementioned opinion, the Board has taken into account the llabilites (incduding
prospective and contingant liabilites) as if the Compamy were being wound up under the provisions of the Act
and the Insolvency and Bankruptey Code, 2016, as amended,

9, REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS
The text of the report dated May 12, 2022 received from S.R. Batliboi & Associates LLP, Chartered
Accountants, the Statutory Auditors of the Company, addressed to the Board of Directors of the
Company is reproduced below:

Quote

Independent Auditor's Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule I of
the Securities and Exchange Board of India { Buy-back of Securities) Regulations, 2018 as amended

The Board of Directors
Matrimomny.com Limited

MNo. 94, TVH Beliciaa Towers,
Towwer 1T, Sth Floarn, MRC Nagar,
Raja Annamalalpuram,
Chennai- 600028

1. This Report is issued in accordance with the terms of our service scope letter engagement letter dated May 4,
2022 and master engagement agreement dated April 28, 2022 with Matrimony.com Limited (hereinafter the
"Company™).

Z, The proposal of the Company to buy back its equity shares in pursuance of the provisions of Section 68 amsd 70 of
the Companies Act, 2013 ("the Act™) and Clause {xi) of Schedule [ of Securities and Exchange Board of India
{ Buy-back of Securities) Regulatians, 2018, as amendead ("the SEBI Buryback Regulations”) has been approved by
the Board of Directors of the Company in their meeting beld om May L2, 2022, The proposal for buyback is sulbject
bo the approval of the shareholders of the Company. The Company has prepared the attached "Statement of
determination of the permessible capital payment for proposed buyback of equity shares” (the "Statement”)
wihich we have inftiakad for identification purposes only,

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the Company, inclisding the
preparation and maintenance of all acoounting and other relevant supporting records and documents. This
responsibility includes the design, mplementation and maintenance of intermal control relevant to the
preparation and presentation of the Statement and apgolying an appropriate basis of preparation; and making
estimates that are reasonakble in the circumstances.,

4, The Board of Directars are responsibie to make a full inguiry into the affairs and prospects of the Company and to
form an opinion &5 specified in dause (2} of Schedule 1 o the SEBT Buyback Regulations on reasonable grounds
and that the Company will not, having regard to iks state of affairs, will not be rendered insalvent within a perod
of one year from that date, The Board of Directors are also responsible for ensuring that the Company complies
with the reguirements of the Act and SEBT Buyback Regulations,

Auditor's Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our responsibility to provide
reasonable assurance:

(i1 Whether we have inquired into the state of affairs of the Company In relation to its audited standalone and
consolidated financial statements for vear ended March 31, 2022,

(ii} ‘Whether the amount of permissible capital payment for the proposed buyback of the equity shares as included in
the Statement has been propery determined inaccordance with the provisions of Section §8( 2} c)of the Act and
Regulation 4(i] of the SEBI Buyback Regulabions;

(Wi} Whether the Board of Derectors have formed the opinlon as specified in dause (x) of Schedule 1 to the SEBI
Buryback Regulations on reasonable grounds and that the Company will not, having regard to its state of affairs,
will mat be rendered insalwent within a period of one year from that date,

6. The audited standalone and consalidated financial statements, referred to in paragraph 5{1) above, hawe been
audited by ws an wiich we isswed an unmodified audit opinion vide our reparts dated May 12, 2022, Our audits of
these financial skatements wete conducted in accordance with the Standards on Awditing, as specified under
Section 143010) of the Act and other applicable authoritative pronouncements issusd by the Institute of
Chartered Accountants of India. Those Standards require that we plan and perform the audst to obtain
reasonable assurance about whether the financial statements are free of material misstatement,

7. We conducted our examination of the Statement inaccordance with the Guidance Mote on Reports or Certificates
for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants
of India.

B, We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Cantrol for Firms that Perform Auwdits and Reviews of Historical Fmancial Information, and Other Assuramce and
Related Services Engagements.

9, Cwr scope of work did not involve ws performing awdit tests fior the purposes of expressing an opinion on the
fairness or accuracy of any of the financal information or e finandal resulks of the Company taken as a whole.
We have not perfarmied an awdit, the objective of which would be the expression of an opinion on the financial
results, specified elements, accounts or items thereof, for the purpose of this report, Accordingly, we do mot
EXprEss SUCh opinion.

10. A reasonabde assurance engagement involves performing procedures to obtain sufficient appropriate evidence
on the applicable criteria mentioned in paragraph 5 abowve, The procedures selected depend on the awdibor’s
Judgernent, including the assessment of the risks associated with the applicable criteria. Our procedures
included the following in relation to the Statement:

i} We have inquired into the state of affairs of the Company in relation to its audited standalone and consolidated
financial statenvents for the year ended March 31, 2022, 'We have obtained and read the audited standalone and
consodidated financial statements for the year ended March 31, 2022 including the unmodified audit opinions
dated May 12, 2022;

iy Read the Articles of Association of the Company and noted the permissibility of buyvback;

i) Traced the amounts of paid-up equity share capital, retained earnings and securties premium as mentioned in
statement from the audited standalone and consalidated financial statements for the vear ended March 31,
i P

iv) Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and its free
reserve after such buyback,
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v) Obtatned from Company Secretary & certified copy of the minutes of the meeting of the Board of Directors in
which the proposed buy-back was approved and compared the buy-back amount with the permissible [imit
computed In accordance with section G823 c)of the Act and Regulation 4} of the SEBI Buyback Regulations
detailed In the Statement;

vi] Obtained from Company Secretary a certified copy of the minutes of the meeting of the Board of Directors in
which the proposed buy-back was approved and read the Board had formed the opinion as specified in SEBI
Buyback Regulations on reasonabbe grounds that the Company will not, having regard ko the state of affairs, be
rendersd insohsent within a period of one year from that dabe.

wil) Obtained necessary representations from the management of the Company.,
Opinion
11. Based oncurexamination as abave, and the information and explanations given bo us, we report that:

{i1 WWe have inquired into the state of affairs of the Company in refation to its audited standalone and consalidated
financial staterments for year ended March 31, 2022,

{ii} The amount of permissible capital payment for proposed buyback of the equity shares as incuded in the
Statement has been properly determined in accordance with the provisions of Section 63{21© of the Act and
Regulation 4{i) of the SEBI Buyback Requlations;

(i} the Board of Directors of the Company in their mesting held on May 12, 2022 have formed their opindon as
specified in clause (%) of Schedule 1 of the SEBI Buyback Regulations on reasonable grounds and that the
Company will nok, having regard to its state of affairs, will not be renderad insolvent within a pericd of one yvear
from that date,

Restriction on Use

12. The Report is addressed to and provided to the Board of Directors of the Company pursuant to the requirements
of Secton 68 and Section F0 of the Act read with Clause (xi) of Scheduls [ of SEBI Buyback Regulations solefy to
enable them to include i (a) in the explanatory statement to be Incluged in the postal baliot notice to be
circulated to the shareholders, (b} in the public announcement to be made to the Shareholders of the Company,
(c) i the draft letter of offer and letter of offer to be filed with the Securities and Exchange Beard of India, the
stock exchanges, the Registrar of Companies the National Securities Depository Limited and the Central
Depository Securities {India) Limited, (iv} can be shared with the merchant banker invalved in connection with
the proposed buyback of equity shares of the Company for crward submission to SEBI and stock exchanges.,
This repart should not be used by any other person or for any other purpose, Aocordingly, we do not accept or
assume any liability or amy duty of care for any otiver purpose ar to any other person to wham this report is shown
or into winose hands it may come. We have no responsibility to update this report for events and circumstances
oocurning after the date of this repart,

For 5.R. Batliboi 8 Associates LLP
Chartered Accountants
ICAI Firmn Registration Number: 101049%W/E300004

per Aravind K

Parktner

Membership Number: 221268
VDTN 22221 208ATNW 558
Place of Signature: Chennai
Date: May 12, 2022

Annexure

Statement of determination of the permissible capital payment for proposed buyback of equity
shares {"the Statement") in accordance with Section 68 of the Companies Act, 2013 ("the Act") and
Regulation 4 of the Buy-back Regulations [SEBI Regulations), based on the audited standalone and
consolidated financial statements as at and for the year ended March 31, 2022

(1M i ke
Amount as per Amount as per
Particulars Standalone Consolidated
Financial Statement, Financial Statement

a) Padd-up equity share Sapilal as o Mach 31, 2023 | [&] 1,184, G 1,144,092
b Free reserves 25 par Secion &8 of Companies A, 2017
Fetaned parnigs 8] L6, B43.40 UG R 06
ZEouritles premidam [l L2 95310 12,953.10

Tkl Frem reseraey oo gt Handh 11, 2002 | [ = [B3+(C] 29,730, 20 24,040 LR
Tatal of Equity padd-up capital andfree rescrves asat |
March 31 1022 (E] = [4]# 2] 30,p4, a4 an,7EA.40
Masimem amount parmissbie for buvbeck under Saction G of
the Ak read with Regquiation 4 of SEBI Requiatons, ie, 28% ol | o 5
e tal gevad-ape copilal, Trews reserviss andd securtie premiam of | [P [E] 0 e TEL0E
financisl sSatement |
it
a. This bayhack is sthariead by its artaces of asocialion aed approsed By the Board of Directors vea Board resel ution datad May 12, 2027, st
sharehalders’ approval
b Manieriam amount gaemitied by Board Resolution datad May 12 7022 approwing buy-bad, subpect i shandrobdens” apordal, hasad on i audied
financisl Sabameed gy st aod for e pear eided Maech 31, 2022 s IR 7500 |akin

For and on Behall of the Board of Directors

Matrimony.com Limited

Murugavel Janakiraman Deepa Murugavel
Managing Director Director

DIN: 00605009 DIM: 0725522
Place: Chennai

Date: May 12, 2022
Unguote
10. RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

10.1. As required under the SEBI Buyback Regulations, the Company has fixed Monday, July 4, 2022, as the
record date (the "Record Date™) far the purpase of determining the entitlemeant and the names of the eguity
shareholders who are eligibia to participate in the Buyback i.e. Eligible Sharehalders.

10.2. In dise course, Eligible Shareholders will receive a letter of offer in relation to the Buyback (" Letter of Offer™)
along with a Tender/ Offer Farm indicating the entitiement of the Eligible Shareholder for participating in the
Buyback. Even if the Eligible Shareholder does not recetve the Letter of Offer along with a tender form, the
Eligible Shareholder may particlpate and tender shares in the Buyback,

10.3. The Equity Shares proposed o be bought back by the Company as part of the Buyback are divided inbo tevo
cakeonries:
i.Reservied category for Small Shareholders [defined hereinafter); and
il General category for all ather Eligible Sharehalders.

10.4. As defined in Reguiation 2(i){n) of the SEBI Buyback Regulatinns, 2 "Small Shareholder” is a shareholder of
the Company who holds BEquity Shares having markst value, on the hasis of closing price on BSE or NSE (a5
applicabdz, contingent on highest trading volume in respect of Equity Shares as on Record Date) as on the
Record Dabe, of not maore than T 200,000 (Rupeess Two Lakh Qnly),

10.5. In accordance with Reqgudation 6 of the SEB] Buyback Regulations, 15% of the nurmber of Equity Shares which
the Company propases to buyback or number of Equity Shares entitled as per the shareholding of Saall
Sharehobders as on the Record Date, whichewver is higher, shadl be reserved for the Small Shareholders as part

of this Buvback.

10.6. On the basis of the shareholding on the Record Date, the Company will determineg the entitlement of each
shareholder, including Small Sharehalders, to tendear their Equity Shares in the Buyback, This entitlement for
each Eligible Shareholder will be calculated based on the number of Equity Shares held by the respective
Efigible Shareholder as on the Record Date and the ratio of the Buyback applicabls in the category bo which
such Eligihle Shareholder belongs to, The final number of Equity Shares that the Company shall purchase from
each Efigible Shareholder will be based on the total number of Equity Shares tendered by such Eligible
Sharehaolder. Accordimgly, the Company may not purchase all of the Equity Shares tendered by Efigible
Shareholder.

10.7, After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
back, if any in cne category shall first be accepted, in proportion to the Equity Shares tendered ower and abowve
their entitliernent in the offer by shareholders In that category, and thereafter from Eligible Shareholders wiho
have tendered over and above their entitlement in other category,

10.8. In accordance with Begulation 9(5¢) of the SEB] Buyback Regulations, inorder to ensure that the same Eligibla
Sharehalder with multiple demat accounts folios do not receive a higher entittement under the small
sharehalder categony, the Equity Shares held by such Elgible Shareholder with a common Permanent Accoumnt
Mumber ("PAN") shall b= clubbed together for determining the category (small sharehalder or general) and
entitlement undsr the Buyback. In case of joint shareholding, the Equity Shares held in cases where the
seguence of the PANs of the joint shareholders is identical shall be clubbed together, In case of Eligible
Shareholders halding physical shares, where the sequence of PANs is identical and where the PAMs of 2l joint
shareholders are not available, the Registrar to the Buaybadk will check the sequence of the names of the joint
hiodders and club together the Equity Shares hald in such cases whera the sequence of the PANs and name of
joint shareholders are identical. The sharehodding of institutional investors like mutual funds, insurance
companies, forsign institutional investorsy foreign portfolio investars etc. with common PAN are not proposad
b be clubbed togetiwer for determining their entittement and will b= considered separately, where these Equiby
Shares are held fior different schemes)’ sub-accounts and have a different demat account romenclature based
on information prepared by the Registrar to the Buyback as per the shareholder records received from the
depasitories. Further, the Equity Shares held under the category of "clearing members" or "corporate body
margin account” or "corporate body - broker” as per the benefical position data as on Record Date with
comman PAN are not proposed to be clubbed together for determining their entitbement and will be considered
separately, whers thess Equity Shares are assumed tobe bald on behalf of clients.

10.9. The participation of the Eligible Shareholders in the Buyback is voluntary, Eligible Sharehobders may opt to
participate in part or in full, and receive cash in lieu of the Equity Shares accepted under the Buyvback or they
may opt not to participate and enjoy & resultant increase in thesr percentage sharehodding, after the
completion of the Buyback, without any additional Investment. Eligible Shareholders also have the option of
tendering additional shares (ower and above thelr entitterment) and participate in the shortfall created due to
non-participation of some other Eligible Shareholders, if any, IF the Buyback entittement for any shareholder is
not 2 round number, then the fractional entitlernent shall b2 ignored for computation of Buyvback entitlement to
tender Equity Shares in the Buyback,

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

10.11. The Equity Shares tendered as per the entitiernent by the Elgible Shareholders as well as additicnal Equity
Shares tendered, If amy, will be accepted a5 per the procedure lald down in the SEBI Buyback Regulations,
The settlement under the Buyback will be done using the mechanism netified under the SEBT Circulars,

100132, Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
refevant time table will be included im the Letter of Offer which will be sent im due course to the Eligible
Shareholders. Eligible Sharsholders which hawe registersd thesr email ids with the depositories [ the
Compary, shall be dispatched the Letter of Offer through electrondc means, If Eligible Shareholders wish to
obtain a physical copy of e Letter of Offer, 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
thesir ermail ids with the depasitories) Compary, the Letter of Offer shall be dispatched through physical made.

11.PROCESS AND METHODOLOGY FOR BUYBACK

11.1. The Buyback i open to all Eligible Sharehosders | benefical owners of the Company, i.e., the shareholders
whao on the Record Date wiere holding Equity Shares either in physical form (*Physical Shares”] and the
beneficial cwners who on the Recard Date were halding Equity Shares in the dematerialized form (" Demat
Shares") (such shareholders are referred to as the ("Eligible Shareholders™). Any person who does not
hodd Equity Shares of cur Comparny as on the Record Date will not be eligible to participate in the Buyback and
Equity Shares tendered by such person(s) shall be rejected,

11.2. The Buyback shall be implemented using the "Mechanism lfor acquisition of shares throwgh Stock Exchange”
notified by SEBT vide SERI Circulars and following the procedure prescribed in the Act and the SEBI Buyback
Regulstions, and as may be determined by the Board {inclueding the Buyvback Commitbee authorized to
comiplete the formalities of the Buyhack) and on such terms and conditions as may be permitted by law from
tirme b0 Kirme.

11.3. For implementation of the Buyback, the Company has appointed Motilal Oswal Financial Services

Limibed as the registerad broker to the Company (the "Company's Broker™) to facilitate the prooess of

tendering of Equity Shares throwgh the stock exchangse mechanism for the Buyback and through whom the

purchases and settiements an account of the Buyviback would be made by the Company, The contact detadls of
the Company's Broker are as follows;

Motilal Oswal Financial Services Limited;

Address: Motilal Oswal Tower, Rahimbullah Sayvand Road,
Crpposite Paret 5.7, Bus Depot, Prabhadeyi - Mumbai - 400 025
Contact Person: Krishna Sharma;

Tl No.: +91 22 7198 5473 : Email: ksharma@motilaloswal.com
Website: wew.motilaloswal.com

CIN: L&7190MH2005PLCT 53397

SEBI Registration Mo.: INZ000158836

11.4, The Cormpany will request BSE Limited ["BSE"™ ), who shall be the designated stock exchange for the purposa
of this Buyback, to provide the separate acquisition window M Acguisition Window™) to fadlitate placing of
sell orders by Eliglble Shareholders who wish o tender Equity Shares In the Buyback., The detalls of the
Acquisition Window will b as specified by BSE Limited from time o time.

11.5, In the event the Shareholder Broker(s) of any Eligible Shareholder |s not registered with BSE as a trading
memberstock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can
register themsehves by using quick urdgque client code (“UCC™) fadility through the BSE registered stock
broker (after submitting all details as may be required by such BSE registered stock broker to be in
compliarce with applicate law), In case the Eligible Shareholders are unable to register using UCC facility
through any other BSE registered stock broker, Eligible Shareholders may approach Company's Broker to
pace their bids, by wsing LICC facility after submitting requisite documents,

11.6. During the tendering period, e order for selling the Equity Shares will be placed in the Acquisition Window by
Eligibde Shareholders through their respective stock brokers during normal trading howrs of the secondary
market. The stock brokers (MSeller 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 Sharehelders after Eliginle Sharehalders have completed their KYC requirement a5 required by the
Company’s Broker,

11.7. The Buyback from the Eligible Sharehalders who are residents cutside India including foreign corporate

bodies (including erstwhile overseas corporate bodies), foreign portfolio mvestors, non-resident Indians,

members of foreign naticnality, if amy, shall be subject to the Foreign Exchange Management Act, 1999 and
rules and regulations framed thereunder, if any, Income Tax Act, 1961 and rules and regulations framed
thereunder, as applicable, and also subject to the recelpt/provisson by such Eligible Sharcholders of such

approvals, if and to the extent necessary or required from concermad authorities including, but not limited o,

approvals from the Reservie Bank of India under the Forelgn Exchange Management Act, 1599 and rules and

regulakions framed thereunder, iFfany.

11.8, The reporting requirements for Non-Ressdent Sharefwlders under Reserve Bank of India, Foresgn Exchange

Mamagement Act, 1999, a5 amended and any ather rules, regulations, guidelines, for remittance of funds,

shall be made by the Eligible Sharefwlder andfor the Seller Member throwgh which the Equity Sharehobder

places the bids.

11.5. Modification / cancellation of orders and multiple bids from a single Eflgitble Sharehodder will be aflowed during

the tendering period of the Buyback. Multiple bids made by single Eligible Shareholder for sefling the Equity

Shares shall be clubbed and considerad a5 “one” bid fior the purposes of acceptance,

11.10. The cumulative quantity tendered shall be made available on the website of BSE Limited throughaout the
trading sessions and will be wpdated at specific intervals during the tendering period,

11.11. Further, the Compamy will not accept Equity Shares tendered for Buyback which under restraint order of the
court for transfer/sale and/or the tithe in respect of which s otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificates have not been isseed either
duse o such reguest being wnder process as perthe provisions of law or othenwise,

11.12., Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised
form:

11.12.1. Eligible Sharshodders who desire to bender thair Equity Shares held by them in dematerialised form under
the Buvback would have to do so throwegh thelr respective Safler Member by indicating to the concerned
Sadler Member, the details of Equity Shares they intend to bender under the Buyback,

11.12,2, The Seller Member(s) would b required to place an arderTid on behalf of the Eligible Sharehaldsers who
wish to tender Demat Shares in the Buyback wsing the Actuisition Window of the Designated Stock
Exchange, Before placing the orderf bid, the Eligible Sharehobder would require to transfer the number of
Equity Shares tendered to the account af Indian Clearing Corporation Limited {referred to 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
zeller Member, This shall be validated at the tme of ordery bid enbny.

11.12.3. The details of the Special Account of thie Cleaning Corporation and the settlement number shall be informed
im the issue opening circular that will be isswed by the Designated Stock Exchange and/or the Clearing
Corpoaration.

11.12.4. The lien shall b= marked in the demat account of the Eligible Shareholders for the Equity Shares tenderedin
e Buyback. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shiall be provided by the depositories to the Cearing Corporation.

11.12.5. In case, the demat account of the Eligible Shareholders is beld in one depository and clearing member pool
angd Clearing Corporation account is held with other depositony, the Equity Shares tendered under
the Buyback shall be blocked in the shareholders demat account at the source depository during
the tendering peripd. Inter Depository Tender Offer ("IDT™ instructions shall be initiated by the
shareholders 3t source depository 1o clearing member poolf Clearing Corporation  account at
target depository, Source depository shall block the shareholder’s securities (i.e., transfers from free
balance to blocked balance) and sends IDT message to target depositary for confirming creation of lien.
Details of shares blocked in the shareholders demat accouwnt shall be provided by the target depository to
the Clearing Corporation,

11.12.6. For custodian particpant arders for demat Equity Shares, early pay-in s mandatory prior bo confirmation of
order by custodian participant. The custodian participant shall elther confirm or reject the orders not Later
than the closing of trading howrs an the [ast day of the tendering period. Thereafter, all unconfirmed orders
shall be desmed to be rejected. For all confirmed custodian participant crders, order modification by the
concerned Selling Memiber shall revoke the custodian confirmation and the revised order shall be sent to
the custodian again for confirmation.

11127 Upan piacing the bid, the Safler Member(s) shall provide a Transaction Registration Slip ("TRS™) generated
by the exchange bidding system to the Eligible Shareholder on whose behalf the bid has been placed. The
TRS will contain the details of order submitted such as bid ID number, application numbsern, Depository
Participant Iy, dient ID, numier of Equity Shares tendered, etc.

11.12.8. It s clasified that in case of Demat Shares, submission of the bender form and TRS is net mandatory. In case
of non-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 desmead to have been accepied.

11.12.9. The Eligible Shareholders will have to ensure that they keep the depository participant ("DP™) acoount
active and unblocked to receive credit in case of return af Equity Shares due to rejection or due to prorated
Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they keep the
bank account attached with the DP account active and wpdated to receive credit remittance due to
acceptance of Buyback of shares by the Comparny.

11.13. Procedure to be followed by Eligible Shareholders holding Equity Shares in the Physical form:

In accordance with the SEBT drcular no. SEBI/HOYCFD/CMDL/CIR/F/2020/144 dated July 31, 2020 the physical
shareholders are allowed to tender their shares in a buyback undertaken throwgh the tender offer route. However,
such bendering shall be as per the provisions of the SEBI Buyback Regulations and terms of Letter of Offer,

11.13.1. Eligible Sharehciders who are hoiding phvwsical Equity Shares and intend to participate in the Buyback will
be reguired to approach their respective Seller Member abong with the complete set of documents for
verification procedures to be carried out before placement of the bid, incleding (1) the tznder form duly
signed by all Eligible Sharefwolders {in case shares are in joint names, in the same order inwhich they kold
the shares), (i} original Equity Share certificate(s), (iii) valid share transfer form(s)f Form SH-4 duly filled
and signed by the transferors (i.e. by all registered Eligible Shareholders in the same order and as per the
specimen signatures registered with the Company) and duly witnessad at the appropriate place authorizing
the transfer in favour of the Company, {iv) self-attested copy of the PAN card of all the Eligible Shareholders
(v} amy other relevant documents such as, but mot limited bo, duly attested power of atborney, corpamate
authorization (including board resciution/specimen signature), notarized copy of death certificate and
sutression certificate or probated will, if Bhwe original Eligibée Shareholder has deceased, ete., as applicable,
In additicn, if the address of the Eligible Shareholder has undergone a change from the address registered
in the Register of Members of the Company, the Eligible Shareholder would b required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Tdentity Card or Passport.

11.13.2. Basad on the documents mentioned in the paragraph, the concemed Seller Member shall place an crder/
bid on behalfl of the Eligible Sharehodders holding physical Equity Shares who wish bo tender Equity Shares
in the Buyback, using the Acquisition Window of BSE Limited. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system to the Eligible Shareholder, TRS will contain the
details of order submitted like Folio Mo., Certificate Mo, Distinctive Mo, Mo, of Equity Shares tendered etc.

11.13.3. Any Seller Member/ Eligible Sharehoider whe places a bid for pinsical Equity Shares, is required to deliver
the original share certificate]s) and documents (as mentioned above) abong with TRS either by registered
post or courier of hand dellvery to the Registrar o the Buyback (at the address mentioned at paragraph 14
bedow) on or before the Buyback closing date. The envelope should be super scribed as "Matrimony.com
Limited Buyback 2022". One copy of the TRS will be retained by Registrar to the Buyback and it will
provide acknowledgement of the same to the Seller Member/ Eligihle Sharehalder.

11.13.4, Eligibde Shareholders holding phwsical Equity Shares should note that physical Equity Shares will not be
accepted uness the complete set of documents are submitted. Acceptance of the physical Equity Shares for
Buyback by the Company shall be subject to verification as per the SEBI Buyback Regulations and amy

further directions issued in this regard. The Registrar to the Buyback will verify such bids based on the
documents submitied on a daily basls and till such verification, the Designated Stock Exchange i.e, BSE
Limnibed shall display such bids as 'unconfirmed phwsical bids”. Onoe Registrar bo the Buyback canfirms the
bicts, they will b= treated as "Confirmed Bids”,

11.13.5, In case any Elgibde Shareholder has submitbed Equity Shares in physical farm for dematanalisation, such
Eligibe Shareholders should ensure that the process of getting the Equity Shares dematerialised is
eompleted well in time so thak they can participate in the Buyback before the closure of the tendering period
ofthe Buyback,

11.13.6. An wnregistered shareholder holding Equity Shares in physical Farm may also tender their Equity Shares in
the Buyback by submitting the duly executed transfer desd for transfer of shares, purchased prior to the
Record Date, intheir name, alang with the offer form, copy of their PAN card and of the person from wihom
they have purchased shares and other refevant documents as required for transfer, iF any.

12. METHOD OF SETTLEMENT

12.1.  Uponfinalization of the basis of acceptance as per SEBI Buvback Regulations:
12.1.1. The settlement of trades shall be Garried owt i the manner similar b settlement of trades in the secondary
market,

12.1.2. The Company will pay the consideration to the Company's Broker who will transfer the consideration
pertaining to the Buyback to the Clearing Corporation’s Bank account as per the prescribed schedule, The
setthement of fund abligation for Demat Shares shall be affected as per the SEBI circulars and as prescribed
by BSE Limited and the Clearing Corparation from time to time. For Demat Shares accepted under the
Buyback, such beneficial owners will receive funds payout in their bank account as provided by the
depository system directly to the Clearing Corporation and in case of Physical Shares, the Clearing
Corparation will releaze the Tunds to the Seller Members) as per secondary market payout mechanism. If
such sharehobder's bank account details are not available or if the funds transfer instruction is rejectad by
the Reserve Bank of India ("REL™) bank(s), due to any reasons, then the amount payable to the concermed
sharehodders will be transferred to the Sefler Member's settlement bank account for onwasd transfer to such
shareholders,

12.1.3. Incase of Eligible Sharehalder where there are specific RBI and other regulatony requirements pertaining to
furnds pay-out, which do not opt to settle through custodians, the funds pay-out would be given to thesr
respective Seller Members settlement bank account for onweard transfer to the Eligible Shareholders. For
this purpose, the client type details would be collected from the depositories,

12.1.4. The Equity Shares bowght back in demat form wiould be transferred directly to the demat escrow account of
the Company opened for the Buyback (the " Company Demat Acoount™) provided it 15 indicated by the
Company's Broker or it will be transferred by the Company’s Broker to the Company Demat Account an
recelpt of the Equity Shares from the clearing and settiermnent mechanism of BSE Limited,

12.1.5, Eligible Shareholder will have to ensure that they keep their depository participant ("DP™) account active
and unblocked to recesve credit in case of return of Equity Shares, due to rejection or due te non/partizl
atceptance 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 directy to the respective Eligible Sharehobder's DP account. If the securities transfer
instriection is rejected In the depasitory system, due to any Issue then such securities will be transferred to
the Seller Member's depository pool account far ormvard transfer to such Eligible Shareholder.
12.1.6. In the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares in
target depository. The source depository will nat be able to release the lien without a release of Inker
Depository Tender Offer message from target depository, Furthes, release of IDT message shall be sent by
target depository either based on canceliation request received from the Clearing Corporation or
automatically generatad after matching with Bid accepted detall as received from the Company or the
Registrar to the Buyback. Post recetving the IDT message from targel depository, source depository waill
cancel/ release excess or unacceptad block shares in the demat account of the Eligible Shareholder, Post
completion of tendering period and receiving the requisite detalls wiz,, demat account details and accepted
hid quantity, scurce deposibory shall debit the securities as per the communication) message received from
target depositony to the extent of acoepted bid shares from Eliglbée Shareholder's demat account and credit
it b Clearing Corporation settlement acoount in target depository on settement date.

12.1.7. Any excess Equity Shares, n physical form, pursuant to proportionate acceptance / rejection will be refurmed
back to the Eligible Sharehalders directhy by the Registrar to the Buybadk. The Company is authorized to split
the share certificate and Issue new consolidated share certificate for the unaccepted Equity Shares, in case
tiwe Equiky Shares acoepted by the Company are fess than the Equity Shares tendered in the Buyback by
Eligible Sharehcdders halding Equity Shares in the physical form.

12.1.8. In case of cerlain shareholders wviz,, MRIs, non-residents etc. (where there are specific regulatory
requirements pertaining to funds payvout including thase prescribed by the RBL whoe do not opt to settle
through custodians, the funds payout would be given to their respective Seller Member’s settlement
accounts for releasing the same to such shareholder's account,

12.1.9. The Safler Member(s) would issue contract nate for the Equity Shares accepted wnder the Buyback and pay
the consideration for the Equity Shares accepted under the Buyback and return the balance unaccepted
Erpuilty Shares bo Hheir respectvie dienks) will unblock the @xeess unasccepted Eguity Shares, The Company
Broker would also issues 3 contract nota to the Company for the Equity Shares accepted under the Buvback.

12.1.10. Eligibde Shareholders who intend to participate in the Buyback should consult their respective Seller
Members) for detzils of any cost, applicable taxes, charges and expenses (including brokerage), efc. that
may be levied by the Selter Member ugon 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 respact of accepted Equity Shares, could be net of such costs, applicable taxes, charges
and expenses (including brokerage) and the Manager to the Buyback and the Company accept no
responsibility to bear or pay such additional cost, charges and expenses (incuding brokerage) incurred
solely by the sellimg Elgible Sharsholdars.

12.1.11. The Equity Shares accepted, bought and lying to the credit of the Company Demat Socount amd the Egquity
Shares bought back and accepted im physical form will be extinguished in the manner and following the
procedure prescribed in the SEBE Buyback Regulations.

13. COMPLIANCE OFFICER

The Buy Back Committee at their meeting held on June 22, 2022 appointed Mr. Vijavanand Sankar, Company
Secretary and Compliance Officer of the Company, as the compliance officer for the purpose of the Buyvback
("Compliance Officer”™). [nvestors may contact the Complianoe Officer for any darifications or to address thesr
grievances, if any, during office howrs i.e, 10000 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and
public halidays till the: closure of the Buyback, at the fallowing address:

Company Secretary and Compliance Officer; Mr. Viiavanand Sankar
Matrimony.Com Limited

Address: Mo, 94, TVH Beliciaa Towers, Tower 11, 5% Floos, MRC Magar,
Raja Annamalalpuram, Chennal - 600028, India.

Tel. No.: +91 44 49001919

Website: wwiw.matrimony.com

Email; investors@matrimony. com

CIN: L630S0TN2001PLCO47432

14. REGISTRAR TO THE BUYBACK / INVESTOR SERVICE CENTRE

I case of any queries, shareholders may also contact the Registrar to the Buyback during office hours i.e. 10.00a.m.
to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following address;

A KFINTECH

FPEFIEACE TRaEGiroR@alias

Kfin Technologies Limited,

{formatly known as KFin Technodogies Privete Limited)
Address: S=lenium Tower B,

Plok 31-32, Financial District,

Manakramguda, Serilingamgpally, Hyderabad - 500032
Tel. No.: +91 406716 2222

Toll Free No,: 18003094001

Email: matrimony. buybacki@kfintech.com

Websita: vwiwi kfintech.com

Investor Grievance Email; einward.rsEkfintech.com
Contact Person: Mr, Murall Krishna

SEBI Registration Mo,: INROOOO00221

CIN: U72400TG2017PTC117649

15. MANAGER TO THE BUYBACK

MOTILAL OSwAL

Investment Banking

Motilal Oswal Investment Advisors Limited
Address: Motilal Oswal Tower,

Rahimbullah Savani Road,

Opposite Parel ST Depat,

Prabhadevi, Mumbai- 400 025,

Maharashira, India.

Tel. No.: +51 22 71593 4380
E-mail;matrimony. bavback@matitzloswal.com
Website: weiwmokilaloswalgroup.com
Contact Person: Kirli Kanoria Ritu Sharma
SEBI Registration Mo.: INMOO001 1005

CIM: UL 190MHEN06PLC 160583

16. DIRECTOR'S RESPONSIBILITY
As per Requlation 24{13(a) of the SEBI Buyback Regulations, the Board of Directors of the Company accepts
responsihility for the information contained in this Public Annowncement and confirms that such document contains

truse, factual and material iInformation and does not contain any miskeading informaticn,

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

5dj - 5dj - Sd/-

Murugavel Janakiraman Deepa Murugavel Vijayanand Sankar
Non-Executive Director

DIN: 00725522

Manaaging Director
DIM: 00605009

Company Secretary & Compliance Officer
ICSI Membership No.; A18951

Date: June 22, 2022
Place: Chennal
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