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December 26, 2023

BSE Limited

P J Towers

Dalal Street, Fort
Mumbai - 400 001

Sub.: Buyback of equity shares by Elegant Marbles and Grani Industries Limited through tender offer
Dear Sir / Madam,

The Board of Directors of Elegant Marbles and Grani Industries Limited, a company listed on BSE Limited, has
approved a buyback of its fully paid up Equity Shares through tender offer route in its meeting held on November
11, 2023. The Company proposes to buyback 6,97,000 (Six Lakh Ninety-Seven Thousand only) Equity Shares of
face value Rs. 10 each for a consideration of Rs. 385 (Rupees Three Hundred and Eighty Five only) per Equity
Share for an aggregate consideration of upto Rs. 26,83,45,000 (Indian Rupees Twenty Six Crores Eighty Three
Lakhs and Forty Five Thousand only), which constitutes 24.88% of the aggregate of the paid up share capital and
free reserves as per the audited financial statement for the period ended September 30, 2023.

The Company has appointed us as the Manager to the Offer. The Public Announcement in this respect has been
published on December 26, 2023 in the following newspapers:

Name of publication Language Edition
Business Standard English All editions (Except Kochi and Lucknow, which will be
published on December 27, 2023)
Business Standard Hindi All editions (Except Lucknow, which will be published on
December 27, 2023)
Jagruk Times Hindi Sirohi Edition

In this respect, we are enclosing the following documents:

Certified copy of public announcement published on December 26, 2023;

Soft Copy of public announcement in pdf format;

Certified copy of the Board Resolution dated November 11, 2023 approving the Buyback Offer;
Certified copy of the Special Resolution dated December 22, 2023 approving the Buyback Offer; and
Certified copy of the Declaration of Solvency.

M

We hope you find the above documents in order. Your good office may contact any of the undersigned for further
information / details:

Name Ph. No. E-mail id
Rajiv Sharma +91 9836347728 rajiv.sharma@sundaecapital.com
Anchal Lohia +91 9999181829 anchal.lohia@sundaecapital.com
Thanking you,

Yours sincerely,
for Sundae Capital Advisors Private Limited

Anchal Lohia
Assistant Vice President

Encl.: As above

SEBI Regn. No.: INM000012494
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Registered Office: E -7/9, RIICO Industrial Area, Abu Road, Sirohi, Rajasthan, 307026, India | Corporate Office: Elegant House, Raghuvanshi Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai, Maharashtra, 400013, India

CIN: L14101RJ1984PLC003134 | Tel: +91-22-24960771 / 24939676, | Website: www.elegantmarbles.com, | Email: companysecretary@elegantmarbles.com
Contact Person: Ms. Pooja Ponda, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF ELEGANT MARBLES AND GRANI INDUSTRIES LIMITED (“THE
COMPANY”) FOR THE BUYBACK OF EQUITY SHARES THROUGH A TENDER OFFER ROUTE (“* TENDER OFFER”) USING STOCK EXCHANGE MECHANISM AS PRESCRIBED 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 (including any statutory modification(s), amendment(s) or re-
enactments from time to time) (the “SEBI Buyback Regulations”) and
contains the disclosures as specified in Schedule Il to the SEBI Buyback
Regulations read with Schedule | of SEBI Buyback Regulations.

OFFER FOR BUYBACK OF UPTO 6,97,000 (SIX LAKHS NINETY SEVEN
THOUSAND) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF RS. 10/
- (RUPEES TEN ONLY) EACH (“EQUITY SHARES") OF ELEGANT MARBLES
AND GRANIINDUSTRIES LIMITEDAT A PRICE OF RS. 385/- (RUPEES THREE
HUNDRED EIGHTY FIVE ONLY) PER FULLY PAID-UP EQUITY SHARE ONA
PROPORTIONATE BASIS THROUGH THE TENDER OFFER PROCESS AS
PRESCRIBED UNDER THE SEBIBUYBACK REGULATIONS USING STOCK
EXCHANGE MECHANISM.
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DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The Board of Directors of the Company, which expression shall include any committee
constituted by the Board to exercise its powers, (‘Board”), at its meeting held on November
11, 2023 had, subject to the approval of Members of the Company and statutory, regulatory
or governmental authorities as may be required under applicable laws, approved a buyback
of upto 6,97,000 fully paid-up Equity Shares of the Company for an aggregate amount not
exceeding Rs. 2,683.45 Lakhs (Rupees Twenty six crores eighty three lakhs forty five
thousand only) (the “Buyback Size") excluding expenses incurred or to be incurred for the
Buyback like filing fees payable to the SEBI, merchant banker fees, stock exchange fee for
usage of their platform for Buyback, transaction costs viz. brokerage, applicable taxes inter-
alia including tax on distributed income to shareholders, Securities Transaction Tax, Goods
and Services Tax, Stamp duty, etc., public announcement publication expenses, printing and
dispatch expenses and other incidental and related expenses (“Transaction Cost")
(representing 24.88 % of the aggregate of the Company’s paid up equity share capital and free
reserves as per the latest Audited Financial Statement of the Company as at and for the period
ended September 30, 2023) at a price of Rs. 385/- (Rupees Three Hundred Eighty Five only)
(the “Buyback Price”) per Equity Share from the existing Members / Shareholders holding
equity shares of the Company on a proportionate basis through the “Tender Offer” route as
prescribed under the SEBI Buyback Regulations read with SEBI Circular CIR/CFD/
POLICYCELL/1/2015 dated April 13, 2015 read with circular no. CFD/DCR2/CIR/P/2013/131
dated December 09, 2016, CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 and circular
bearing number SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, and in accordance
with the Companies Act, 2013 (“the Act”) & the rules made thereunder (the “Buyback
Rules”). The Buyback Size in within the limits as specified under the proviso to Regulation
5(i)(b) of the SEBI Buyback Regulations.

Certain figures contained in this Public Announcement have been subject to Rounding off
adjustments. All decimals have been rounded off to two decimal points.

In terms of Regulation 5(via) of the Buyback Regulations, the Board may, till one working day
prior to the Record Date, increase the Buyback Price and decrease the number of Equity
Shares proposed to be bought back, such that there is no change in the Buyback Size.
Since the Buyback is more than 10% of the total paid-up Equity Share Capital and Free
Reserves of the Company, in terms of Section 68(2)(b) and Regulation 5(1)(b) of the Buyback
Regulations, the Board had sought approval of Shareholders of the Company for the Buyback
by way of a special resolution. The Shareholders of the Company approved the Buyback, by
way of a Special resolution, through Postal Ballot by voting through electronic means pursuant
to a Postal Ballot Notice dated November 21, 2023, the results of which were announced on
December 22, 2023.

The Buyback is in accordance with the provisions contained in the Article 56 of the Articles
of Association of the Company, Section 68, 69, 70 and 179 and all other applicable provisions,
if any of the Companies Act 2013, Companies (Share Capital and Debentures) Rules, 2014
to the extent applicable, the Companies (Management and Administration) Rules, 2014 and
the provisions of the SEBI Buyback Regulations to the extent applicable. The Buyback is
subject to the approvals, permissions and sanctions of statutory, regulatory or Governmental
authorities as may be required under applicable laws from time to time, including but not
limited to the approvals of SEBI and BSE Limited (“BSE"), wherever applicable.

The Buyback shall be undertaken on a proportionate basis from the Shareholders as on
January 05, 2024 (the “Record Date”) (“Eligible Shareholders”) through the Tender Offer
route prescribed under Regulation 4(iv)(a) of the SEBI Buyback Regulations. Additionally, the
Buyback shall be, subject to applicable laws, facilitated by tendering of Equity Shares by
such Shareholders and settlement of the same, through the stock exchange mechanism as
specified by SEBI in the circular bearing number CIR/CFD/POLICY CELL/1/2015 dated April
13, 2015 read with circular nos. CFD/DCR2/CIR/P/2013/131 dated December 09, 2016,
CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 and circular bearing number SEBI/HO/
CFD/PoD-2/PICIR/2023/35 dated March 08, 2023 (the “SEBI Circulars”).

In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoters and the
Promoter Group of the Company have the option to participate in the Buyback. In this regard,
the Promoters and the Promoter Group entities vide their individual letters dated November 11,
2023 have informed the Company regarding their intention to participate in the Buyback. The
extent of their participation in the Buyback has been detailed in Clause 4.2 of this Public
Announcement.

The aggregate Paid-up equity capital and Free Reserves of the Company as on September
30, 2023 was Rs. 10,784.33/- Lakhs (Rupees Ten Thousand Seven Hundred Eighty Four
Lakhs and Thirty Three Thousand Only, rounded off) based on the audited financial statements
and under the provisions of the Act, the funds deployed for Buyback approved by the Board
of Directors will not exceed 25% of the Paid-up capital and Free Reserves of the Company
under Shareholder’s approval route. Accordingly, the maximum amount that can be utilized in
the present Buyback is Rs. 2,696.08 Lakhs (Rupees Two Thousand Six Hundred and Ninety
Six Lakhs and Eight Thousand Only rounded off). The aggregate amount proposed to be
utilised for the Buyback is upto Rs. 2,683.45 Lakhs (Two Thousand Six Hundred and Eighty
Three Lakhs and Forty Five Thousand only) excluding expenses incurred or to be incurred
for the Buyback like filing fees payable to the SEBI, merchant banker fees, stock exchange
fee for usage of their platform for Buyback, transaction costs viz. brokerage, applicable taxes
inter- alia including tax on distributed income to shareholders, Securities Transaction Tax,
Goods and Services Tax, Stamp duty, etc., public announcement publication expenses,
printing and dispatch expenses and other incidental and related expenses, which is within the
maximum amount as aforesaid.

Further, under the Act, the number of equity shares that can be bought back in any financial
year cannot exceed 25% of the total paid-up equity share capital of the Company in that
financial year. Since the Company proposes to Buyback 6,97,000 Equity Shares through this
buyback, which represents 19.04% of the total number of equity shares in the total paid up
equity share capital of the Company, the same is within the aforesaid 25% limit.

The Buyback shall be made out of the Free Reserves of the Company as at September 30,
2023 based on the audited financial statements of the Company as on September 30, 2023.
The Company shall transfer a sum equal to the nominal value of the Equity Shares so bought
back through the Buyback to the Capital Redemption Reserve Account and the details of such
transfer shall be disclosed in its subsequent audited Balance Sheet.

The post Buyback debt-equity ratio of the Company will be below the maximum allowable
limit of 2:1 specified under the Act.

The Buyback Price of Rs. 385/- per Equity Share represents (a) a premium of approx.
90.64% over the closing prices on the BSE on November 07, 2023, being the working day
immediately preceding the date on which Company intimated the Stock Exchanges of the
date of meeting of the Board of Directors wherein the proposal for Buyback was considered;
(b) a premium of approx. 112.60% over the volume weighted average price of the Equity
Shares on the BSE during the 60 working days preceding November 07, 2023, being the day
on which Company intimated the Stock Exchange of the date of meeting of the Board of
Directors wherein the proposal for Buyback was considered; and (c) a premium of approx.
96.51% over the volume weighted average market price of the Equity Shares on BSE, for 10
trading days preceding the date of intimation to the BSE for the Board Meeting to consider the
proposal of the Buyback.

Pursuant to the proposed Buyback and depending on the response to the Buyback, the voting
rights of the Promoter Group in the Company may increase or decrease from the existing
shareholding of the total equity capital and voting rights of the Company. The Promoter Group
of the Company is already in control over the Company and therefore such further increase
or decrease in voting rights of the Promoter Group will not result in any change in control over
the Company.

Post Buyback, the level of holding of public shareholders in the Company shall not fall below
the minimum level of public shareholding required to be maintained in terms of the Securities

Contracts (Regulation) Rules, 1957 (“SCRR”) and under the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). Due to any reason, if the
public shareholding in the Company post Buy-back falls below the minimum level of public
shareholding prescribed under SCRR, the Company undertakes to bring the public shareholding
to the minimum prescribed level within the time and in the manner prescribed under SCRR
and the Listing Regulations.

1.14 Copy of this Public Announcement is available on the website of the Company at

3.2

(i

(i)

www.elegantmarbles.com, and on the websites of the Securities and Exchange Board of
India and the Stock Exchange at www.sebi.gov.in, and www.bseindia.com respectively.
Necessity for the Buyback

Buyback is the purchase of its own Equity Shares by the Company. The objective is to
maximize returns to investors, to reduce total number of shares and enhance overall
shareholders value by returning cash to shareholders in an efficient and investor friendly
manner. The Board of Directors of the Company at its meeting held on November 11, 2023
considered the accumulated Free Reserves as well as cash liquidity reflected in the audited
financial statements as at and for the period ended September 30, 2023 and benefits to the
members holding Equity Shares of the Company and decided to allocate a sum of Rs.
2,683.45 Lakhs (Rupees Twenty-Six Crores Eighty-Three Lakh and Forty-Five Thousand
only) (which is 24.88% of the total paid-up equity capital and free reserves, as per the financial
statements of the Company as at and for the period ended September 30, 2023), excluding
expenses incurred or to be incurred for the Buyback like filing fees payable to the SEBI,
merchant banker fees, stock exchange fee for usage of their platform for Buyback, transaction
costs viz. brokerage, applicable taxes inter- alia including tax on distributed income to
shareholders, Securities Transaction Tax, Goods and Services Tax, Stamp duty, etc., public
announcement publication expenses, printing and dispatch expenses and other incidental
and related expenses, which is within the maximum amount as aforesaid, for returning to the
members holding Equity shares through Buyback.

The Company’s management strives to increase Shareholder’'s value and the Buyback
would result in, amongst other things:

The Buyback will help the Company to return surplus cash to its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby enhancing the overall return to
shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed under
the SEBI Buyback Regulations, would involve allocation of number of shares as per their
entitlement or 15% of the number of shares to be bought back whichever is higher, reserved
for the small shareholders. The Company believes that this reservation for small shareholders
would benefit a large number of public shareholders, who would get classified as “Small
Shareholder” as per Regulation 2(i)(n) of the SEBI Buyback Regulations;

The Buyback may help in improving return on equity, by reduction in the equity base, thereby
leading to long term increase in shareholders’ value;

The Buyback gives an option to the Shareholders holding Equity Shares of the Company,
who can choose to participate and get cash in lieu of Equity Shares to be accepted under the
Buyback offer or they may choose not to participate and enjoy a resultant increase in their
percentage shareholding, post the Buyback offer, without additional investment.

. Optimizes the capital structure.

Details of the Promoter Shareholding
The aggregate shareholding of the Promoters and the Promoter Group of the Company as on
the date of this Public Announcement is as under:

Sr. Name No. of Equity No. of Equity  Percentage
No. shares held Shares in of Equity
Demat Form  Share Capital

1. Mr. Rajesh Agrawal 8,65,473 8,65,473 23.65
2. Mr. Rakesh Agrawal 8,68,273 8,68,273 23.72
3. Ms. Alka Agrawal 4,46,745 4,46,745 12.21
4. Ms. Divya Agrawal 4,28,345 4,28,345 11.70
5. Ms. Indu Sachin Sanghi 15,600 15,600 0.43
6. Ms. Gita Agrawal* - - -

Total 26,24,436 26,24,436 71.71

*Ms. Gita Agrawal is also a member of the Promoter Group of the Company but does not hold
any equity shares in the Company.

Aggregate shares purchased or sold by the Promoter and Promoter Group, persons in control,
Directors of companies which are a part of the Promoter and Promoter Group and Directors
and Key Managerial Personnel 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 this Public
Announcement, i.e., December 23, 2023:

Aggregate number of shares purchased or sold by the Promoter and Promoter
Group and persons who are in control:

Apart from inter-se transfers between the promoter and promoter group as detailed below, no
shares were purchased or sold by the Promoter and Promoter Group.

Mr. Rajesh Agrawal

Date of Nature of Number of  Face value Issue/ Consideration
Transaction Transaction equity shares (Rs) Acquisition/  (cash, other
acquired / Sale Price than cash,
(disposed) per Equity etc.)
Share (Rs.)
25/09/2023  Inter-se Transfer to (25,000) 10 Nil Gift
member of the
Promoter group
Alka Agrawal
Total (25,000)
Mr. Rakesh Agrawal
Date of Nature of Number of ~ Face value Issue/ Consideration
Transaction Transaction equity shares (Rs) Acquisition/  (cash, other
acquired / Sale Price than cash,
(disposed) per Equity etc.)
Share (Rs.)
25/09/2023  Inter-se Transfer to
member of the
Promoter group
Divya Agrawal (25,000) 10 Nil Gift
Total (25,000)
Ms. Alka Agrawal
Date of Nature of Number of  Face value Issue/ Consideration
Transaction Transaction equity shares (Rs) Acquisition/  (cash, other
acquired / Sale Price than cash,
(disposed) per Equity etc.)
Share (Rs.)
25/09/2023  Inter-se Transfer
from Promoter
Rajesh Agrawal 25,000 10 Nil Gift
Total 25,000
(iv) Ms. Divya Agrawal
Date of Nature of Number of  Face value Issue/ Consideration
Transaction Transaction equity shares (Rs) Acquisition/  (cash, other
acquired / Sale Price than cash,
(disposed) per Equity etc.)
Share (Rs.)
25/09/2023  Inter-se Transfer
from Promoter
Rakesh Agrawal 25,000 10 Nil Gift
Total 25,000

(b)

No shares were purchased or sold by the Directors of companies which are part of the
Promoter and Promoter Group.

No shares were purchased or sold by the Directors and Key Managerial Personnel of the
Company.

Intention of the Promoter and Promoter Group of the Company to tender equity
shares for Buyback indicating the number of shares, details of acquisition with
dates and price

In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter Group has
the option to participate in the Buyback. In this regard, all the Promoters and the Promoter
Group entities vide their individual letters dated November 11, 2023 have informed the
Company regarding their intention to participate in the Buyback and offer to tender their pro rata
entitlement against the shares held by them as on the Record Date and may also tender such
additional number of shares, as they may decide subsequently depending upon publicly
available information at the time of such decision making, in compliance with the SEBI
Buyback Regulations. However, the Promoter and Promoter Group shall not tender more than
6,97,000 Equity Shares under the Buyback, being the total number of Equity Shares available
for Buyback.

4.2 The details of the date and price of acquisition of the Equity Shares that Promoter & Promoter

@)

(i

(i)

(v)

Group intends to tender are set out below:
Mr. Rajesh Agrawal

Date of Nature of No.of  FaceValue  Issue/ Consideration
transaction Transaction Equity  (Amountin Acquisition/  (Cash, other
Shares Rs.per  Sale Price than cash,
Share) (Rs. Per etc)
share)
03/06/1994  Bonus Issue 7,34,647 10 Nil Issue of
Bonus Shares
26/10/1995  Purchase 60,400 10 24.00 Purchase of
Shares from
Open Market
02/03/2022  Purchase 23,650 10 99.18 Cash
Consideration
15/03/2023 Inter-se Transfer from 46,776 10 Nil Gift
member of the
Promoter group
Gita Agrawal
Total 8,65,473
Mr. Rakesh Agrawal
Date of Nature of No.of  FaceValue Issue/ Consideration
transaction Transaction Equity ~ (Amountin Acquisition/  (Cash, other
Shares Rs.per  Sale Price than cash,
Share) (Rs. Per etc)
share)
03/06/1994  Bonus Issue 6,87,592 10 Nil Issue of
Bonus Shares
02/03/2022  Purchase from 5,610 10 104.97 Cash
Open Market Consideration
15/03/2023  Inter-se Transfer from  1,75,071 10 Nil Gift
member of the
Promoter group
Gita Agrawal
Total 8,68,273
Ms. Alka Agrawal
Date of Nature of No.of  FaceValue  Issue/ Consideration
transaction Transaction Equity ~ (Amountin Acquisition/  (Cash, other
Shares Rs.per  Sale Price than cash,
Share) (Rs. Per etc)
share)
03/06/1994  Bonus Issue 4,21,745 10 Nil Issue of
Bonus Shares
25/09/2023  Inter-se Transfer 25,000 10 Nil Gift
from Promoter
Rajesh Agrawal
Total 4,46,745
(iv) Ms. Divya Agrawal
Date of Nature of No. of Face Value  Issue/ Consideration
transaction Transaction Equity ~ (Amountin Acquisition/  (Cash, other
Shares Rs.per  Sale Price than cash,
Share) (Rs. Per etc)
share)
03/06/1994  Bonus Issue 4,03,345 10 Nil Issue of
Bonus Shares
25/09/2023  Inter-se Transfer 25,000 10 Nil Gift
from Promoter
Rajesh Agrawal
Total 4,28,345
Ms. Indu Sachin Sanghi
Date of Nature of No.of  FaceValue Issue/ Consideration
transaction Transaction Equity ~ (Amountin Acquisition/  (Cash, other
Shares Rs.per  Sale Price than cash,
Share) (Rs. Per etc)
share)
03/06/1994  Bonus Issue 200 10 Nil Issue of
Bonus Shares
29/09/1997  Purchase 15,100 10 16.50 Purchase of
Shares through
Open market
26/09/1998  Purchase 300 10 14.35
Total 15,600

o

V.

7.

Ms. Gita Agrawal is also a member of the Promoter group of the Company but does not hold
any equity shares in the Company.

The Company confirms that there are no defaults made or subsisting in the repayment of
deposits or interest thereon, redemption of debentures or interest payment thereon, redemption
of preference shares or payment of dividend to any shareholder, repayment of term loans or
interest thereon to any financial institution or banks.

The Board of Directors confirms that it has made a full enquiry into the affairs and prospects
of the Company and has formed the opinion as on the date of passing the board resolution
approving the Buyback i.e., November 11, 2023:

that there are no defaults subsisting in repayment of deposits, redemption of debentures or
preference shares or repayment of term loans to any financial institutions or banks

that immediately following the date of the Board Meeting held on November 11, 2023, there
will be no grounds on which the Company could be found unable to pay its debts;

that as regards the Company’s prospects for the year immediately following the date of the
Board Meeting held on November 11, 2023, having regard to the 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 the date of the Board
Meeting approving the Buyback; and

that in forming its opinion aforesaid, 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 Companies Act or the Insolvency and Bankruptcy Code 2016 (to the extent
notified and in force).

The text of the Report addressed by the Statutory Auditor dated November 11, 2023
received from M/s SDBA & Co., Statutory Auditors of the Company, addressed to
the Company is reproduced below:

Quote

Private and confidential

The Board of Directors

Elegant Marbles & Grani Industries Limited

Elegant House, Raghuvanshi Mills Compound

Senapati Bapat Marg, Lower Parel West

Mumbai, 400 013, Maharashtra

Dear Sir/Madam,

Sub: Independent Auditors’ Report in respect of proposed Buy-Back of equity shares by
Elegant Marbles & Grani Industries Limited (“the Company”) in terms of clause (xi) of
Schedule | of Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended (the “SEBI Buy-Back Regulations™)

1.

This report is issued in accordance with the terms of our engagement letter dated October 31,
2023 with Elegant Marbles & Grani Industries Limited (the “Company”).

The Board of Directors of the Company have approved a proposed Buy-Back of equity
shares by the Company at its meeting held on November 11, 2023, in pursuance of the
provisions of Section 68, 69 and 70 of the Companies Act, 2013 (‘the Act’) read with the
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (“SEBI Buy-Back Regulations”).

The accompanying Statement of permissible capital payment (including premium) (‘Annexure
A) as at September 30, 2023 (hereinafter referred as the “Statement”) is prepared by the
management of the Company, which we have signed for identification purpose only.

Management’s Responsibility for the Statement

4.

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance
with Section 68, 69 and 70 of the Act and SEBI Buy-Back Regulations, is the responsibility of
the Management of the Company, including the computation of the amount of the permissible
capital payment, the preparation and maintenance of all accounting and other relevant supporting
records and documents. This responsibility includes the design, implementation, and
maintenance of internal control relevant to the preparation and presentation of the Statement
and applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances.
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5. The Board of Directors is also responsible to make a full inquiry into the affairs and prospects
of the Company and to form an opinion on reasonable grounds that the Company will be able
to pay its debts from the date of Board meeting approving the buyback of its equity shares i.e.,
November 11, 2023 (hereinafter referred as the “date of the Board meeting”) and will not be
rendered insolvent within a period of one year from the date of the Board meeting, and in
forming the opinion, it has taken into account the liabilities (including prospective and contingent
liabilities) as if the Company were being wound up under the provisions of the Companies Act
or the Insolvency and Bankruptcy Code, 2016.

Auditors’ Responsibility

6. Pursuant to the requirements of the SEBI Buy-Back Regulations, it is our responsibility to
provide reasonable assurance whether:
we have inquired into the state of affairs of the Company in relation to its audited condensed
standalone interim financial statements as at and for the period ended September 30, 2023
read with the declaration of solvency approved by the Board of Directors dated November 11,
2023.

ii.  the amount of the permissible capital payment (including premium) as stated in Annexure A
for the proposed Buy-Back of equity shares has been properly determined considering the
audited standalone financial statements in accordance with Section 68(2)(c) of the Act and
proviso to Regulation 5(i) of SEBI Buyback Regulations; and

ii. the Board of Directors of the Company in their meeting dated November 11, 2023, have
formed the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations,
on reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of one year from the date of board meeting held to consider
the proposal of Buy-Back of Equity Shares.

7. The audited condensed standalone interim financial statements for the period ended on
September 30, 2023 referred to in paragraph 6 above, which we have considered for the
purpose of this report, have been audited by us, on which we have issued unmodified audit
opinions vide our reports dated November 11, 2023. Our audits of these financial statements
were conducted in accordance with the Standards on Auditing, as specified under Section 143
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.

8. Our engagement involves performing procedures to obtain sufficient appropriate evidence on
the above reporting. The procedures selected depend on the auditor's judgement, including
the assessment of the risks associated with the above reporting. We accordingly performed
the following procedures:

Examined that the amount of maximum permissible capital payment towards the Buy-Back
of equity shares as detailed in Annexure A has been computed in accordance with the limits
specified in Section 68(2) of the Act;

ii.  Inquired into the state of affairs of the Company in relation to its audited standalone financial
statements as at and for the period ended 30 September 2023.

ii.  Obtained declaration of solvency as approved by the board of directors on November 11,
2023 pursuant to the requirements of clause (x) of Schedule | to the SEBI Buy-Back Regulations.

iv.  Traced the amounts of paid-up equity share capital, retained earnings and General Reserves
as mentioned in Annexure A from the audited standalone financial statements as at and for the
period ended 30th September 2023;

v. Examined that the proposed Buy-Back of equity shared approved by Board of Directors in its
meeting held on November 11, 2023 is authorized by the Articles of Association of the
Company,

vi. Examined that all the shares for Buy-Back are fully paid-up;

vii. Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and

viii. Obtained appropriate representations from the Management of the Company.

9. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes’ (Revised 2016) 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.

10. 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.

11. We have no responsibility to update this report for events and circumstances occurring after
the date of this report.

Opinion

12. Based on inquiries conducted and our examination as above, we report that:

a)  We have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements as at and for the period ended September 30, 2023 read with the
declaration of solvency approved by board of directors on November 11, 2023;

b)  The amount of permissible capital payment (including premium) towards the proposed Buy-
Back of equity shares as computed in the Statement attached herewith is, in our view
properly determined in accordance with Section 68(2)(c) of the Act and proviso to Regulation
5(i) of SEBI Buy-Back Regulations. The amounts of share capital and free reserves have
been extracted from the audited standalone financial statements of the Company as at and for
the period ended 30 September 2023; and

c) the Board of Directors of the Company in their meeting dated November 11, 2023, have
formed the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations,
on reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of one year from the date of board meeting held to consider
the proposal of buy-back of equity shares.

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

Restriction on Use

14. This report has been issued at the request of the Company solely for use of the Company (i)
in connection with the proposed Buy-Back of equity shares of the Company in pursuance to
the provisions of Sections 68 and other applicable provisions of the Act and Buy-Back
Regulations, (i) to enable the Board of Directors of the Company to include in the public
announcement, letter of offer and other documents pertaining to Buy-Back of equity shares to
be sent to the shareholders of the Company or filed with (a) the Registrar of Companies,
Securities and Exchange Board of India, Stock Exchanges, public shareholders and any
other regulatory authority as per applicable law and (b) the Central Depository Services
(India) Limited, National Securities Depository Limited and (iii) for providing to the managers,
each for the purpose of extinguishment of equity shares and for their diligence and may not be
suitable 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 without our prior consent in writing.

For SDBA & Co.

Chartered Accountants

Firm's Registration No: 142004W
Sd/-

Sanjeev A Mehta

Place: Mumbai PartnerMembership No: 041287
Date: November 11, 2023 UDIN: [23041287BGXPAU6645]
Annexure A:

Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of equity
shares of Elegant Marbles & Grani Industries Limited in accordance with proviso to
Section 68 (2) of the Companies Act, 2013 (the “Act”) and Regulation 4 of the SEBI Buy-
Back Regulations, based on the audited condensed standalone interim financial statement
as at and for the six-month period ended September 30, 2023:

Particulars Standalone
(Rs. in lakhs)

Paid up equity share capital as on September 30, 2023
(36,60,000 equity shares of face value Rs. 10 each) 366.00

Free reserves as on September 30, 2023 #

Securities premium account -
General reserves 774.22
Retained earnings 9,644.11

Total 10,784.33

Maximum amount permissible under the Act / SEBI Buyback Regulations
with approval of the shareholders (25% of the total paid up equity share

capital and free reserves) 2,696.08
Maximum amount approved by the Board of Directors in the meeting held

on 11 November 2023 approving the Buyback, subject to shareholders’

approval, based on the audited accounts as at and for the six month period

ended September 30, 2023 2,683.45

# Free reserves are as per sub clause 43 of Section 2 and explanation Il to Section 68 of the Act.

For Elegant Marbles & Grani Industries Limited

Sd/-

Rajesh Agrawal

Chairman & Managing Dlrector

Place: Mumbai

Date: November 11, 2023

uUnquote

8. Confirmations from the Company as per the provisions of the SEBI Buyback
Regulations and the Companies Act

8.1 All the Equity Shares of the Company are fully paid-up;

8.2 The Company shall not issue any Equity Shares or specified securities, including by way of
bonus, until the date of expiry of the Buyback period;

8.3 The Company shall pay the consideration only by way of cash;

8.4 Except in discharge of its subsisting obligations, the Company shall not raise further capital for
a period of six months or one year from the expiry of the Buyback period, as may be

applicable in accordance with the Companies Act and Buyback Regulations respectively or
any circulars or notifications issued by SEBI in connection therewith;

8.5 The Company shall not withdraw the Buyback after the Public Announcement of the Buyback
offer is made;

8.6 The Company shall not buy-back its Equity Shares so as to delist its shares from the Stock
Exchange.

8.7 The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares
until the pendency of the lock-in or till the Equity Shares become transferable;

8.8 The Company shall transfer from its free reserves a sum equal to the nominal value of the
Equity Shares purchased through the Buyback to the capital redemption reserve account and
the details of such transfer shall be disclosed in its subsequent audited financial statements;

8.9 There are no defaults subsisting in the repayment of any deposits (including interest payable
thereon), redemption of debentures or preference shares, payment of dividend or repayment
of any term loans to any financial institution or banks (including interest payable thereon), as
the case may be;

8.10 The Company shall not buyback its Equity Shares from any person through a negotiated deal
whether on or off the Stock Exchange or through spot transactions or through any private
arrangement in the implementation of the Buyback;

8.11 The Company has been in compliance with Sections 92, 123, 127 and 129 of the Companies
Act;

8.12 The aggregate amount of the Buyback Size i.e., up to Rs. 2,683.45 Lakhs (Rupees Twenty
six crores eighty three lakhs forty five thousand only) does not exceed 24.88% of the total
paid-up capital and free reserves of the Company as per the financial statements of the
Company as at and for the period ended September 30, 2023 (the latest audited financial
statements, available as on the date of the Board Meeting recommending the proposal of the
Buyback);

8.13 The maximum number of Equity Shares proposed to be purchased under the Buyback, i.e.,
up to 6,97,000 Equity Shares, does not exceed 25% of the total number of Equity Shares in
the paid-up Equity Share capital as per the latest audited financial statements as on September
30, 2023;

8.14 The Company shall not make any offer of buyback within a period of one year reckoned from
the date of expiry of the Buyback period;

8.15 There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Companies Act, as on date;

8.16 The Company shall not directly or indirectly purchase its Equity Shares through any subsidiary
company including its own subsidiary companies or through any investment company or
group of investment companies;

8.17 The Company will ensure consequent reduction of its share capital post Buyback and the
Equity Shares bought back by the Company will be extinguished and physically destroyed
in the manner prescribed under the Buyback Regulations and the Companies Act within the
specified timelines;

8.18 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
based on the financial statements of the Company as at September 30, 2023 of the Company;
and

8.19 The Buyback shall be completed within a period of one year from the date of passing of the
Special resolution, by means of Postal Ballot.;

9. Record date and shareholder entitlement

9.1 As required under the SEBI Buyback Regulations, the Company has fixed January 05, 2024,
as the Record Date for the purpose of determining the entitlement and the names of the Eligible
Shareholders holding equity shares of the Company who will be Eligible Shareholders to
participate in the Buyback. Eligible Shareholders will receive a letter of offer along with a
Tender/Offer form indicating their entitlement. (“Letter of Offer”). Even if the Eligible Shareholder
does not receive a letter of offer along with a tender form, the Eligible shareholder may
participate and tender shares in the Buyback.

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

9.3 As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a (“Small Shareholder”)
is a shareholder who holds shares or other specified securities whose market value, on the
basis of closing price on the recognized stock exchange in which the highest trading volume,
as on record date, is not more than INR 2,00,000 (Rupees Two Lakhs only).

9.4 The Equity Shares to be bought back, as part of the Buyback is divided in to two categories:

(a) reserved category for Small Shareholders (as defined in point 9.3 above); and

(b) the general category for all other shareholders.

9.5 In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% (fifteen percent) of the
number of Equity Shares which the Company proposes to Buyback or number of Equity
Shares entitled as per the shareholding of Small Shareholders, whichever is higher, shall be
reserved for the Small Shareholders as part of this Buyback.

9.6 On the basis of the Shareholding as on the Record Date, the Company will determine the
entitlement of each Shareholder to tender their Equity Shares in the Buyback. This entitiement
for each Shareholder will be calculated based on the number of Equity Shares held by the
respective Shareholder as on the Record Date and the ratio of Buyback applicable in the
category to which such Shareholder belongs. In accordance with Regulation 9(ix) of the SEBI
Buyback Regulations, in order to ensure that the same shareholder with multiple demat
accounts/folios does not receive a higher entittement under the Small Shareholder category,
the Company proposes to club together the equity shares held by such shareholders with a
common Permanent Account Number (“PAN”) for determining the category (Small Shareholder
or General) and entitlement under the Buyback. In case of joint shareholding, the Company
will club together the equity shares held in cases where the sequence of the PAN of the Joint
shareholders is identical. In case of physical shareholders, where the sequence of PAN is
identical and where the PAN of all joint shareholders are not available, the Company 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 PAN and name of joint shareholders are identical.
The shareholding of Institutional Investors like mutual funds, pension funds/trusts, insurance
companies etc., with common PAN will not be clubbed together for determining the category
and will be considered separately, where these equity shares are held for different schemes
and have a different demat account nomenclature based on the information prepared by the
Registrar and Transfer Agent as per the shareholder records received from the Depositories.

9.7 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 Shareholders who have tendered over and above their entitlement in other
category.

9.8 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 PAN shall be clubbed together for determining
the category (Small Shareholder or General Category) and the Buyback Entitlement. In case
of joint shareholding, the Equity Shares held in cases where the sequence of the PAN of the
joint shareholders is identical shall be clubbed together. In case of Eligible Shareholders
holding physical shares, where the sequence of PAN is identical and where the PAN 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 PAN 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.

9.9 The Eligible Shareholders participation in the Buyback will be voluntary. The Eligible
Shareholders can choose to participate, in full or in part, and get cash in lieu of Equity Shares
to be accepted under the Buyback or they may choose not to participate and enjoy a resultant
increase in their percentage shareholding, post Buyback, without additional investment. The
Eligible Shareholders may also tender a part of their entitlement. The Eligible Shareholders
also have the option of tendering additional Equity Shares (over and above their entitlement)
and participate in the shortfall created due to non-participation of some other shareholders, if
any.

9.10 The maximum tender under the Buyback by any Eligible Shareholder of the Company cannot
exceed the number of Equity Shares held by such Eligible Shareholder of the Company as
on the Record Date.

9.11 The Equity Shares tendered as per the entitlement by the Eligible Shareholders of the
Company as well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in SEBI Buyback Regulations.

9.12 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 Shareholders as on Record Date.

10. Process and Methodology to be adopted for Buyback

10.1 The Buyback is open to all Eligible Shareholder holding Equity Shares of the Company either
in demat or physical mode, as on the Record date, i.e., January 05, 2024.

10.2 The Company proposes to affect the Buyback through Tender Offer, on a proportionate basis.
The Letter of Offer, outlining the terms of the Offer as well as the detailed disclosures as
specified in the SEBI Buyback Regulations, will be mailed/couriered to Equity Shareholders
of the Company whose names appear on the register of members of the Company, or who
are beneficial owners of Equity Shares as per the records of Depositories, on the Record Date.
Eligible Shareholders who 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 at the address or email id mentioned at
the cover page of the Letter of Offer.

Eligible Shareholders who have not registered their email ids with the Depositories
| the Company, shall be dispatched the Letter of Offer through physical mode by
registered post / speed post / courier.

10.3 The Company will not accept any Equity Shares offered for Buyback where there exists any
restraint order of a Court / any other competent authority for transfer / disposal / sale or where
loss of share certificates has been notified to the Company or where the title to the Equity
Shares is under dispute or otherwise not clear or where any other restraint subsists.

10.4 The Company shall comply with Regulation 24(v) of the SEBI Buyback Regulations which
states that the Company shall not Buyback locked-in Equity Shares and non-transferable
Equity Shares till the pendency of the lock-in or till the Equity Shares become transferable.

10.5 Eligible Shareholders will have to transfer the Equity Shares from the same demat account in
which they were holding the Equity Shares as on the Record Date and in case of multiple
demat accounts, Eligible Shareholders are required to tender the applications separately from
each demat account. In case of any changes in the demat account in which the Equity Shares
were held as on Record Date, such Eligible Shareholders should provide sufficient proof of the
same to the Registrar, and such tendered shares may be accepted subject to appropriate
verification and validation by the Registrar.

10.6 The Company shall accept all the Equity Shares validly tendered for the Buyback by Eligible
Shareholders, on the basis of their Buyback Entitlement as on the Record Date and also
Additional Equity Shares if any tendered by Eligible Shareholders will be accepted as per
Clause 10.3, 10.4 and 10.5 under “Process and Methodology for the Buyback”.

10.7 After accepting the Equity Shares tendered on the basis of Buyback Entitlement, Equity
Shares left to be bought as a part of the Buyback, if any, in one category shall first be
accepted, in proportion to the Equity Shares tendered, over and above their Buyback
Entitlement, by Eligible Shareholders in that category, and thereafter, from Eligible Shareholders
who have tendered over and above their Buyback Entitlement, in any other category.

10.8 Shareholders’ participation in Buyback will be voluntary. Shareholders can choose to participate,
in part or in full, and get cash in lieu of the Equity Shares accepted under the Buyback or they
may choose not to participate and enjoy a resultant increase in their percentage shareholding,
post Buyback, without additional investment. Shareholders may also tender a part of their
Buyback Entitlement. Shareholders also have the option of tendering Additional Shares (over
and above their Buyback Entitlement) and participate in the shortfall created due to non-
participation of some other Shareholders, if any. Acceptance of any Shares tendered in
excess of the Buyback Entitlement by the Shareholder, shall be in terms of procedure outlined
in the Letter of Offer.

10.9 The maximum tender under the Buyback by any Shareholder cannot exceed the number of
Equity Shares held by the Shareholder as on the Record Date.

10.10 The Buyback shall be implemented by the Company using the “Mechanism for acquisition
of shares through Stock Exchange” notified under SEBI Circulars and following the procedure
prescribed in the Companies Act and the SEBI Buyback Regulations and as may be
determined by the Board and on such terms and conditions as may be permitted by law from
time to time.

10.11 The Acceptance of the Offer made by the Company is entirely at the discretion of the
Shareholders of the Company. The Company does not accept any responsibility for the
decision of any Shareholder to either participate or to not participate in the Offer. The
Company will not be responsible in any manner for any loss of Share certificate(s) and other
documents during transit and the Shareholders are advised to adequately safeguard their
interest in this regard.

10.12 For implementation of the Buyback, the Company has appointed Eureka Stock & Share
Broking Services Limited as the registered broker to the Company (the “Company Broker”)
through whom the purchases and settlements in respect of the Buyback would be made by
the Company. The details of the Company's Broker are as follows:

Eureka Stock & Share Broking Services Limited
1101, 11th Floor, Merline Infinite

DN-51, Sector V, Bidhan Nagar

Kolkata, 700091, West Bengal

Tel: +91 33 6628 0000

Fax: +91 33 2210 5184

E-mail: debomita@eurekasec.com

Website: www.eurekasec.com

10.13 The Company will use the Acquisition Window of BSE (“Acquisition Window"), the
Designated Stock Exchange to facilitate placing of sell orders by Shareholders who wish to
tender their Equity Shares in the Buyback. The details of the platform will be as specified by
BSE from time to time.

10.14 At the beginning of the tendering period, the order for buying Equity Shares shall be placed by
the Company through the Company Broker. During the tendering period, the order for selling
the Equity shares will be placed by the shareholders through their respective Seller Members
during normal trading hours of the secondary market.

10.15 Procedure to be followed by Shareholders holding Equity Shares in the
dematerialized form:

. Eligible Shareholders who desire to tender their Equity Shares in the electronic form under the
Buyback would have to do so through their respective Shareholder Broker by indicating to
their broker the details of Equity Shares they intend to tender under the Buyback.

. The Shareholder Broker would be required to place an order/bid on behalf of the Eligible
Shareholder who wish to tender Demat Shares in the Buyback using the Acquisition Window
of the Stock Exchange.

. The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares
tendered in the Buy-back. The details of Equity Shares marked as lien in the demat account
of the Eligible Shareholders shall be provided by Depositories to the Clearing Corporation.

. In case, the Eligible Shareholder's demat account is held with one depository and clearing
member pool Stock Clearing member account is held with other depository, shares shall be
blocked in the Eligible Shareholder's demat account at source depository during the tendering
period. Inter-Depository Tender Offer (“IDT”) instructions shall be initiated by the Eligible
Shareholders at source depository to Clearing Member at target depository. The source
depository shall block the Eligible Shareholder’s Equity Shares (i.e. transfers from free
balance to blocked balance) and will send IDT message to target depository for confirming
creation of lien. Details of Equity Shares blocked in the Eligible Shareholders demat account
shall be provided by the target depository to the Clearing Corporation.

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

. Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip
(“TRS") generated by the exchange bidding system to the Shareholder. TRS will contain the
details of order submitted like Bid ID No., Application No., DP ID, Client ID, number of Equity
Shares tendered etc.

. Eligible Shareholders who have tendered their Equity Shares in the Buyback can hand
deliver Tender Form duly signed (by all Eligible Shareholders in case shares are in joint
names) in same order in which they hold the Equity Shares, along with the TRS generated
by the exchange bidding system at the Office of Registrar to the Buyback. TRS will be
generated by the respective Shareholder Broker. Eligible Shareholders who cannot hand
deliver the Tender Form and other documents at the Office of Registrar to the Buyback, may
send the same by registered post/ speed post/ courier, at their own risk, superscribing the
envelope as “Elegant Marbles and Grani Industries Limited - Buyback 2023”, to the
Registrar to the Buyback not later than 2 (two) days from the Buyback Closing Date.

. In case of non-receipt of the completed Tender Form and other documents, but receipt of
Equity Shares in the special account of the clearing corporation and a valid bid in the
exchange bidding system, the Buyback shall be deemed to have been accepted, for demat
Eligible Shareholders.

. The Eligible Shareholders will have to ensure that they keep the 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.

10.16 Procedure to be followed by registered 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, SEBI has clarified that “shareholders holding securities in physical form are
allowed to tender shares in open offers, buy-backs through tender offer route and exit offers
in case of voluntary or compulsory delisting. However, such tendering shall be as per the
provisions of respective regulations”. Accordingly, shareholders of the Company holding
share in physical form can participate in the Buyback Offer subject to the provisions of the
SEBI Buyback Regulations and the terms provided in the Letter of Offer.

. Public Shareholders who are holding physical Equity Shares and intend to participate in the
Offer will be required to approach their respective Seller Member(s) along with the complete
set of documents for verification procedures to be carried out including the (i) original Equity
Share certificate(s), (i) valid share transfer form(s) i.e. Form SH-4 duly filled and signed by
the transferors (i.e. by all registered Public Shareholders in 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, (iii) self-attested copy of the Public
Shareholder's PAN Card, (iv) the Tender Form (duly signed by all Public Shareholders in
case the Equity Shares are in joint names) the same order in which they hold Equity Shares,
and (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 Public
Shareholder has deceased, etc., as applicable. In addition, if the address of the Public
Shareholder has undergone a change from the address registered in the Register of Members
of the Company, the Public 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.

. Based on the documents as mentioned above, the concerned Seller Member shall place the
bid on behalf of Public Shareholders holding Equity Shares in physical form using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system to the Public Shareholder. The
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TRS will contain the details of order submitted like folio number, Equity Share certificate
number, distinctive number, number of Equity Shares tendered, etc.

The Seller Member / Public Shareholder is required to deliver the original Equity Share
certificate(s) and documents (as mentioned above) along with TRS either by
registered post / speed post or courier or hand delivery to Registrar to the Offer (at
the address mentioned at paragraph 12 below) within 2 (two) days of bidding by
Seller Member. The envelope should be super scribed as “Elegant Marbles and
Grani Industries Limited - Buyback 2023”. One copy of the TRS will be retained by
Registrar to the Offer and it will provide acknowledgement of the same to the Seller Member
| Public Shareholder.

Public Shareholders holding physical Equity Shares should note that physical Equity Shares
will not be accepted unless the complete set of documents is submitted. Acceptance of the
physical Equity Shares for acquisition under the Offer shall be subject to verification as per
the SEBI Buyback Regulations and any further directions issued in this regard. The Registrar
to the Offer will verify such bids based on the documents submitted on a daily basis and il
such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the Registrar
to the Offer confirms the bids it will be treated as ‘Confirmed Bids'.

All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise
the Equity Shares tendered will be liable for rejection. The Equity Shares shall be liable for
rejection on the following grounds amongst others: (i) there a name mismatch in the Folio of
the Public Shareholder; or (i) there exists any restraint order of a court/any other competent
authority for transfer/disposal/ sale or where loss of share certificates has been notified to the
Company or where the title to the Equity Shares is under dispute or otherwise not clear or
where any other restraint subsists; or (iii) The documents mentioned in the Tender Form for
Public Shareholders holding Equity Shares in physical form are not received by the Registrar
on or hefore the close of business hours not later than 2 (two) days from the Buyback Closing
Date; or (iv) If there is any other company share certificate enclosed with the Tender Form
instead of the share certificate of the Company; or (v) If the transmission of Equity Shares is
not completed, and the Equity Shares are not in the name of the Public Shareholders; or (vi)
If the Public Shareholders bid the Equity Shares but the Registrar does not receive the
physical Equity Share certificate; or (vii) In the event the signature in the Tender Form and
Form SH-4 do not match as per the specimen signature recorded with Company or Registrar.
In case any person who has submitted the Equity Shares held by them in the physical form
for dematerialisation should ensure that the process of getting the Equity Shares dematerialised
is completed before such Eligible Shareholders tender their Equity Shares in the Buy-back,
so that they can participate in the Buy-back.

An unregistered shareholder holding Physical Shares may also tender his Equity Shares for
Buy-back by submitting the duly executed transfer deed for transfer of shares, purchased
prior to Record Date, in his name, along with the offer form, copy of his PAN card and of the
person from whom he has purchased shares and other relevant documents as required for
transfer, if any.

10.17 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
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for the
purposes of Acceptance.

10.18 The cumulative quantity tendered shall be made available on the website of BSE (website:

www.bseindia.com)_throughout the trading session and will be updated at specific intervals
during the tendering period.

10.19 The Company will not accept Equity Shares tendered for the Buyback which under restraint

order of the court for transfer/ sale and/or 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.

10.20 Method of Settlement

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

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

The Company will pay the consideration pertaining to the Buyback to the Company’s Broker
which will transfer the funds pertaining to the Buyback to the Clearing Corporation’s bank
account as per the prescribed schedule.

The settlements of fund obligation for Demat and Physical Shares shall be affected as per the
SEBI circulars and as prescribed by Clearing Corporation from time to time. For Demat
Shares accepted under the Buyback, such beneficial owners will receive funds pay-out 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
Shareholder Broker(s) as per secondary market pay-out mechanism. If such shareholder's
bank account details are not available or if the funds transfer instruction is rejected by the RBI/
bank(s), due to any reasons, then the amount payable to the concerned shareholders will be

(11)

(12)

(13)

(14)

(15)

transferred to the Shareholder Broker's settlement bank account for onward transfer to such
respective Eligible Shareholders.

Details in respect of shareholder’s entitlement for tender offer process will be provided to the
Clearing Corporation by the Company or Registrar to the Buyback. On receipt of the same,
Clearing Corporation will cancel the excess or unaccepted blocked shares in the demat
account of the Eligible Shareholder. On settlement date, all blocked shares mentioned in the
accepted bid will be transferred to the Clearing Corporation.

The Equity Shares bought back would be transferred directly to the demat 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 the Stock Exchange(s).

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
depository participant (“DP") account active and unblocked to receive credit in case of return
of Demat Shares, due to rejection or due to non-acceptance in the Buyback.

In the case of inter-depository, 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 IDT message from target depository. Further, release of IDT message shall be
sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received
from the Company or the Registrar to the Buyback. Post receiving the IDT message from
target depository, source depository will cancell 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.

For Eligible Shareholders holding Equity Shares in physical form, the funds pay-out would
be given to their respective Stock Broker’s settlement accounts for releasing the same to the
respective Eligible Shareholder's account.

The Equity Shares bought back in the demat form would be transferred to the special demat
account of the Company opened for the Buyback (“Company Demat Escrow Account”).
In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific
regulatory requirements pertaining to funds pay-out including those prescribed by the RBI)
who do not opt to settle through custodians, the funds pay-out would be given to their
respective Shareholder Broker's settlement account for releasing the same to such Eligible
Shareholder's account. For this purpose, the client type details would be collected from the
Registrar to the Buyback.

Every Shareholder Broker, who puts in a valid bid on behalf of an Eligible Shareholder,
would issue a contract note and pay the consideration for the Equity Shares accepted under
the Buyback and return the balance unaccepted demat Equity Shares to their respective
clients. Company’s Broker would also issue a contract note to the Company for the Equity
Shares accepted under the Buyback.

Any excess physical equity shares pursuant to proportionate acceptance/rejection will be
returned back to the eligible shareholders directly by the Registrar. The Company is
authorized to split the share certificate and issue a 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 Equity Shareholders holding equity
shares in the physical form.

The lien marked against unaccepted equity shares will be released, if any, or would be
returned by registered post or by ordinary post or courier (in case of physical shares) at the
Eligible Shareholders sole risk. Eligible shareholders should ensure that their depository
account is active till all formalities pertaining to the Buyback are completed.

The Company’s Broker would also issue a contract note to the Company for the equity
shares accepted under the Buyback.

Equity Shareholders who intend to participate in the Buyback should consult their respective
Shareholder Broker for payment to them of any cost, applicable taxes, charges and expenses
(including brokerage) that may be levied by the Shareholder Broker upon the selling Eligible
Shareholder for tendering Equity Shares in the Buyback (secondary market transaction).
The Buyback consideration received by the selling Equity Shareholders from their respective
Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
applicable taxes, charges and expenses (including brokerage) and the Manager and Company
accepts no responsibility to bear or pay such additional cost, applicable taxes, charges and
expenses (including brokerage) incurred solely by the Eligible Shareholders.

The Equity Shares lying to the credit of the Company Demat Account after the Buyback will
be extinguished in the manner and following the procedure prescribed in the SEBI Buyback
Regulations.

10.21 Rejection Criteria

11.

12.

13.

14.

15.

Sd/-

Rajesh Agrawal
Chairman & Managing Director
(DIN: 00017931)

The Equity Shares tendered by Eligible Shareholders would be liable to be rejected on the
following grounds:

the Shareholder is not an Eligible Shareholder of the Company as on the Record Date; or
if there is a name mismatch in the dematerialised account of the Shareholder / Folio No. and
PAN; or

receipt of the completed Tender Form and other documents but non-receipt of Equity Shares
in the special account of the Clearing Corporation.

Prior approval obtained from the lenders of the company in case of a breach of any covenant
with such lender(s). — Not Applicable

Company Secretary & Compliance Officer

Investor may contact the Compliance Officer for any clarification or to address their grievances,
if any, during 10:00 AM IST to 5:00 PM IST on all working days from Monday to Friday:

Name Ms. Pooja Ponda
Designation Company Secretary and Compliance Officer
Address Elegant House, Raghuvanshi Mills Compound, Senapati Bapat Marg,

Lower Parel (West), Mumbai, Maharashtra, 400 013, India
Tel. : 191 22 2496 0771 / 2493 9676

Email companysecretary@elegantmarbles.com
Website : www.elegantmarbles.com

Registrar to the Offer and Investor Service Centre

In case of any query, the Eligible Shareholders may also contact the Registrar to the Buyback
of the Company during working hours i.e. 10:00 AM IST to 5:00 PM IST on all working days
at the following address from Monday to Friday:

Link Intime India Private Limited

C - 101, 247 Park, LBS Road, Vikhroli West,

Mumbai, 400083, Maharashtra, India

Tel. No.: +91 81081 14949

Fax No.: +91 22 4918 6195

Email: elegantmarbles.buyback2023@linkintime.co.in
Website: www.linkintime.co.in

SEBI Regn. No.: INR000004082

Validity of Registration: Permanent

CIN: U67190MH1999PTC118368

Contact Person: Mr. Shanti Gopalakrishnan

LINKIntime

Manager to the Buyback
The Company has appointed Sundae Capital Advisors Private Limited as the Manager to the
Buyback and their contact details are given below:

Sundae Capital Advisors Private Limited

404, 4" Floor, Vaibhav Chambers, Bandra Kurla Complex,

Bandra East, Mumbai, 400 051, Maharashtra, India

Tel. No. +91 22 3501 4499

S LI N l) ®F‘ Email: elegant.buyback@sundaecapital.com
< |nvestor Grievance e-mail id: grievances.mb@sundaecapital.com

Website: www.sundaecapital.com

SEBI Regn. No.: INM000012494

Validity Period: Permanent

CIN: U65990DL2016PTC305412

Contact Person: Rajiv Sharma / Anchal Lohia
Directors’ Responsibility
As per Regulation 24(i)(a) of the SEBI Buyback Regulations, the Board of Directors of the
Company accept full 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. This Public Announcement is issued under the authority
of the Board in terms of the resolution passed by the Board on November 11, 2023.

For and on behalf of the Board of Directors of
Elegant Marbles and Grani Industries Limited
Sd/- Sd/-
Rakesh Agrawal Pooja Ponda
Managing Director Company Secretary &
(DIN: 00017951) Compliance Officer
ACS 66677

Place: Mumbai
Date: December 23, 2023
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING NO. 03/2023-24 OF THE
BOARD OF DIRECTORS OF ELEGANT MARBLES & GRANI INDUSTRIES LIMITED (THE “COMPANY”)
HELD ON SATURDAY, NOVEMBER 11, 2023 AT 03:30 P.M. AT THE CORPORATE OFFICE OF THE
COMPANY SITUATED AT ELEGANT HOUSE, RAGHUVANSHI MILLS COMPOUND, SENAPATI BAPAT
MARG, LOWER PAREL, MUMBAI - 400013

dl

TO CONSIDER THE PROPOSAL FOR BUYBACK OF EQUITY SHARES OF THE COMPANY.

“RESOLVED THAT pursuant to the provisions contained in Article 56 of the Articles of Association of
the Company and in accordance with the provisions of Sections 68, 69, 70, 110, 179 and all other
applicable provisions, if any, of the Companies Act, 2013 and rules made there under (the “Act”) and
the provisions contained in the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018 (“SEBI Buyback Regulations”), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) (including any amendments, statutory
modification(s) or re-enactment of the Act or SEBI Buyback Regulations or SEBI Listing Regulations,
for the time being in force) and subject to the approval of the shareholders of the Company by way
of a special resolution through a postal ballot and subject to such other approvals, permissions and
sanctions as may be necessary and subject to such conditions and modifications, if any, as may be
prescribed or imposed by the appropriate authorities while granting such approvals, permissions and
sanctions which may be agreed to by the Board of Directors of the Company (herein referred to as
the “Board”, which expression shall include any Committee constituted by the Board to exercise its |
powers, including the powers conferred by this resolution), the approval of the Board be and is

hereby accorded for the buyback of upto 6,97,000 (Six Lakh Ninety Seven Thousand only) fully paid |
up Equity Shares of face value of Rs. 10/- each (hereinafter referred to as the “Equity Share(s)” or
“Share(s)”) of the Company at a price of Rs. 385/- (Rupees Three Hundred and Eighty Five only) per '
Share (“Buyback Price”) payable in cash for an aggregate Buyback consideration not exceeding Rs. |
26,83,45,000 (Rupees Twenty Six Crore Eighty Three Lakh Forty Five Thousand only) (“Maximum |
Offer Size”), which is 24.88% of the paid up share capital and free reserves of the Company as per |
the latest audited standalone financial statements of the Company, for the period ended September |
30, 2023 through “Tender Offer” route as prescribed under the SEBI Buyback Regulations (the |
process being referred herein as “Buyback”) from the equity shareholders / beneficial owners of the |
Equity Shares of the Company.

RESOLVED FURTHER THAT the Maximum Offer Size shall not include any expenses incurred or to be
incurred for the Buyback like fees payable to the SEBI, merchant banker fees, stock exchange fee for |
usage of their platform for Buyback, transaction costs viz. brokerage, applicable taxes inter- alia |
including tax on distributed income to shareholders, Securities Transaction Tax, Goods and Services
Tax, Stamp duty, etc., public announcement publication expenses, printing and dispatch expenses
and other incidental and related expenses.

RESOLVED FURTHER THAT in terms of Regulation 5(via) of the SEBI Buyback Regulations, the Board
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uyback Committee of the company may consider, till one working day prior to the
record date, increase the maximum buy-back price and decrease the number of securities proposed
to be bought back, such that there is no change in the aggregate size of the buy-back.

RESOLVED FURTHER THAT the proposed Buyback be implemented through Tender Offer route as

prescribed under the SEBI Buyback Regulations from the equity shareholders of the Company as on s o
the Record Date including the Promoter and Promoter Group, persons in control (including such h |
person acting in concert) of the Company (as disclosed under the shareholding pattern filings made i
by the Company from time to time under SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as amended and SEBI (Substantial Acquisition of Shares and Takeover) Regulations

2011, as amended) on such terms and conditions as the Board may decide from time to time, and in

the absolute discretion of the Board, as it may deem fit.

RESOLVED FURTHER THAT the Buyback would be subject to the condition of maintaining minimum
public shareholding requirements as specified in Regulation 38 of the SEBI LODR Regulations.

RESOLVED FURTHER THAT the Buyback shall be implemented using the Mechanism for acquisition of
shares through the Stock Exchanges notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with SEBI Circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and
SEBI/HO/CFD/DCR-II/CIR/P/2021/615 dated August 13, 2021, as amended from time to time.

RESOLVED FURTHER THAT such Buyback may be made out of the Company’s current surplus and /
or cash balances and / or internal accruals / operating cash inflows and / or free reserves and /or
such other sources as may be permitted by law through “Tender Offer” route and as required by the
SEBI Buyback Regulations and the Companies Act, 2013; the Company may buyback equity shares
from all the existing Members holding equity shares of the Company on a proportionate basis,
provided 15% (Fifteen Percent) of the number of equity shares which the Company proposes to
buyback or number of equity shares entitled as per the shareholding of small shareholders,
whichever is higher, shall be reserved for the small shareholders, as prescribed under proviso to
Regulation 6 of the SEBI Buyback Regulations.

RESOLVED FURTHER THAT the Buyback from Non-Resident Members holding equity shares of the
Company, Overseas Corporate Bodies (OCBs), Foreign Institutional Investors (Flls) / Foreign Portfolio
Investors (FPIs) and shareholders of foreign nationality, if any, etc., shall be subject to such approvals
if, and to the extent necessary or required from the concerned authorities including approvals from
the Reserve Bank of India (RBI) under the Foreign Exchange Management Act, 1999 and the rules,
regulations framed thereunder, if any including any amendments, statutory modification or re-
enactments for the time being in force.

RESOLVED FURTHER THAT a draft of the Postal Ballot Notice to be sent to the shareholders for
approval of the Buy-back as placed before the Board be and is hereby noted and the Buyback
Committee be and is hereby authorized to approved and issue the aforesaid notice and to do all such
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HER THAT Mr. Parbat Chaudhary, Practicing Company Secretary (COP No. 22429) be
and is hereby appointed as the Scrutinizer for conducting the postal ballot process in a fair and
transparent manner.

RESOLVED FURTHER THAT the Company do utilize the services of Central Depository Services Limited
(“CDSL”) for providing e-voting platform in compliance with the provisions of Section 108 of the Act,
2013 read with applicable provisions of the Companies (Management and Administration) Rules,
2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

A

RESOLVED FURTHER THAT a Committee (“Buyback Committee”) be and is hereby constituted
comprising of Mr. Rajesh Agrawal, Chairman and Managing Director, Mr. Rakesh Agrawal, Managing
Director, Mr. Hitesh Kothari, Chief Financial Officer and Ms. Pooja Ponda, Company Secretary, to do
all such acts, deeds, matters and things as it may, in its absolute discretion deem necessary,
expedient, usual or proper, in the best interest of the Company and its shareholders in connection
with the Buyback, including but not limited to the following:

i. finalizing the terms of the Buyback like entitlement ratio, the timeframe for completion of Buyback,

ii. to take note of BSE Limited (“BSE”) as the designated stock exchange for the purpose of Buyback, as
the equity shares of the Company are listed on the same exclusively;

ii. appointment of Solicitors, Depository Participants, Advertising Agencies and such other Advisors /
Consultants / Intermediaries / Agencies, as may be required, for the implementation of the Buyback
and to finalize the terms of their appointment;

iv. Preparation, signing of the Public Announcement, Letter of Offer, documents, papers, undertaking,
affidavits, newspaper advertisement etc., including filing of relevant documents with the Securities
and Exchange Board of India (SEBI), BSE, the Registrar of Companies and other appropriate
authorities;

v. to make all necessary applications to the appropriate authorities for their approvals including but not
limited to approvals as may be required from the SEBI, RBI under the Foreign Exchange Management
Act, 1999 and the rules, regulations framed thereunder;

vi. to initiate all necessary actions obtaining all necessary certificates and reports from Statutory
Auditors and other third parties as required under applicable law,

vii. toenterinto Escrow arrangements as required or desirable in terms of the SEBI Buyback Regulations;
issue necessary bank guarantee, opening, operation and closure of all necessary accounts including
escrow account, special payment account, Demat Escrow Account as required or desirable in terms
of the SEBI Buyback Regulations;

viii. extinguishment of dematerialized shares and physical destruction of share certificates in respect of ‘
the equity shares bought back by the Company and filing of certificates of extinguishment required
to be filed in connection with the Buyback on behalf of the Company and/or the Board; and

ix. to accept and make any alteration(s), modification (s) to the terms and conditions as it may deem
necessary, concerning any aspect of the Buyback, in accordance with the statutory requirements as
well as to give such directions as may be necessary or desirable, to settle any questions, difficulties
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| necessary, expedient, usual or proper in relation to or in connection with or for
matters consequential to the Buyback.
RESOLVED FURTHER THAT BSE Limited is being appointed to act as the designated stock exchange
for the purpose of this Buyback and matters connected therewith.

RESOLVED FURTHER THAT M/s. Sundae Capital Advisors Private Limited (the “Merchant Banker”) be
and is hereby appointed as merchant banker for the purpose of the Buyback in terms of the SEBI
Buyback Regulations and Mr. Rajesh Agrawal, Chairman & Managing Director of the Company and/or
Mr. Rakesh Agrawal, Managing Director of the Company, is hereby authorized to finalize the
remuneration payable to them and the terms and conditions relating to such appointment, and sign
such documents as may be required in this regard.

RESOLVED FURTHER THAT Mr. Rajesh Agrawal, Chairman & Managing Director of the Company
and/or Mr. Rakesh Agrawal, Managing Director of the Company of the Company be and are hereby
severally authorized to provide deposit of acceptable securities, including units of mutual funds, held
by and in the name of the Company with appropriate margin for the purpose of escrow account
required in compliance with the SEBI Buyback Regulations and to mark lien in favor of the Merchant
Banker and to authorize the Merchant Banker to sell such lien marked securities for the purpose of
payment obligation under the Buyback, if required.

RESOLVED FURTHER THAT the Company do enter into escrow agreement with ICICl Bank Limited for
opening of accounts required for the purpose of Buyback in the name “Elegant Marbles and Grani
Industries Limited - Buyback Escrow Account” and “Elegant Marbles and Grani Industries Limited -
Buyback Special Account” and the said account(s) be operated by the authorized representatives of
Sundae Capital Advisors Private Limited as per their Board Resolution and Mr. Rajesh Agrawal,
Chairman & Managing Director of the Company and/or Mr. Rakesh Agrawal, Managing Director of the
Company be and are hereby severally authorized to finalize the agreement and to sign such agreement
or documents as may be required in this regard.

RESOLVED FURTHER THAT the Company shall maintain a Register of securities bought back wherein
details of Equity Shares bought back, consideration paid for the Equity Shares bought back, date of
cancellation of Equity Shares and date of extinguishing and physically destroying the Equity Shares
and such other particulars as may be prescribed in relation to the Buy-back shall be entered and that
Ms. Pooja Ponda, Company Secretary of the Company be and is hereby authorised to authenticate
the entries made in the said Register.

RESOLVED FURTHER THAT nothing contained herein above shall confer any right on the part of any
shareholder to offer and/ or any obligation on the part of the Company or the Board or the
Committee to Buyback any shares, and/or impair any power of the Company or the Board or the
Committee to terminate any process in relation to such Buyback, if so permissible by law.

RESOLVED FURTHER THA¥+m= ance with the provision of Section 68 of the Act, the draft
8 A exures thereof, as placed before the Board be and is hereby
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(i)

(iii)

(iv)

(i)
(ii)

(iii)
(iv)

(v)
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Vir. Rajesh Agrawal, Chairman & Managing Director of the Company and Mr. Rakesh
Agrawal, Managing Director of the Company , be and are hereby jointly authorized to sign the same,
and file the same with the Registrar of Companies / Ministry of Corporate Affairs, Stock Exchanges
and the SEBI in accordance with applicable law.

RESOLVED FURTHER THAT the drafts of the requisite Auditors’ Certificates, placed before the
meeting, be and are hereby noted and that the same be issued by the Statutory Auditors.

RESOLVED FURTHER THAT the following confirmation be and is hereby made by the Board that it has
made the necessary and full enquiry into the affairs and prospects of the Company and has formed

the opinion:

that there are no defaults subsisting in repayment of deposits, redemption of debentures or
preference shares or repayment of term loans to any financial institutions or banks;

That immediately following the date of the Board Meeting held on November 11, 2023, and the date
on which the results of the Postal Ballot will be declared, there will be no grounds on which the
Company could be found unable to pay its debts;

that as regards the Company’s prospects for the year immediately following the date of the Board
Meeting held on November 11, 2023, and the year immediately following the date on which the
results of the Postal Ballot will be declared, approving the Buyback having regard to the 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 the date of declaration of result
of the postal ballot approving the Buyback; and

that in forming its opinion aforesaid, 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 Companies Act or the Insolvency and Bankruptcy Code 2016 (to the extent notified and in
force).”

RESOLVED FURTHER THAT the Board hereby confirms that:

All the Equity Shares for Buyback are fully paid-up;

the Company shall not issue any Equity Shares or specified securities including by way of bonus till
the date of closure of the Buyback;

the Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares fill the
pendency of the lock-in or till the Equity Shares become transferable;

the Company shall not raise further capital for a period of one year from the closure of the Buyback,
except in discharge of subsisting obligations;

the Company shall not buyback 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
terms of the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018, as
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(vii)

 the aggregate amount of the Buyback i.e., Rs. 26,83,45,000 (Rupees Twenty Six Crore Eighty
Three Lakh Forty Five Thousand only) is within the limit of 25% of the aggregate of the fully paid up
equity share capital and free reserves of the Company as on September 30, 2023;

that the maximum number of Equity Shares proposed to be bought back under the Buyback, i.e.,
6,97,000 (Six Lakh Ninety Seven Thousand only) shall not exceed 25% of the total number of Equity
Shares in the paid-up Equity Share capital as per the audited balance sheet as on September 30, 2023;

(viii) there are no defaults subsisting in the repayment of deposits, redemption of debentures or

(ix)
(x)

(xi)
(xii)

preference shares or repayment of any term loans to any financial institution or banks;

the Company has been in compliance with Sections 92, 123 and 129 of the Act;

the Company shall not make any offer of buyback within a period of one year reckoned from the date
of closure of the Buyback;

there is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to
the provisions of the Companies Act, as on date; and

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 as prescribed under

the Act.

RESOLVED FURTHER THAT M/s. Eureka Stock & Share Borking Services Limited be and is hereby
appointed as the Buyer Broker for the Buyback of Equity Shares in accordance with the SEBI Buyback
Regulations and Mr. Rajesh Agrawal, Chairman & Managing Director of the Company be and is hereby
severally authorized to finalize the remuneration payable to them and the terms and conditions

relating to such appointment.

RESOLVED FURTHER THAT the Company be and is hereby authorized to open an Escrow Demat
account and a Trading account with M/s. Eureka Stock & Share Borking Services Limited and Mr.
Rajesh Agrawal, Chairman & Managing Director of the Company and/or Mr. Rakesh Agrawal,
Managing Director of the Company be and is hereby severally authorized to sign necessary forms and
documents as may be required in this connection.

RESOLVED FURTHER THAT in compliance with the Buyback Regulations, M/s. Universal Capital
Securities Private Limited be and is hereby appointed as the Registrar for the Buyback at such
remuneration as mutually agreed with them.

RESOLVED FURTHER THAT Ms. Pooja Ponda, Company Secretary of the Company be and is hereby
appointed as Compliance Officer under the SEBI Buyback Regulations who shall co-ordinate the
activities for the Buyback with the SEBI, the Merchant Banker, Appointed Broker, Stock Exchanges,
shareholders of the Company and other connected intermediaries and regulatory authorities, if
required, and establishment of Investor Service Centre through M/s Universal Capital Services Private
Limited, the Registrar and Share Transfer Agents appointed for this Buyback of the Company.

RESOLVED FURTHER THAT Mr. Rajesh Agrawal, Chairman & Managing Director of the Company
and/or Mr. Rakesh Agrawal Manmagng.Director of the Company of the Company be and are hereby
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S mited for necessary corporate action for extinguishment of equity shares bought
back in dematerialized form.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Mr. Rajesh Agrawal,
Chairman & Managing Director of the Company, and Mr. Rakesh Agrawal, Managing Director of the
Company, be and are hereby severally authorized to accept and make any alteration(s),
modification(s) to the terms and conditions as it may deem necessary, concerning any aspect of the
Buyback, in accordance with the statutory requirements as well as to give such directions as may be
necessary or desirable, to settle any questions, difficulties or doubts that may arise to file requisite
forms, information or documents with the Registrar of Companies, SEBI, Stock Exchanges or any
other regulatory authority and generally, to do all acts, deeds, matters and things as it may, in
absolute discretion deem necessary, expedient, usual or proper in relation to or in connection with
or for matters consequential to the Buyback.”

“RESOLVED FURTHER THAT a copy of this resolution be submitted to the concerned authorities as and
when necessary.”

<<Certified to be true>>
For ELEGANT MARBLES & GRANI! INBUSTR]

‘ S & GroX
o

POOJA PONDA
COMPANY SECRETARY

LIMITED

Date: November 15, 2023
Place: Mumbai
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TIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF THE
COMPANY THROUGH POSTAL BALLOT PROCESS FOR BUYBACK OF EQUITY SHARES ON
DECEMBER 22, 2023

APPROVAL FOR BUYBACK OF EQUITY SHARES OF THE COMPANY

“RESOLVED THAT in accordance with Article 56 of the Articles of Association of the Company and the
pravisions of Section 68, 69, 70, 108, 110 and ail other applicable provisions, if any, of the Companies
Act, 2013 as amended (the “Companies Act”), the Companies (Share Capital and Debenture] Rules,
2014 to the extent applicable [the “Share Capital Rules”], the Companies (Management and
Administration) Rules, 2014 (the "Management Rules™] and in compliance with the Sscurities and
Exchange Board of india (Buy-back of Securities) Regulations, 2018 ["SEBI Buyback Regulations”], the
Securities and Exchange Board of India [Listing Obligations and Disclosure Requirements) Regulations,
2015 [“SEBI Listing Regulations”) including any amendments, statutory modifications or re-
enactments thereof and subject 1o such other approvals, permissions and sanctions as may be
necessary from the Securities and Exchange Board of India ["SEBI"), Reserve Bank of India ("RBI"), BSE
Limited i.e., the stock exchange on which the equity shares of the company are presently listed and
subject to such conditions and modifications as may be prescribed or imposed while granting such
approvals, permissions and sanctions which may be agreed to by the Board of Directors of the
Company (the “Board” which expression shall include any committee constiiuted by the Board o
percise Its powers, Including the powers corferred by this resofution), the consent of the shareholders
be and is hereby accorded for the Buyback of 8,97,000 fully paid up equity shares of the Company of
face value of Rs, 10/- each {representing 19.04 % of the total number of paid-up aquity shares of the
Company] at a maximum price of Rs 385/- (Three Hundred and Eighty-Five anly} per Equity Share Only]
per equity share [("Buyback Offer Prica”} payable in cash for an agpregate consideration not exceeding
Rs. 26,83,45,000 (Indian Rupees Twerty-Six Crores Eighty-Three Lakh and Forty-Five Thousand only]
{*Buyback Offer Size”) [excluding expenses incurred or to be incurred for the Buyback like fees payable
to the SEBI, merchant banker fees, stock exchanpe fee for wsage of their platform for Buyback,
fransaction costs viz. brokerage, applicable taxes inter- alia mcluding tax on distributed income to
shareholders, Securities Transaction Tox, Goods and Services Tax, Stamp duty, etc, public
announcement publication expenses, printing and dispatch expenses and other incidental and related
expenses) (“Transaction Cost®] which roprasents 24.88 % of the aggregate of the Company’s paid up
equity share capital and free reserves as per the latest Audited Financial Statement of the Company
far the half year ended September 30, 2023 {which is within the limit of 25% of the aggregate of the
fully paid up equity share capital and free reserves of the Company] on a proportionate basis through
the “Tender Offer” route through Stock Exchange Mechanism |"Tender Offer”} as prescribed under
the SEBI Buyback Regulatians, from all the shareholders / beneficial owners who hold Equity Shares a3
@n the Record Date (“Efigible Shareholders”) to be determined in due course of tme |“Buyback™).

in terms of Regulation Siwial of the SEBI Buyback Regulations, the Board
al Deractors A - armitter of the company may conskder, 71 one working day pror to the
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uy-back price and decrease the aumber of securities proposed
ught back, such that there is no change in the aggregate size of the buy-back.”

“RESOLVED FURTHER THAT all the shareholders of the Company will be eligible to participate in the
Buyback including promoters and promaoter group of the Company (Including members thereaf],
persons in contral (including persons acting in concert) who hold Equity Shares as on the Record Date.

"RESOLVED FURTHER THAT the Compary may Buyback equity shares fram all the existing members
holding equity shares of the Company on a proportionate basis, provided 15% of the number of Equity
Sharés which the Company proposes to Buyback or number of Equity Shares entitled as per the
shareholding af Small Shareholders, as on the Record Date, whichever is higher, shall be reserved for
grmall shareholders in accordance with Regulation & of the SEB! Buyback Aegulations.”

*RESOLVED FURTHER THAT the Buyback may be made out of the Company's free reserves and
securities premium account and / or such other sources as may be permitted by law through Tender
Cfeer rewte

“RESOLVED FURTHER THAT the Buyback, to the extent permissible under law and subject to all
applicable legal provisions, be implemented using the ‘Mechanism for acquisition of shares through
Stock Exchange’ notified by SEBI vide cirgular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, read
with 5EBI Circudar CFD/DCRISCIR/P/2016/131 dated December 09, 2016, read with SEBI Circular
SEBI/HOSCFD/DCRIN/CIR/P/Z021/615 dated August 13, 2021 or such other circulars or notifications,
as may be applicable, including any amendments thereof [collectively referred 1o as “SEBI Clreulars”™)
and the Company shall approatch the siock sichange{s), 34 may be regulred, for facifitatng the same”

“RESOLVED FURTHER THAT the Buyback from shareholders who are persons resident outside ndia,
including erstwhile Cverseas Corporate Bodies (DCBs), Foreign Institutional lmeestors [Flis) / Forelgn
Portiolio Investors (FPIs] and shareholders of foreign natonality, if any, etc, shall be subject to such
approvals, if any, and to the extent necessary of required from the concermed awthorities including
approvals from the Reserve Bank of India under the Foreign Exchange Management &ct, 1993, Income
Tax Act, 1961 and the fules, regulations framed there under, il ary.”

“RESDLVED FURTHER THAT im terms of Hegulation 24{ili} of the SEBI Buyback Regulations, Ms. Poaja
Ponda Company Secrelary of the Company be and is hereby appointed as the Compliance Officer for
the Buyback and M/s. Universal Capital Securities Private. Limited, the Registrar and Share Transfer
Agent of the Company be and is hereby appointed as the investors Service Centre and the Registrar to
the Buyback sngfarwdising investor grievances.”
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ard be and is hereby authorized to give effect to the aforesaid
esolution, including but not limited to finalisaton of terms of Buyback lke record date, entitlement
ratio, the time frame for completion of Buyback, appointment/ratification of apgeiniment of Merchant
Bankers, Scrutinizer, Registrar and Transfer Agent, Escrow Bankers, Brokers, Solicitors, Depository
Participants, printers, advertising agences and other advisors [ consultants / ntermediaries / agencies,
as may be required, for the implementation of the Buyback preparation, finalizing, signing and filing
of Publie Announcemant, the Letter of Offer with the SE8I, the stock exchanges where the equity -
shares are listed and other appropriate autharities and to make all necessary applications to the
appropriate authorities for their approvals including but not Emited to approvals as may be required
from the SEBI, RBI under the Foreign Exchange Management Act, 1999 and the rules, regulations
framed thereunder: and 10 initate all necessary actions for preparation and (ssue of varlous
documents including letter of offer, opening, operation and closure of all necessary accounts including
bank acoounts as per applicable law, éntering into agreements, release of public announcement, fiking
of declaration of solvency, obtaining all necessary certificates and reports from statutory auditors and
ather third partes as required under applicable law, extinguishment of dermaterialized shares and
physical destruction of share certificates in respact of the equity shares bought back by the Company,
and such other undertakings, agreements, papers, documents and correspondence, under the
Common Seal of the Company, as may be required to be filed in connection with the Buyback with the
SEBI, ABI, BSE Limited, Registrar of Companies, Depositories and [/ or other regutators and statutory
authorities as may be reguired fram tme to time.”

"RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any
shareholders to offer and/or any obligation on the part of the Company or the Board or Buyback
Committes to Buyback any shares, andfor impair any power of the Company or the Board or Buyback
Committee to terminate any process in relation to such Buyback, if so permissible by law”
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e purpose of ghving effect to this resolution, the Board or any
ammittee constituted |'Buyback Committee’] is hereby authorized on behalf of the Company to
accept and make any alteration(s), modificationis) to the werms and conditions (including increasing
the masimum Buyback price and decrease the number of securities proposed 1o be bought back such
that there is no change in the aggregate size of the Buyback tll 1(one) working day pricr to the record
date) as it may deam necessary, concerning any aspect of the Buyback, in accordance with the
statutory requirements a5 well as to give such directions as may be necessary or desirable, to settle e
any questions, difficulties or doubts that may arise and generaly, 10 do all acts, deads, matters and
things as the Board andfor Buyback Committee may, in its abselute discretion deam necassary,
pupedient, usual or proper in relation to or in connection with or for matters consequential o the
Buyback without seeking any further consent or approval of the Members or otherwise to the end and
intent that they shall be deemed to have given their approval thereta expressly by the autharity of this

resplubion.”
By the Order of the Board
For Elegant Marbies & Grani Industries Limited
S
Yoofd,-
Date: December 22, 2023 Pooja Ponda
Place: Mumbal Company Secretary
|
|
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Explanatory Statement of Special Business
{Pursuant fo Section 102 of the Componies Acl, 2013)

The Board of Directars of the Campany at its meeting held on November 11, 3033 {"Board Meeting") has,
subject to the approval of the shareholders of the Company by way of special resolution through postal
ballot (remote e-voting] and subject te such spprovals of statutory, regulatory or governmenial
autharities as may be reguired under applicable laws, approved buyback up to 6,37, 000 (Sia Lekh Ninety
Seven Thousand only) equity shares of the Company of face valse of Rs. 10/~ [Rs. Ten anly) each ["Equity
Shares"} on a proportionate  basis through the Tender Offer route under the Stock Exchange mechanism
in accordance with the Companies Act, 2013 (the "Companiles Act"), the Compandes (Share Caplial and
Debenture) Rules, 2004 1o the extent applicalie [the "Share Capital Rules"], the Companies [(Management
and Administration) Rulbes, 3014 1o the extent applicable (the “Management Rules”] and in compliance
with the Securities and Exchange Board of india {Buy-back of Securitios) Regulations, 2018 {"SEB| Buyback
Regulations”], Securities and Exchange Board of India [Listing Obligations and Dischosure Requirements)
Regulations, I01% ("SEBI Listing Regulations®] as amended from time to time, read with Sacurities and
Exchange 8oard of India Circular CIRSCFD/POLICYCELL/1/2015 dated April 13, 2015 read with Circular
CFO/DCRZJOIR/PYZ016/131 dated ODecember 9, 2006 and SEBI Circufar  SEBIfHO/CFD/DCR-
IfCIR/PF 2021615 dated August 13, 2021 as amended from time to time ["SEBI Ciroular®), including any
armendrments or statutory modifications for the time being in force at a price of Rs 385/ (Rupees Three
Hundred and Eighty Five only} per Equity Share ["Buyback Dffer Price"] payable in cash for an aggregate
consideration not exceeding Hs, 16,83,45,000 (Rupees Twenty Six Crore Eighty Three Lakh Forty Five
Thowsand only] {"Maximum Offer Size”), |"Buyback Offer Size") lexcluding expenses incurred of 1o be
incurred for the Buyback like fees payable to the SEBI, merchant banker fees, stock exchange fee for usage
of their platform for Buyback, transaction costs viz. brokerage, applicable taes inter- alia including tax on
distributed income to shareholders, Securities Transaction Tax, Goods and Services Tax, Stamp duty, etc.,
public announcerment publication expenses, printing and dispatch expenses and other incidental and
related expenses) ("Transaction Cast”). The Buyback shall be withir 25% of the aggregate of paid up capital
and free reserves of the Company as per the latest Audited Standalene Financlal Statements of the
Comparry as on September 30, 2023. The 8uyback Offer Size of the Buyback constitutes 24.83% % of the
aggregate of the paid up equity share capital and free reserves of the Company as per the latest Audited
Financial Statéments and the number of shares proposed to be bought back represents 19.04 % of the
total ssued and paid up equity share capital of the Company.

Further in terms of Regulation S{via) of the SEBI Buyback Regulations, the Board of Directars or Buyback
Commitiee of the company may consider, till ene working day prior to the record date, increase the
maximum buy-back price and decrease the number of securities proposed to be bought back, such that
there Is no change In the aggregate size of the buy-back.

since the Buyback constitutes more than 10% of the total paid up equity share capital and free reserves
of the Company, in terms of Sectlon 63(2)(b) of the Companies Act, It is necessary to obtain the cansent
of the Sharehoiders of the Company, for the Buyback by way of a special resalution. Further, as per Section
110 of the Companies Act read with relevant rules, the consent af the sharehobders af the Company to the
Buyback can be obtained by means of postal ballot. Pursuant to the sforementioned MCA Circulars, the
Company |5 seeking your consent for the aforesaid propasal as contained In the resolution sppended to
this Postal Ballot Notice through remaote electranic viating |“remote e-vating") only,

Certain figures cantained in this Notice, including financial information, have been subject to rounding-
off adjustments, All decimals have been rounded off to two decimal polnts. In certain instances, i} the
sum of percentage change of such numbers may not conform exactly to the total figure given; and (i) the
sum of the numbers in 2 column ar row in certain tables may not conform exactly to the total figure given
for that column o row




4 Elegant

i Lenitd Linusdn fres Lol

Requisite details and material information relating 1o the Buyback are given below:

b]

el

Bate of the Board mesting at which the proposal for buyback was apgroved by the Board of Directors
of the Company: November 11, 2023,

Hecessity for the Buyback:

The Board s of the view that the proposed Buyback will help the Company achieve the followlng
objectives [a] Optimize returns to shareholders; (B} Enhance overall shareholders value and [c) Optirizes
the capital structure, The above objectives will be achieved by retumning pari of surplus cash back to
shareholgers through the Buyback process. This may lead to reduction in outstanding Equity Shares,
improvement in earnings per Equity Share and énhanced return on invested capital, The Buybxack will
not in any manner impair the ability of the Company 19 pursue growth opportunities or meet its cash
requirements for business operations. The Board at its meeting held on November 11, 2023,
comsidered the accumiiated free resenves as well as the cash liguidity reflected in the latest Audited
Financial Staterments for the six moenths peried ended September 30, 2023 and conskdering these, the
Board decided to allocate a sum of Bs. 26,83 45,000 (Rupees Twenty-5ix Crore Eighty Three Lakh Forty
Five Thousand Only excluding the Transaction Cost for distributing to the shareholders holding Equity
Shares of the Company through the Buyback,

After corsidering several factors and benefits to the shareholders holding Equity Shares of the
Company, the Board decided to recommend Buyback of at a mawimuem price of Rs, 385/- (Rupees
Three Hundred and Eighty-Five only] per Equity Share for an aggregate consideration of Ri.
16,83,45,000 [Rupees Twenty Six Crore Eighty Three Lakh Farty Five Theusand only| (“Maximum Offer
Size”]. Buyback is being undertaken, inter-olia, for the following reasons:

(i} The Buyback will help the Company to return surplus cash o its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby enhancing the overall retwrn to
shareholders;

(it} The Buyback, which is being implemented through the tender offer route as prescribed under the
SEB| Buyback Regulations, would involve allocation of number of shares as per their entitlement
or 15% of the number of shares to be bought back whichever is higher, reserved for the small
shareholders. The Company believes that this reservation for small shareholders would benefit 3
large number of public shareholders, who wouild get classified as "Small Shareholder” as per
Regulation 2(i}|n] of the SEBI Buyback Regutations;

[li] The Buyback may help in improving return on equity, by reduction in the eguity base, therehy
lnading to long term increass in thareholders’ valus;

(] The Buyback gives an option to the Sharehaolders holding Equity Shares of the Company, who can
choose to particlpate and get cash in liew of Egquity Shares to be accepted under the Buyback offer
of they may choose not to participate and enjoy & resultant increase in their percentage
shargholding, post the Buyback offer, without additienal imestrmant,

[} Oiptimizes the capital strectune.

Maximum nimber of securities that the Company proposas to buyback:

The Company progoses to buyback up te 6,97,000 (S Lakh Minety Seven Thousand cnly) tully paid
up equity shares of face value of Rs. 10/ (Ten Bupees only ) each, representing 19.04% of the number
of equity shares in the total paid up equity capital of the Company.

Maximum price al which the Equity Shares are proposed to be bought back and the basis of anriving
&t the Buyback price:
The Equity Shares of the Company are proposed to be bought back at a price of Rz, 385/ (Rupeses
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Thres Hundred and Elghty Five only) per Equity Share ["Buyback Offer Price”). The Buyback Offer
Price has been arrived at after considering varlous factors including, but not limited to the net asset
value of Equity shares, the trends in the volume weighted average prices of the Equity Shares on the
BSE Limited where the Eguity Shares are traded, impact on other financial parameters and the
possible impact of Buyback on the eamings per Eguity Share,

The Buyback Offer Frice represents:

a. Premium of 112 .60% over the wolume weighted average market price of the Egulty Shares on
B3E, during the &0 trading days preceding the date of intimation to the BSE for the Board
Meeting to consider the proposal of the Buyback,

b. Premium of 36.51% over the volume welghted average market price of the Eguity Shares on

= BSE, for 10 trading days preceding the date of intimation to the B5E for the Board Meeting to
consider the proposal of the Buyback,

. Premiurm of 20.64% over the closing price of the Equity shares on the BSE ane day prior the date
of intimation of Buyback, i.e., Rovember 07, 2023,

d. The dosing price as on the date of intimation of the date of board meeting for considering the
Buyback, that is, November 08, 2023, at the B5E was Rs, 220.60/-,

&. The Adpisted Met Asset Value per Eguity share of the company is Rs. 384,77, which includes Fair
Value Through the staterment of Other Comprehensive income (FYTOC). The Buyback Offer Price
is equivalent to 100.06% of the Adjusted Net Asset Value of the Equity Share of the Company,

The Company confirms that as required under Section 68{2)(d) of the Companies Act, the ratio of the
aperegate of secured and unsecured debits owed by the Company will b2 not more than twice the pald-
up Equity capital and free reserves after the Buyback,

e} Maximum amount required for Buyback, its percentage of the total paid wp capital and free reserves
and source of funds from which Buyback would be finsnced:
The maxmum amount required for Buyback will not exceed Rs. 26,83,45,000 (Rupees Twenty Six Crore
Eighty Three Lakh Farty Five Thousand only) excluding Transaction Costs, being 24.88% of fully paid
up eguity share capital and free reserves which is not exceeding 25% of the aggregate of the fully paid
up equity share capital and free reserves of the Company as per the latest Audited Flnancial
Statements of the Company for the perind ended Seprember 30, 2023,

The funds for the implementation of the proposed Buybadk will be soirced out of the free reserves of
tha Company and Securities Premium Account or such other source as may be permitied by the SEBI
Buyback Regulations or the Compankes &ct, The funds used will not exsceed 25% of the paid up agquity
capltal and free reserves of the Company 8t on September 30, 2023, The funds borrowed, if any, from
Banks and Financlal Institutions will not be psed for the Buyback

The Company shall transfer from its free reserves a sum equal to the nominal value of the Equity Shares
bought back through the Buyback to the Capital Redemption Reserve Account and details of such
transfer shall be dischosed in its subsequent audited financial statement.

fil Method to ba adoptod for the Buyback:
The Buyback shall be on a propertionate basis from ol the shareholders holding  equity shares of the
Company thiough the Tender Offer route, as prescribed wunder the SEBI Buyback Regulations and the
‘Mechanism for scquisition of shares through Stock Exchanges' as prescribed under the SEBI Circular
and In accordence with the Articles of Association and pursuant to the provissons of Companies Act,
2003 and the Share Capital Rules to the egtent applicable, and on such terms and conditions as may be
desmed fit by the Company,
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Az required under the SEBI Buyback Regulations, the Company will annaunce & fecord date (the "Record
Date") for determindng the names of the shareholders holding equity shares of the Company who will be
cligible to participate in the Buyback. In due course, eech shareholder as on the Record Date will
receve a Letter of Offer along with & Tender § Offer Form indicating the entithement of the shareholder
for participating in the Buyback.

The equity shares to be bought back as a part of the buyback is divided in two categories:
() Reserved ctegory for small shareholders: and
(k) General category for all other shareholders,

Az defimed in Regulation 3 1)(n) of the SEBI Buyback Regulations, a "small sharehalder” is a shareholder
who holds shares or other specified securities having market value, on the basis of closing price on BSE
Limited a3 on Record Date, of not more than Rs 2,00,000/- (Rupees Twao Lakhs Only).

In accordance with Regulation & of the SEBI Buyback Regulations, 15% (fifteen percent) of the number
of equity shares which the Company proposes to buyback or number of equity shares entitled as per the
shareholding of small sharehalders, whichever is kigher, shall be reserved for the small shareholders as
part of this Buyback. The Company believes that this reservation of 15% for small sharehotders would
benefit a large number of public shareholders, who would get classified as "Small Shareholder®.

Based on the holding as on the Recard Date, the Company will determing the entitherment of each
shareholder to tender their shares in the Buyback. This enticiement for each shareholder will be
caiculated based on the number of eguity shares held by the respective shareholder as on the Recard
Date and the ratio of Buyback applicable in the categary to which such shareholder belongs. In
actordance with explanation to Regulation %(ix) of the SEB! Buyback Regulations, in order to ensure that
the same sharehodder with multiple demat accounts [ folios does not recelve a higher entithement under
the Small Shareholder category, the Company proposes to club together the equity shares held by such
sharenalders with a common Permanent Account Number ("PAN®) for determining the category [Small
Shareholder or General) and entitlement under the Buyback. in case of joint shareholding, the
Company will thub fogether the equity shares héld in cases where the sequence of the PANs of the
joint shareholders isidentical. Incase of physical shareholders, where the sequence of PANS is identical
and where the PANs of all joint shareholders are not avaitable, the Company 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 sharehoiders are identical. The shareholding of institutional
imvestors like mutual funds, pension funds / trusts, insurance companies ete., with commaon PAN will nat
be clubbed together for determining the category and will be considered separately, where these squity
shares are held for different schemes and have a different demat sccount  momenclature based on
infarmation prepared by the Registrar and Transfar Agent as per the sharsholder records received
Fram the Depositories.

Shareholders' participation in Buyback will be voluntary. Shareholders holiding equity shares of the
Company can choose to participate and get cash in beu of shares to be accepted under the Buyback or
they may choose to not participate and enjoy a resultant increase in their percentage shareholding, post
Buyback, without additional investmient, Sharehokders holding equity shares of the Company may also
accept a part of thelr entitlement. Shareholders holding eguity shares of the Company alio have the
aption of tendering additional shares (over and above thelr entitlement) and participate in the shortfall
created due to mon-participation of some other sharebolders, it any, The maximum tender under the
Buyback by any shareholder cannot exceed the number of equity shares held by the shareholder as
on the Record Date.

The equity shares tendered as per the entitiement by Members holding equity shares of the Company
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as wiedl as additional shares tenderad, if any, will be accepted as per the procedure lnld down in SEBI
Buyback Regulations. The settlement of the tenders under the Buybsck is expected to be dene using
the 'Mechanidm for acguisition of shares through Stock Exchange' pursuant ta Tender-Offers under
Takeovers Buy Back and Delisting” notified by SEB| Circulars,

Detailed instructions for participation in the Buyback (tender of equity shares In the Buyback) as well
as the redevant time table will be included in the Letter of Offer which will be sent in due course to the

shareholders holding equity shares of the Company as on the Record Date.

g} Time limit for completing the Buyback:

Pursuant to 581 Buyback Regulations and the Companies Act, 2013, the Buyback is proposed to be
completed within 12 months from the dete of passing of special respiution detailed in this Postal
Baflor Notice.

h) Compliance with Section 68(Z)(c) of the Companies Act 2013:

The aggregate pad up share capitad, free reserves and securities premium as at September 30, 2023
is Rs. 10,784.33 lakhs as per latest Avdited Financial Statement of the Company, Under the
provisions of the Companies Act, the funds to be deployed for the Buyback cannot exceed 25% of
the total paid up capital and free reserves of the Company i.e. Rs. 2,696.08 lakhs. The aggregate
amount proposed to be utilized for the Buyback is approximately As, 2,683.45 Lakhs and s,
theretare, within the limit of 25% of the Company’s total paid up equity share capital and free reserves
a4 per the latest Audited Financial Statement for the period ended September 30, 2023,

Further, snder the Companias Act, the number of equity shares that can be bought back in any
financial year cannot exceed 25% of the total pald up eguity share capital and free reserves of the
Company in that financlal year. Accosdingly, the maximuem nember of equity shares thet can be
bought back in the current financial year is 9,15,000 equity shares, Since the Company proposes to
Buyback 6,97, 000 equity shares, the same i within the aforesaid 25% limit,

The aggregate shareholding of the [} promoter and promoter group of the Company and parsons
in contrel [ii) Directers of companies which are a part of the Promaoter and Promater Group and
{lii) Directors and Key Managerial Personnel of the Company a% on the date of this MNotice,
Mowember 21, 2023,
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s, Aggregate shareholding of the Promoter and Promoter Group and persont who are in
contral ns on the date of this Natice, e, November 21, 2023:

M. Mame Mo. of Equity % of Shareholding

o, Shares
1 Rajesh A.ltawal* 865473 2365
2 Rokesh Agrawal® 8,686,273 £3.72
3 Alka Agrawal 4,46, 745 12.21
4 Divya .ﬁ.ﬁ'l’ilﬂ'al 4 18,345 11790
5 Indu Sachin Sanghi 15,600 0.43
6  Gita Agrawal * . .

Total 26,24,436 7171

*BAr. Rajesh Agrawal and Mr. Rakesh Agrawal are the Promoters of the Company and others
form the part of the Promaoter Grougp.

A Wirs. Gita Agrawal is part of the Promoter Group of the Company but do not hold any equity
shares in the Company,

b. Aggregate shareholding of the Directors of companies who are a part of the Promoter and
Promoter Group as on date of this Notice, l.e., Novernber 21, 2023 [other than those induded
above): Mot Applicable

¢ Aggregate shareholding of the Directors (other than Promoters) and Key Managerial Personnel
of the Company as on date of this Notice, i.e., November 21, Z2023: NIL

d. Aggregate shares purchased or sold by the Promoter and Promoter Group, persons in control,
Directors of companies which are a part of the Promoter snd Promoter Group and Directors
and Key Managerial Personnel of the Company during a peried of sik months preceding the date
of the Board Mesting at which the Buyback was approved and the date of this Motice, i.e.,
Hovember 21, 2023

[a] Aggregate number of shares purchased or sold by the Promoter and Promoter Growp and
persons who are In contrl:

¥ Apart from Inter-se ransfers between the promoter and promoter group as detadled
below, no shares were purchased or sold by The Promoter and Promaoter Group.

L. Rajesh Agrawal
Date of Mature of Number of Face EITTT Y Conalderation
Transaction Transaction equity value Acguigition) | [cagh, other than
sharas [Rs.) Sala Price per cash, ate.)
acguired f Eguity Share
|disposed) {Rs.}
25/09/2023 | Inter 5o [25,000] 10 il Gift
Transfer ie
Promoter Alka
.Ifm'.-ul
Total {25,000
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i. Rakesh Agrawal
| Dateof Matureof | Numberof | Face 1ssue/ Consideration
| Transaction |  Transaction equity value Acquisitionf | [cash, other than
shares {Rs.) Sale Price cash, ete.)
acquired / per Equity
[disposed) Share (Rs.]
25/0%/2023 | Inter-se (25,000) 10 il Gift
Transfer to
Promoter Divya
Agrawal
Total [25,000)
3. Alka Agrawal
Date of Mature of Humbaer of Face ligua) Consideration
Transaction Transaction oquity walue Acquisition/ | (cash, other than
shares {Rs.} Sale Price cash, #te.)
acquired / per Equity
[disposed) Share (Rs.)
25/08/2023 | Inter-se Transfer 25,000 10 Mil Gift
from Promoter
Rajesh Agrawal
Total 25,000
4. [Diwya Agrawal
Date of Mature of Number of | Face value tssuef Conslderation |
Transaction Transaction equity [Rs.} Acquisition/ [cash, othar
shares Sale Price per than cash,
acquired / Equity Share etc.)
[disposed) [Rs.]) i
25/09/2023 | Interse Transfer 25,000 id Ml Gift
frem Promoter
Rakesh Agrawal I
Total 25,000 |

{b) Aggregate shares purchased or sold by the Directors of companies which are part of the
Pramoter and Promoter Group: Mot Applicable

{c] Aggregate shares purchased or sold by the Cirectors and Key Managertal Personnel of
the Company: Mil

5. The maximum and minimum price at which purchases and sakes referred above were made along
with the relevant dates: MN.A.

Intention of the Promoters and Persons In Control of the Company te tender equity shares in the

Buyback:

In terms of the SEBI Buyback Regulations, under the tender offer route, the Promoter and Promoter
Group have an option to participate in the Buyback. In this regard, the promaoter and promoter group

have expressed thair intention, vide their letters dated November 11, 2023 to partieipate (n the Buyback
and affer up 1o their respective entitlement as on the Becord Date and may also tender adeitional Equity
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shares which shall not exceed their respective sharehelding in the company, as required in complisnce

with the SEBI Buyback Regulations.

The details of the date and price of sacquisition of [guity Shares that Promoters / Promoter's Group
intend to tender are set-out below:

1. Rajesh Agrawal
Date of Mature of Mumberof | Facewvalue | Issue) Consideration
Transaction Transaction equity shares i(Rs.) Acguisition,f [cash, other than
Sale Price per cash, etc.)
Equity Share
[Rs.)
03/06/1994 | Bonus lssue ¥.34,647 10 Mil Issue of Bonus
- HHE’
26,/10/1995 | Purchase 50,400 i0 24.00 | Purchase of Shares
. sl .| from Open Market
02/03/2022 | Purchase 23,650 in 949.18 | Cash Conslderation
15/03/1023 | Inter-s& Transfer 46,776 10 Ml Gift
from  Promoter
Gita Agrawal
Total 8,65,473
2. Rakesh Agrawal
Date af MNature of Number af | Face value Issue/ Consideration
Transaction Transaction Eguity [R5} Acquisition/ [cash, other than
shares Sale Price per cash, etc.)
Equity Share
{Rs-]
03/06/1994 | Bonus lssue 6,87,592 10 Mil | 1ssue  of Bonus
Shares
02,/03/2022 | Purchaze from 5,610 10 10497
Ouven Mkt Cash Consiceration
15/03/2023 | Inter-se&  Transfer 175071 10 il Gift
from  Promoter
Gita Agrawal
Total 8,568,273
1 Alka Agrawal
| Dateof Nature of Mumber of | Face value Issue/ Conslderation
Transaction Transaction equity {Rs.) Acquisition, [cash, other than
shares Sale Price per cash, etc.)
Equity Share
(Rs.]
03/06/19594 | Bonus lssue 4,211,745 10 Hil Issue of Bomiss |
Shares |
25/09/3023 | inter-se  Transfer 25,000 10 Ml Gift
from  Promoteés
Rajesh Agrawal
Taotal 4,465,745
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4. _Dhvys Agerwel
Date of MNature of Number of | Face value Issuef Consideration
Transaction Transaction equity [R=.) Aequisition) {cash, other than
shares Sale Price per cash, etc.}
Equity Share
- {Rs.]
03/06/1994 | Bonus lssue 4,03,345 19 Nil | lssue of Bonus Shares
25/09/2023 | Inter-se  Transfer 25,000 10 Hil Gift
from  Promoter
Rajesh Agrawal
Total 4,128,345
5. Indu Sanghi
Date of Nature of Number of | Facewalue Issuef Consideration
Transaction Transaction Equity [Rs.} Acquisition/ [cash, other than
shares Sale Price per cash, ete.)
Equlty Share
....... {Rs.)
03,/06/1954 | Bonus |ssue 200 10 Mil Issue of Bonus
. Shares
29/05/1957 | Purchase 15,100 16.50 Purchase of Shares
2009, 1958 o 0 14.35 through Open
Furchasa market
Total 15,600
k] Pre and Post Buyback Shareholding Pattern of the Company:
The pre buyback shareholding pattern i5 a3 under;

Category No. of shares wage
Promoters 26,24 436 71.71
Public sharghalders 10,35,564 2B.29
Total 36, 60,000 100.00

The Past buyback shareholding pattern will be dependent on the Buyback entitlements as on the
record date and the actual number of equity shares bought back

I} Confirmation that there are no defaults subsisting in the repayment of deposits, redemption of
debentures or preference shares or repayment of term [oans to any firancial institutions or banks:
The Company conflrms that there are no defaulis subsisting in the repayment of deposits, interest
payrnent thereon; redemption of debentures or interest payment thereon or redemption of preference
shares or payment of dividend due to any shareholder, or repayment of any term loans or interest payable
thereon to any financial institution or banking company.

i) Confirmations from the Board:

Thie Board of Directors of the Company has made a full enquiry into the affairs and prospects of the
Company and has formed the opinion:

i That immadiately following the date of the Board Maeting beld an November 11, 2023, snd the
date on which the results of the Postal Ballot will be declared, there will Be no grounds on which
the Company could be found unable to pay lis debis;

i) That as regards the Company's prospects for the year nmediately following the date of the board
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meeting as well as tha year immediately folowing the date on which the results of the Postal
Ballot will be declared, approving the Buyback and having regards to the Board's intentions with
respect to the management of the Company's business during that vear and to the amount and
character of the financial rescurced, which will, in the Board's view, be available to the Company
during that yoar, the Company will be able to meet its llabllities as and when they fall due snd will
not be rendered Insolvent within a period of one yesr from the date of the bosrd meeting
spproving the Buyback as well as the year within a period of one year from the date on which the
results of the Postal Ballot will be declared,

fii] That in forming the opinion aforesaid, the Board has taken into sccount the labilities as if the
Company were being wound up under the provisions of the Companies Act (including prospactive
and contingent liabilities) and the Inselvency and Bankruptcy Code, 2016, a3 amended.

n) Report addressed to the Board of Directors by the Company's Auditors on the permissible capital
payment and the opinion formed by directors regarding insolvency
The text of the Report dated November 11, 2023, received from h/s. SDBA & Co, Firm F-ualn'rlhuﬂ Ha.:
142004W, the Statutary Auditors of the Company, addressed 1o the Board of Directors of the Company
is reproduced below:

Cuote
AUDITORS' FICATE

Movember 11, 2023

Ta

The Board of Directors

Elegant Marbles & Granl industries Limited
Elegant House, Raghuvanshi Mills Compound
senapat! Bapat Marg, Lower Parel [West}
Pumdaad, 400 013, Maharashtra

Ciear SirfMadam,

Sub: independent Auditors’ Report in respect of proposed Buy-Back of equity shares by Elegant Marbles
& Grani Industries Limited {"the Company”] In terms of dause (xf} of Schedule | of Securities and
Exchange Board of india (Buy-Back of Securities) Regulations, 2018, as amended (the “SEBI Buy-
Back Regulations®)

1. This report is issued in accordance with the terms of our engagement letter dated October 31, 2023
with Elegant Marbles & Grani Industries Limited |[the “Company”].

2. The Board of Directars of the Company have approved a proposed Buy-Back of equity shares by the
Compary ot its meeting held on Novemnber 11, 2023, in pursuance of the provisions of Section &8,
B9 and 70 of the Companies Act, 2013 {'the Act’] read with the Securities and Exchanpge Board of
India {Buy-Back of Securities| Regulations, 2014, as amended ("SEBI Buy-Back Regulations™).

3, The accompanying Statement of permissible capital payment [including premium} |'Annexure A') as
at September 30, 2023 [hereinafter referred as the “Statement”] s prepared by the management of
the Company, which we have signed for identification purpose only.
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Management's Responsibility for the Statement

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

The Board of Directors is also responsible to make a full inguiry into the affairs and prospects of the
Company and to form an opinion on reasonable grounds that the Comparny will be able to pay its
debts from the date of Board meeting approving the buyback of its equity shares i.e., Movember 11,
2023 [hereinafter referred as the "date of the Board meeting”) and will not be rendered insolvent
within a period of one year from the date of declaration of result of the postal ballot approving the
Buyback of Equity Shares, and in forming the opinien, it has taken Into account the liabilities
lincluding prospective and contingent liabilities) as if the Company were being wound up under the
provisions of the Companies Act or the Insalvency and Bankmuptey Code, 2016

Auditors’ Responsibility

Pursuani to the reguirements of the SEBI Buy-Back Regulations, i Is our responsibility to provide
reasonable assurance whether;

I we have inguired into the state of affairs of the Company in relation to its audited condensed
standalone Interim financial statements as at and for the period ended September 30, 2023
read with the decaration of salvency approved by the Board of Directors dated Novermber
11,2023,

. the amount of the permissible capital payment [including premium) as stated in Annexure
& for the proposed Buy-Back of equity shares has been properly determined considering the
audited condensed standalone interim financial statements in accordance with Section
6812 1<) of the Act and Regulation 4 of SEBI Buyback Regulations; and

i, the Board of Directors of the Company In thelr meeting dated Novernber 11, 2023, have
formed the opinion as specified in clause [x] of Schedule | to the SEB| Buy-Back Regulations,
on reasonable grounds that the Company will not, having regard to iis state of affairs, be
rendered insolvent within a period of one year from the date of declaration of result of the
postal pallot approving the Buyback of Equity Shares.

Tha audited condensed standalone interim financial statements for the period ended on September
30, 2023 referred to in paragraph § above, which we have considered for the purpose of this report,
have been audited by us, on which we have issued unmodified audiy opinions vide our reports deted
Movember 11, 2023, Our audits of thess financial statements were conducted in pocordence with
the Standards on Auditing, a4 specified under Section 143 of the Act and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants of India, Those
Standards require that we plan and performthe audit to abiain reasonable assurance about whether
the financial statements are free of material misstatemant,
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Chur engagement involves performing procedures to ebtain sufficient appropriate evidence on the
above reporting. The procedures selected depend on the auditor's judgement, including the
assessment of the risks associated with the above reporting. We accordingly performed the
following procedures:

i Examined that the amount of maximum permissible capital payment towards the Buy-Back
of equity shares as detailed in Annexure A has been computed in accordance with the [imits
specified in Section 68{2] of the Act;

i.  Inguired into the state of affairs of the Company in refation to its audited standalone
financial statements as at and for the period ended 30 September 1023,

ii. Ohbtained declaration of solvency as approved by the board of directors on November 11,
2023 pursusnt 1o the reguirements of clause ix) of Schedule | to the SEBI Buy-Back
Regulations.

w.  Traced the amounts of paid-up eguity share capital, retained earnings and General Resenes
as menticned in Annexure A from the audited standalone condensed standalone Interim
financial statements as at and Tor the period ended 30 September 2073;

v.  Examined that the proposed Buy-Back of equity shares approved by Board of Directors in jts
meeting held on Nevember 11, 2023 is authorized by the Articles of Association of the
Company,

i, Examined that all the shares for Buy-Back are fully paid-up;
vil.  Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and
wili, Obtalned appropriate representations from the Management of the Company.

W condurted our examination of the Statement in accardance with the Guidance Note on Reparts
or Certificates for Special Purposes’ (Revised 2016) sswed by the Institute of Chartered Accountants
of india. The Guidance Note requires that we comply with the éthical requirements of the Code of
Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(S0C) 1, Queslity Cortrol for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

We have no responsibility to update this report for events and circurnstances accurring after the
date of this repart

Opinion

Based an inguiries conducted and gur examination as above, we report that:

al  ‘We have inguired into the state of affairs of the Company in relation to its audited condensed
interim standalone financial staterments as at and for the period ended September 30, 2023
read with the declaration of sofvency approved by board of directors on November 11, 2023;




13.

Al Elegan

b}  The amount of permissible capitsl payment (including premium) towards the propased Buy-
Back of equity shores as computed in the Statement attached hargwith is, in our view proparly
determined in accordance with Section GB(2)(c) of the Act and Regulation 4 of SEB| Buy-Back
Regulations. The amounts of share capital and Free reserves have been extracted from the
audited condensed standalone interim financial statements of the Campary a8 ot and for the
period ended 30 September 2023 and

¢]  the Board of Directors of the Company in their meeting dated November 11, 2023, hawve
formed the opinion as specified In clause (x] of Schedule | to the SEBI Buy-Back Regulations,
on reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of ane year from the date of declaration of result of the
postal ballot approving the Buyback of Equity Shares,

Based on the representations made by the management, and other information and explanations
given to us, which to the best of our knowledge and belief were necessary for this purpose, we are
net aware of anything to indicate that the opinion expressed by the Directors in the declaration as
tes any of the matters mentioned in the declaration is unreasonable in circumstances as at the date
of declaration.

Restriction on Use

14,

Place: Mumbal
Date:; November 11, 2023

This report has been issued at the request of the Company solely for use of the Company (i} in
connection with the proposed Buy-Back of equity shares of the Company In pursuance to the
provisions of Sections 68 and other applicable provisions of the Act and Buy-Back Regulations, (I to
enable the Board of Directors of the Company to indude in the public announcement, letter of offer
and other documents pertaining to Buy-Back of equity shares to be sent to the shareholders of the
Company or filed with [a) the Registrar of Companies, Securities and Exchange Board of India, Stock
Exchanges, public shareholders and any other regulatory authority as per applicable law and (b) the
Central Depository Services (India) Limited, Mational Securities Depository Limited and (i) for
praviding to the managers, each for the purpose of extinguishment of eguity shares and for their
diligence and may not be suitable for any ather purpose. Accordingly, we do not accept or assume
ary liability or any duty of care for any ether purpose or to any other person to whom this report is
shown or into whose hands it may come without our prior consent in writing.

Far SDEA & Co.

Chartered Accountanis

Firm's Registration No: 142004W
5d)-

Tanjesy A Mehta

Partner

Membership No: D41287

UDIM; [23041 I8 7RGHPALIGEAS]
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Statement of parmissible capital payment [including premium]
Computation of amount of parmissible capital payment towards buy back of equity chares of Elegant
Marbles & Grani Industries Limited in accordance with provize te Sectlon 68 (2) of the Companies Act,

2013 (the “Act”) and Regulation 4 of the SEBI Buy-Back Regulations, based on the audited condenied
standalone interim finencial statement as at and for the sik-month period ended Septamber 30, 2023:

Particulars Standalone
(Rs. In lakhs)

Paid up egquity share capital a3 an 5eplember 30, 2023
_[36,60,000 eguity shares of face value Rs. 10 gach) 36600

Free reserves as on eptember 30, 2023 &

- Securlties premium acoount

- General reserves TraE2

- Retained e.irnlng; 564411
Tatal 10,764.33

“Maximum amount permissible under the Act [ SEBI Buyback Regulations with
approval of the sharehobders (25% of the total paid up equity share capital and free
FELEREs). 2,696,008

Maximum amount approved by the Board of Directors in the mesting held on 11
Movember 2023 approving the Buyback, subject to shareholders’ aporoval, brased
on the audited accounts as at and for the six-month period ended September 30,
2023, 2,683.45

# Free rosenves are as per sub clause 43 of Section 2 and explanation Il to Section 68 of the Act.

Far Elegant Marbles & Grani Industries Limitad
5d-

Rajesh Agrawal

Chalrman & Managing Director

Place; Mumkai
Date: Nowvember 11, 2023

Unguote
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o} Compliamce with Section 24{1i) of the SEBI Buyback Regulations:
The Board of Directars of the Company hereby confirms that there is no pendency of any scheme of
arrangement or amalgamation or compromise involving the Company pursuant to provisions of the

Act.

p) Confirmations from Company and Board of Directors as per the provisions of SEBI Buyback Regulations
and the Companies Act, 2003:

all the Equity Shares which are proposed to be bought back by the Company are fully paid-up;
the Company will not Buyback its Equity Shares 5o 25 to delist its shares from the Stock Exchange;

the Company shall not undertake 8 buyback of any of its securithes within a period of one year
recikoned from the date of the expiny of the buy-back period of the preceding buyback;

the Company shall not use borrowed funds, directly o indirectly, whether secured or unsecured, of
anw form and nature, from Banks and/f or Finangial Instifutions for paying the consideration to the
eauity shareholders who have tendered their equity shares in the Buyback;

the ratio of the aggregate of secured and unsecured debts owed by the Company to the paid-up
capital and free reserves after buyback shall be less than or equal to 2:1, based on financial
statements of the Company;

the Company shall not issue any equity shares or other securities (including by way of bonus) from
the date of resolution passed by the shareholders approving the proposed Buyback il the date
of expiry of the Buyback period;

the Company shall not raise further capital for a period of one year frem the date of ewpiry of the
Buyback period, except in discharge of subsisting obligations such as conversion of warrants, stock
aption schemes, sweat aquity or conversion of preference shares or debentures into Equity Shares:
the Company shall mot raise further capital for a period of one year from the ciosure of Buyback
offer except in discharge of its subsisting obligations, In terms of the Act, if the Company completes
the Buyback of its Eguity Shares, it shall not meke a further issue of the same kind of Equity Shares
including alloument of new shares in accordance with the Act within g period of sik months except
by weay of a banus issug of in the discharge of subsisting obligations;

the special resolution approving the Buyback will be valid for a maximum period of one year from
the date of passing the said special resolution {or such extended period as may be permitted under
the Cornpanies Act ar the SEBI Buyback Regulations or by the appropriate authorities). The exact
time table for the Buyback shall be decided by the Board |or its duly constituted Committee] within
the abowe time limits;

the equity shares bought back by the Company will be compubiarily cancelled and will not be held
for re-issuance;

the Compary shall nat withdraw the Buyback after the public snnouncerrent of the offer to buyback
is made;

the Company shall transfer from its free reserves a sum egual to the nominal value of the eguity

shares purchased through the Buyback tothe Capital Redemption Reserve account and the details
of tuch transfer shall be disclosed in its subseguent balance sheet;

there is no pendency of any scheme of amalgamation or compromise or arrangement pursuant
to the provicions of the Compandes Act, 2013, as on date;

the Compary shall not buyback locked-in equity shares and non-vansferable equity shares till the
pendency of the lock-in or till the equity shares become transferable;

the Company shall not buyback 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
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the implementation of the Buyback;

# the Company shall not directly or indirectly purchase Its Equity Shares:
() through any subsidiary company including s own subsidiary companies, if any or
i) through any investment company ar group of investment companies and;
i} eonfirms that the Campany I8 In compliance with the provisions of Sections 92, 123, 127
and 129 of the Companies Act;

= the Company shall not make any offer of Buyback within a pericd  of one year reckonad from the
date of expiry of Buyback period i.e., the date on which the payment of consideration is made to
the sharehodders who have accepted the Buyback, or such other period as may be specified under
the Buyback Regulations;

= tho maximum numbaer of Equity Shares proposed to be perchased under the Buyback does not
exceed 25% of the total number of Equity Shares of the paid-up equity share capital of the
Company,

# the Company shall not allow Buyback of its Equity Shares unless the conseguent reduction of it
share capital is affected;

# 1he consideration for the Buyback shall be pald only in cash;

#  the Company confirrs that there are no defaults subsssting in the repayment of deposits, interest
payment thereon, redemption of debentures or payment of interest thereon or redemption of

preference shares or payment of dividend due 1o any shareholder, or repayment of any term loans
of interest payable therson to any financial institution or banking company;

= the statements contained in all the relevant documents In relation to the Buyback shall be true,
material and factual and shall not contaln any mis-statements or misleading information.

a) Pricr approval obtained from the lenders of the company in case of a breach of any covenant with
such lenden(s]. — Mot Applicable

For any darifications related to the Buyback process, Members holding equity shares of the Company
may contact the officer heresn meationed:

Pooja Ponda

Company Secretary and Compliance Dfficer

Elegant Marbles and Grani Industries Limited

CIN: LIAT0URIIDEAPLCDO3]34

Registered Office: E - 7/ 9, Abu Road, RICO Industrial Area, Sirohi, Rajasthan, 307026
Tel. No,.: 022 - 24860771 [ 24935676

E- mail: companysecretaryiedegantmarbles coms
Website: www. alegantmarbles com

in the opinion of the Board, the proposal lor the Buyback i3 in the interest of the Compary and its
shareholders holding egulty shares of the Company. The Directors, therefors, recommend the spedal
resciutlon 285 set out in the accompanying Motice for approval by the shargholders.

The Buyback will not result in any benefit to Promoter and Promoter Group or any Directors of the
Company except 1o the extant of the cash consideratson recewved by them fram the Company pursuant
te their respective participation i the Buyback In thesr capoacity as eguity shareholders of the
Company, and the change in their shareholding as per the response received in the Buyback, as a
resuft of the extinguishment of Equity Shares which will lead to reduction in the eguity share capital
af the Compary post Buyback

None of the Directors or any Key Managerial Personnel of the Company or thelr respective relatives




i Elegant

are in anyway, concerned of interested, sither directly or indirectly in passing of the said resolution,
save and except to the extent of thelr respective intérest as sharehoiders of tha Company, at
applicakls.

Al the material documents referred to in the Notice and Explanatory Statemant such as the
Memorandum and Articles of fssociation of the Company, relevant Board resolution for the Buyback,
the Auditors Certificate dated Movember 11, 2023 snd the Audited Financlal Stakements as at
September 30, 2023 ane avallable for imspection |:r|l the sharehalders of the Compary at its HE!|HIF&¢
Office on any working day excluding Saturday & Sunday between 10:00 AM. and 1:00 P.M. upto
the last date of e-voting specified in the accompanying Notice,

By the Order of the Board
Elegant Marbies & Grand industries Limited

Date: Nowember 21, 2023
Place: Mumbai

Fooja Ponda
Company Secratary
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