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LEADERS IN LOGISTICS

Date: August 27, 2024

BSE Limited National Stock Exchange of India Limited
Department of Corporate Relations Exchange Plaza, 5" Floor

Pheroze Jeejeebhoy Towers Plot No. C/1, G Block

Dalal Street, Mumbai - 400 001 Bandra - Kurla Complex, Mumbai - 400 051
(SCRIP CODE - 532349) (Symbol - TCI)

Sub:  Public Announcement for the buyback of equity shares of Transport Corporation of
India Limited (“Company”)

Ref:  Regulation 7 of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018.

Dear Sir / Madam,

This has reference to our letter dated August 24, 2024, wherein it was intimated that the
Board of Directors of the Company have approved the buyback of up to 13,33,333 (thirteen
lakh thirty three thousand three hundred and thirty three only) fully paid-up equity shares of
the Company, having a face value of INR 2/- (Indian Rupees two only) each (“Equity Shares”),
at a price of INR 1,200/- (Indian Rupees one thousand two hundred only) per Equity Share
payable in cash, for an aggregate amount up to INR 160,00,00,000/- (Indian Rupees one
hundred and sixty crore only), on a proportionate basis through the tender offer route
(“Buyback”), in accordance with the Companies Act, 2013, as amended, and rules made
thereunder, and the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended (“Buyback Regulations”) and other applicable laws.

Please note that, in compliance with Regulation 7(i) of the Buyback Regulations, the public
announcement dated August 26, 2024 (“Public Announcement”) pertaining to the Buyback
has been published on August 27, 2024 in the following newspapers:

Publication Language Editions
Financial Express English All editions¥
Jansatta Hindi All editions?
Nava Telangana Telugu Hyderabad edition

Notes:

(1) Due to a public holiday in Ahmedabad and Lucknow, the Public Announcement will be published in the
Ahmedabad and Lucknow editions of Financial Express on August 28, 2024.

(2) Due to a public holiday in Lucknow, the Public Announcement will be published in the Lucknow edition of Jansatta
on August 28, 2024.

The copy of the said Public Announcement is enclosed as Annexure 1. The aforementioned is
also available on the Company’s website (www.tcil.com).

Further, in compliance with Regulation 5(vii) of the Buyback Regulations, a certified copy of
the resolutions passed by the Board of Directors of the Company at the meeting held on
August 24, 2024, approving the Buyback is enclosed as Annexure 2.
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We request you to kindly take the above on record.
This is for your information and records.

Thanking you,
For Transport Corporation of India Limited

Digitally signed by
A RC H A N A ARCHANA PANDEY

Date: 2024.08.27
PAN DEY 12:40:34 +05'30'

Archana Pandey
Company Secretary & Compliance Officer

Encl.: as above
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This public

("Public "/ “PA’) is being made pursuant to
Regutation 7(i) of the Buyback i i of fully paid-up equity
shares, having a face value of INR 2/- (indian Rupees two only) each (‘Equity Shares”),
by the Company from its shareholders/ beneficial owners through the tender offer route
using the stock exch. in with Board
of India ("SEBI") e'cu!u CIRICFD/POLICYCELL//2015 dated April 13, 2015 read with
the circular CFO/DCR2/CIR/P/2016/131 dated December 09, 2016 and circular SEBI/HO/
CFO/DCR-INCIRPI2021/615 dated August 13, 2021, including any further amendments
thereof ("SEBI Circulars"), and contains the disclosures as specified in Schedule Il to the
Buyback Regulations.
OFFER TO BUYBACK UP TO 13,33,333 (THIRTEEN LAKH THIRTY THREE
THOUSAND THREE HUNDRED AND THIRTY THREE ONLY) EQUITY SHARES AT A
PRICE OF INR 1,200/- (INDIAN RUPEES ONE THOUSAND TWO HUNDRED ONLY)
PER EQUITY SHARE, PAYABLE IN CASH, ON A BASIS
THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM FOR
AN AGGREGATE CONSIDERATION OF UP TO INR 160,00,00,000/- (INDIAN RUPEES
ONE HUNDRED AND SIXTY CRORE ONLY).
Certain figures in this Public Including financial Information,
have been subject to rounding-off adjustments, All decimals have been rounded off to
2 (two) decimal points. In certain instances, (1) the sum or percentage change of such
numbers may not conform exactly to the total figure given: and (ii) the sum of the numbers
in a column or row in certain tables may not conform exactly to the total figure given for
that column of row.
1 DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE
1.1 Atthe meeting held on August 24, 2024 ("Board Meeting’), the Board of Directors of
the Company (hereinafier referred 10 as the “Board”, which expression shall include
any commitiee constituted by the Board 10 exercise its powers, including the powers
conlmdbymmmmnﬂbyn\eaosrﬂullmawﬂmm) subject to
of andior statutory be required under
Wlm.wmhumdwb vanm<m-'mmny
three thousand three hundred and thirty three only) Equity Shares, representing
1.72% of of Equity Shares in the paid-up share capital
of the Company as of March 31, 2024, at a price of INR 1,200/- (Indian Rupees one
thousand two hundred only) per Equity Share ("Buyback Price”). subject to any
increase 1o the Buyback Price as may be approved by the Board or any committee
thereof, payabla in cash for an aggregate amount not exceeding INR 160,00,00,000/-
(Indian Rupees one hundred and sixty crore only) ("Buyback Size”), exchuding
fransaction costs, apphicable taxes and other incidental and related expenses, from
all of the equity shareholders/ beneficial owners of the Company, including the
members of the and group of the Company {Promoter Group®),
‘who hold Equity Shares as of the Record Date (as defined befow) on a proportionate
basis through the “Tender Offer” route In accordance with the provisions of the
vablckRomem Companies Act, 2013, as amended ("Companies Act’), rules
thereunder including the Companies (Share Capital and Debentures) Rules,
2014 as amended (*Share Capital Rules”), and the Companies (Management and
Aanuunum)amu 2014, as amended ("Management Rules’). the SEBI (Listng
2015, as amended ("Listing
Rmnhm ), 10 the extent applicable, and the SEBI Circulars (hereinafier refermed
10 as "Buyback’).

2  NECESSITY FOR THE BUYBACK

The Buyback is being undertaken by the Company after taking into account the
strategic and operational cash requirements of the Company in the medium term

6.1.3Aggregate sharehoiding of the dwectors and

key managerial perwnnel of the
Company (other than members of the Promoter Group) in the Company:

(including investment in growth plans and capital the
's dividend pay-out trend and cash reserves In order to retum surphis
funds to the shareholders in an effective and efficient manner. The Buyback is baing
undertaken, inter-alia, for the following reasons:
The Buyback will heip the Company to retum surplus cash to its
holding Equity Shares, thereby, enhancing the overall retum to shareholders;
The Buyback. which is being implemented through the Tender Offer route as
prescribed under the Buyback Regulations, would involve allocation of number of
Equity Shares as per their entitlement or 15% of the number of Equity Shares to be
bought back, whichever is higher, reserved for small shareholders. The Company
mmmmm-mummm benefit a large number
public shareholders, who would get classified as "Small Shareholders’ as per
Rowlanon?ll)(n)dlh- Buyback Regulations;
The Buyback may help the Company in improving its retumn on equity, by reduction
in the equity base. thereby leading to long term increase in shareholders’ value: and
The Buyback gives an option to the Eligible Shareholders holding Equity Shares of
the Company to either choose to participats and get cash in ey of Equity Shares 1o
be accepted under the Buyback or choose not to participate and enjoy a resultant
increase in thew percentage shareholding, post the Buyback, without additional
mvestment.
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3 MAXIMUMNUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES
TO BUYBACK
The Company proposes 1o buyback up to 13,33,.333 (thiteen lakh thitty three
thousand three hundred and thirty three only) Equity Shares, representing 1.72% of
the total number of Equity Shares in the paid-up share capital of the Company as of
March 31, 2024,

4  MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF

ARRIVING AT THE BUYBACK PRICE

The Equity Shares are proposed 10 be bought back at a price of INR 1.200/- (Indian

Rupees one thousand two hundred only) per Equity Share.

The Buyback Price has been arrived at after considering various factors including,

but not limited to the trends in the volume weighted average prices and the closing

price of the Equity Shares at the Stock Exchanges,

4.3 The Buyback Price represents:

4.3.1 premium of 26.49% and 24.54% over the volume weighted average markel price
of the Equity Share on BSE and NSE, respectively, during the 3 (thvee) months.
proceding August 21, 2024, being the date of infimation to the Stock Exchanges for
the Board Meeting fo consider the proposal of the Buyback (“Intimation Date”)

4.3.2 premium of 17.03% and 16.67% over the volume weighted average market price of
the Equity Share on BSE and NSE, respectively. during the 2 (two) weeks preceding
the Intimation Date.

43:!pnmund1520%-‘11521%mmdnﬂnguudh-iqutysmnmESE

NSE, respectively, as on the Intmation Date.
434mmmoﬂ“%ml75%wumedmlmmd!nc£quﬂy$muon8$£mﬂ
a5 on August 23, 2024, being the last irading day preceding the
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In terms of Regulation S{via) of the Buyback the Board or a
constituted by the Board, may il 1 (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,
The Buyback Size constitutes 9.11% and 8.24% of the aggregate of the fully paid-
woquny-mcwhlmmmdmecampmynwlmmwdm
financial of the Company as at March 31,
2024, mpocwaty and is within the statutory lima of 10% of the aggregate of the fully
Mpmmmmmﬂmﬁmmwnlmmwybmmmmmd
financial of the Company as at March 31

amolmesoﬂum
44 The market price of the Equity Shares as on the Intimation Date was INR
1,041.65/- and INR 1,041.55/- and as on August 23, 2024, being the last trading day
preceding the date of the Board Meeting, was INR 1,144 .40/- and INR 1,145.55/- on

BSE and NSE, respectively.
As required under Section 68(2)d) of the Companies Act and Regutation 4(ii)(a) of
Buyback Regulations, the ratio of the aggregate of secured and unsecured debts
owed by the Company will not ba more than twice the paid-up equity share capital
and tree reserves after the Buyback based on standalone and consofidated financial
of the Company as on March 31, 2024, whichever sets out & lower
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2024, md«moBouuappmlmumalwm of the C

and the Buyback Regulations. Further, ihcothquyShavnwopoasdmb-
bought back represent approximately 1.72% of the total number of Equity Shares
in the paid-up share capital of the Company as of March 31, 2024, the same is
within the 25% limit as per the provisions of the Companies Act and the Buyback
Regulations.

The Buyback Is In accordance with Article 4 of the Articles of Association of the
Company and Sections 68, 69, 70 and all other applicable provisions, if any, of the
Companies Act. and rules framed thereunder, including the Share Capital Rules,
the Management Rules. the Listing Regulations to the extent applicable. Buyback
Regulations read with SEBI Circulars, subject 1o such other approvals, permissions,
consents, exemptions and sanctions, as may be necessary and subject o
modifications and conditions, if any, as may be prescribed by SEBI, Registrar of
Companies, Hyderabad, BSE Limited (‘BSE"), National Stock Exchange of India
Limited (‘NSE’) and/ or other authorites, institutions or bodies, as may be necessary

and subject 1o such and as may be o¢ imposed
while granting such sanctions and which may
be agreed by the Board.

The Buyback Size does not include transaction costs viz. brokerage costs, fees,
tumover charges, applicable taxes such as buyback tax, securities transaction tax,
go0ds and services tax, Stamp duly, e1C., expenses incurmed or 10 be incurred fof the
auyh.ck lika filing fees payable to SEBI, advisors/ legal fees, public announcement
publication expenses, printing and dispatch expenses and other incidental and
related expenses, elc. (“Transaction Costs’).
The Equity Shares of the Company are i BSE and NSE (‘Stock ),
The Buyback shall be undertaken on a proportionate basis (subject (o reservation
for small shareholders) from all the equity shareholders/ beneficial owners of the
Company, including the members of the Promoter Group, who hold Equity Shares
as al Wednesday, September 04, 2024 (the “Record Date’) (such shareholders
“Eligible Shareholders’) through the Tender Offer process prescrbed under
Regulation 4(iv){a) of the Buyback Regulations and shall be implemented using the
stock exchange mechanism as specified in the SEBI Circulars. hmumm

amount,

In terms of Reguéation S(via) of the Buyback Regufations, the Board or a commitiee

thereof may, t# one working day pnor 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.

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

The maximum amount required for the Buyback will not exceed INR 160,00,00,000/-

(Indian Rupees one hundred and sixly croce only) (excluding Transaction Costs).

The Buyback Size constitutes 8.11% and 8.24% of the aggregate of the total paid-up

. as per the sited

financial statements of the Company as at March 31, 2024, respectively, which is

within the statutory limit of 10% of the total paid-up equity capital and free reserves of

the Company as at March 31, 2024, mms«mwm-sme

68 and other i of the C 5 and other

applicable provisions of the Buyback Regulations.

The funds for implementation of the proposed Buyback will be sourced out of the

free reserves of the Company and/ or such other sources as may be permitted

by Buyback or the Companies Act. Funds borrowed from banks and
financial institutions, if any, will not be used for the Buyback.

The Company shall iransfer from its free reserves and/ or such other sources as may

be permitted by law, a sum equal to the nominal value of the Equity Shares bought

back through the Buyback to the capital redemption reserve account and the detads
of such transfer shal be disclosed in #s audited financial

6 DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES
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BY THE OF THE ER GROUP, IN CONTROL,
DIRECTORS/ OF OF THE GROUP,
DIRECTORS AND KEY OF THE Y AND

INTENTION OF MEMBERS OF THE PROMOTER GROUP AND

Sr. Name Designation Number %
No. of Equity
1 |Ishwar Singh | Chief Executive Officer - 73224 0.09
TC' Freight
2 Ell Sethi Officer 142814 0.14
3 |RUSingh meeﬂl and Chief 16,000 0.02
Executive Officer -
TC| Seaways
4 |Ashish Kumar| Group Chief Financial 55796 0.07
Tiwarl
5 |Archana Pandey |Company Secretary and 330 0.00
Compliance Officer
6 |Manaj Tripath Chief Executive Officer 37.245 0.05
= TCI Supply Chain
Solutions
Total !é_& 0.38

6.2 No Equity Shares or other specified securities in the Company were either purchased
nrmw(n)mmdmmr&wpnmmmmnm
of the Company. (0} trustea(s) of the trusts forming
part of the Promoter Group, and (c) directors and key managerial personnel of the

Company, during a period of 6 (six) months preceding the date of the Board Meeting
where the Buyback was approved and until the date of this Public Announcement,
except as set out below:
Name Nature of | Maximum | Date of |Minimum | Date of
no. of price por price
Equity Equity | price | Equity | price
Shares Sharo Share
acquired | (NRY™ (IR
ok )
Vineet | (6.16%) Gt NI | June20, | NIl | June20.
Agarwal 2024 2024
Nav 6,164 G NI | Junez0, | NI | June 20,
Agarwal 2024 2024
4626 Markel | 821,00 | February | 81530 | February
purchase 29, 2024 20, 2024
2200 Markel | 62000 | March1, | 82000 | March1
purchase 2024 2024
B Morkel | 82000 | Marchs, | 81920 | Marchs
purchase 2024 2024
horuka | 9272 Markel | B21.00 | March6, | 811.00 | March®,
aSupm purchase 2024 2024
Chain | 6,158 Markel | 82000 | March7, | 81500 | March7,
Solutions. purchase 2024 2024
Hoidings [~ 12,000 Market | 62000 | March 11, | 799.50 |March 11
Limited purchase 2024 2024
189 Markel | 79500 | March 12, | 78500 | March 12
purchase 2024 2024
72000 | Market | 790.00 | March13, | 768.00 | March 13,
purchase 2024 2024
70000 | Market | 83000 | Juned, | 80190 | Juned
purchase 2024 2024
[000) | Market saie | B03.40 | March 21, | B0000 | March 21,
2024 2024
(362) | Marketsale | 83240 | March26, | 83240 | March 25,
2024 2024
Ashish [~77550) | Markat s | 638,55 | March 27, | 83855 | March 27,
Bune 2024 2024
Tiwart
(1.800) | Market ssle | 91255 | June 20, | 91000 | June 20.
2024 2024
{1.300) | Markotsale | 91015 | Juno 26, | 907.00 | June 28,
2024 2024
11.265) | Morkotsale | 024.00 | June 26, | 92400 | June 26
Ishwar 2024 2024
m’: [ {1,000) | Markat sae | 1.04245 | Augusi 20, | 1,040.00 | August 20,
2024 2024
Manci | (2.000) | Market sa% | 1040.65 | August 21, | 1.038.70 | August 21
Kumas 2024 2024
Tripathi
{3.000) | Market 530 | 83565 | March 11, | 83565 | March 11,
2024 2024
[{1,007) | Market sale | 820,00 | March 22, | 82000 | March 22,
2024 2024
[2.456) | Markot sako | 83500 | March 28, | 815.00 | March 28,
2024 2024
| {2530) |Marketsale | 91350 | June7, | 910.00 | June7,
2024 2024
{1,000) | Markatsale | 01200 | June 12, | 81200 | June 12.
2024 2024
{800) | Marketsale | 912.00 | June 18, | 91200 | June 16,
daoit 2024 2024
oo | TT7000) [ Marketsae | 62500 | June 26, | G250 | Jume 26,
2024 2024
[2.400) | Marketsale | 1.024.05 | June 31, | 1016.75 | June 31,
2024 2024
{1,000) | Market sae | 1.030.00 | Augusi 1, | 1.030.00 | August,
2024 2024
(762) | Market sale | 1.040.00 | August 19, | 1.04000 | August 19,
2024 2024
1234) | Markatsalo | 1.034.00 | Augusi 20, | 1,034.00 | August 20,
2024 2024
{1,300) | Market sa% | 1.043.30 | August 21, | 1,040,00 | August 21,
2024 2024
Note

(1) Exchuding fransaction costs such as brokerage, STT efe.
6.3 Intention of members of the Promoter Group and persons in control of the

CONTROL OF THE COMPANY TO PARTICIPATE IN THE BUYBACK

Company will request BSE to provide the window for

of Equity Shares under the Buyback and, 'mmwmdmuBuMBsEmﬂ
be the designated stock exchange.
maauw-amvnaqmsnmmnmwum
including non-resident Indians, foreign nationals, foreign corporate bodies (including
erstwhie overseas corporate bodies), foreign Institutional investors/ foreign portfolio

81 in the Company of (a) the members of the Promoter
Gmup and persons in control of the Company; (b) director(s) trustes{s) of the
companies/ trusts forming part of the Promoter Group; (c) the directors (other than
members of the Promoter Group) and key man; personnel, as on the date of
the Board Meeting, | e. (August 24, 2024) and the date of this Public Announcement,
are as follows:

to inthe

In torms of the Buyback Regulations, under Tender Offer route, the members of the
Promoter Group and persons in control of the Company have the option 1o participate
In the Buyback. In this regard, the members of the Promolar Group vide their letters
dated August 26, 2024, have communicated thal 9 (nine) of the members of the
Promoter Group intend to participate in the Buyback and tender up to the number of
Equity Shares set out in the table below, or such lower number of Equity Shares as
permitted under the appicable law:

investors, shall be subject to such approvals, if any, and to the extent necessary or 6.1.1 Aggregate shareholging of the members of the Promoter Group and persons In ‘Name
required from the ies including apps Is from the Reserve Bank control of the Company in the Company: . ::
of India ("RBI") under the Foreign Exchange Management Act, 1989 and the rules
and regulations framed thereunder, and that such approvals shat be required to be Sr. Name Category Number of % Vinoet Agarwal
taken by such non-resident shareholders No. %""“ I Tohamoe
1.8 In terms of the Buyback Regulations, under Tender Offer route, the members of the |3 [Chander
Promoter in control of the Compar 1 |Vineet Agarwal Promoter 30,37.816 391 ™2 Urmiils Agarwel
nmaawback In this regard, mamdmﬁmmmmm«m 2 | Dharmpal Agarwal Promoter 8,28.758 107 [ Dharam Pal Agarwal - HUF
dated August 26, 2024, have communicated that 9 (nine) of the members of the oo Promoh | 6 | Vineet and Sons - HUF
Promoter Group intend 1o participato in the Buyback. The extent of their partici < i o 18.30282] ARR (7 17Ci Exim (P) Limited
in the Buyback has bean detaded in Paragraph 6.3 of this Public 4 |Pryanka Agarwal Promater Group 2960691 aa Dharmpal Agarwal - 39.74,995
1.9 The Buyback will not result in any benefit to Promoter Group or persons in control 5 |Urmila Agarwal Promater Group 18,50,591 238 TC! Tradi
of the Company or any directors of the Company except to the extent of the cash 6 |Chandnma Agarwal Promoter Group 591,067 0.76 9 [Bhoruka Supply Chain 34424616
consideration received by them from the Company pursuant to their Salutions Limited
participation in the Buyback in therr capacity as oquity f the Campany, T_Inesaponey PRITEAS RO 344392 Hotd Total 493.53,104 93,53,104
and the change in their sharsholding as per the response received in the Buyback, 8 [NavAgarwal Promoler Group 344,353 0441 | 64 The entire shareholding of the members of the Promofer Group is in dematerialised
a5 a resull of the extinguishment of Equity Shares, which will lead to reduction in 9 |Dharam Pal Agarwal Promoter Group 20,309,756 262 form. The details of the date and price of acquisition/ sale of the Equity Shares by tha
the oguity share capital of the Company post Buyback. The Buyback would be - HUF members of the Promoter Group and persons in control of the Company who intend
subject to the condition of maintaining minimum public 7 i Sons - HUE | P ter G 20,1 061 to participate in the Buyback are set out below:
a8 specified in Regulation 38 of the Listing Regulations. Any change in voting nghts L] “ i oL S 6.4.1 Vineet Agarwal
of the Promoter Group of the Company pursuant 1o completion of Buyback will not 11 | TCI Exim (P) Limited | Promoter Group 3,13.145 0.40
result in any change in control over the Company, 12 | Dharmpal Agarwal - TCI | Promater Group 46,74.995 640 Sr.| Dateof | Natursof | Face | Number | Consideration | Issue | Cumulative
1.10 Participation n the Buyback by Shareholders will be subject to tax on Trading - Sale! a._.... .
distributed income to the shareholders (‘Buyback Tax") in India and such tax 13 |Bhoruka Supply Chain | Promoter Group. 34424616 3428 [ price
obigation is 10 be discharged by the Company. However, in case of non-resident Solutions Holdings Lo
shareholders, this may be subject fo Capital gans taxalion in the hands of the Limited J ol
in their The of would Y Share
aiso be chargeable to securities fransaction tax in India. In due course, Eligibie ol i Lol (in INR)
Shareholders will receive a letter of offer, which will contain 2 more detalled note on | § 1.2 Aggregate of iy {s) of the trusts forming @
taxation. However, in view of the nature of tax Eligidle part of the Promoter Group In the Company: 1 | Balance a8 10 2.40,000
Shareholders are advised to consult their own legal, financial and tax advisors for the | = 7 T Yool % on June X, o
tax prior to in the Buyback. i Name Name 20080
1.11 A copy of this Public Announcement is availsble on the website of the Company | o “"'m"'"'"""""' Olracter! Tk o m" a 7] Schomeol | 10 | 69333 Wi (] 279353
(www.icil.com), the website of Manager to the Buyback (www.ambitco) and is | 1 [TCI Exim (P) Limited Ashish Kumar 65,796 007 21,2006 .
expected 10 be available on the website of SEBI (yaw.580i.00v.in) during the period | Tiwar 3 | Decomber |Sub-dvisionof| 2 |1396665 Nl L 13,96,665
of the Buyback and on the website of BSE (wwwbseindia.com) and NSE (waw. | 2 |Bhonuka Supply Chain Urmia Agarwal | 18,50,591 238 13,2006 | shares
R { Solutions Holdings Limited
i _En
T 00 O T 90 O financialexpepapiiny, @@ @ NewDehi @ @@ @ a>
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i
(8| Dateol | Watureof |Face [Cansideration | Tssue [Cumulative| | ©4.20harmpal Agarwal
No. of Equity | (Cash, other | pricel | holding | | (S| Dateof | WNatureof |
Sale in | Shares |than cash etc)| ransfer No.
INR) | acquired!] prico Sale”
(s0ld) per
Equity
Share
(m INR) {
2 ] 1 | Balance s -
4| Feonry7, | Memet | 2 22%| Can 3840 | 1398901 | Pagrpispey
2000 i 20065
5 [Febay 10, | Maket | 2 25|  Cash 3840 | 1400441 2 [ September | Schemest | 10 | 190000] NI
TL hase 21, 2006 ‘
February 10, | Maket | 2 165  Cast 3640 | 1403081 Decamber | Sub<vision 7
| | 2009 3 13, 2006 sharos. o Bl leiles - (1) Date of credit/ dedit of Equity Shares in the account of Umila Agarwal. allotment
7 |Februay 13, | Maket | 2 1482 Cash A0 | 1404543 3 5| Oftmarkat | 2 23| o date o tracde date, as avatable.
| | 2009 015 porchase (2)  Since data is not available to the full extent prior fo June 30. 2006, balance 5 00
8 | February 19. Market 2 2000 Cash 3840 | 14.06543 5| May1s, Markel 2 7 Cash June 30, 2006, is based on the shareholding pattom fled by the Company with the
L0 2009 2023 | porchase Stock Exchanges.
9 [ March20, | Off-market 2 335, Cash 3650 | 1406878] | 6 | Junezs Market 2 W Cash (3) Alotment of shares pursuant fo scheme of arangement for amagamation of TC/
| 2009 | purchase || 2023 | purchase Seawsys Limied info the Company.
10| March3l, | Makel | 2 | 20500] Casn 98 | 2318 7| Juwe2r, Markel 2 1| Cash (4)  As por the books of accounts of Urmila Agarwal.
2009 2023 purchase
ol L (5] As per contract nofes.
19 [Apri23.2000] Maket | 2 | 96800  Cash 541 | 1524218 e % reh HoR
T2 [Apri24, 2008 Maket | 2 | #0000 Cah | 4z | wesze| | " zs;—:ﬂ;u:lmmmmmdwww S| Datwol | WNatureof | Foce | Namber | Consideration | fsses pricsl
purchase 3 % No. | Acguisition/ Value | ofEquity | (Cash.other | transer | holding
13| February5, | Markel 2 | 5000 Cosh 10030 | 1580.278| | 12 As por the books of accounts of Dharmpal Agarwal. Sale" fin | Shaves |®hancashatc) | price per
| | 2010 ! (3) Since data is not avadable o the full oxtent prior to June 30, 2006, balance as on INR) | acquired! Equity Share
14 | Febnary 23, | Offmarkat | 2 | 250000]  Cash 9541 | 1839278 June 30, 2006, is based on the sharsholding pattern fled by the Company with the (sold) {in INR)
| | 2010 hase Stock Exchanges 1 | Baaxeas 0 . . 208
15| Juned0, Wakot | 2 B 871 | 1839308 4)  Alotment of shares pursuan! fo scheme of arrangement for amaigamation of TCI o0 Jute X
| | 2m Seaways Limited into the Company. 2006
16| My7.200 | Makt | 2 9250|  Cam 871 | 1848.758| | 6.4.3Chander Agarwal z Scameol | 10 | 16000 N ~ 69,960
purchase 21, 206 | amangement™
17| Ak 7.2011 [ Offemanet |2 23[ Cash | 8871 | 1848971 et Rerent. ) frace) e 7 pecloiss u-m.“ 3 [Docember 13| Stbwisoncl | 2 | W8A98%| W I
hase " Sale {in | Shares | thancash | price per mwe | shoes
18| AiyB.2011 | Maket | 2 27 Ca 8871 | 1849288 W) | scqui wel 5 I. 7 ,m, e o ) B SED
0 [dy 122011 | Maket | 2 22—5] Cash 71 | 1840481 ooy ""'!. T i 5 T Y T T ]
1 | Bancess % 10 = . . 213,260 21 Durchase
0 }
AL A0 | DR | 2 W[ Gmh | w | el on Juna 30, G e L L I B
2006 2010 pachase
1 1 5 ¥ =
21 [ 2y 201 | Ofmanet | 2 125  Cash 8871 | 1e4.73 7 | Seplember | Schemeol | 10 | 160000 N [ 373,260, 7 [Fabuary 11, | Wanat | 2 S| Cah W23" | wee7H0
21,2006 | amangement*! 010 purchase
22 | Xy 15,2011 | Offmarket | 2 %[ Cam 8871 | 1849877
s 3 | December |Subdwisionol| 2 | 1866300 NI [ 18.66,300 s [Flmay 2, | Ofanel | 2 | 15000]  Cash war | H00
23 |2y 18.2011 | Offmaet | 2 7| Cam 71 | 1840098 | 13,2006 | shores 00 pchase
purchase B 4 | March3, Gt 2 | (29.960) L] L 18,36,340 S | Way5,201 | Ofmakel | 2 41| Cmh 20" | 202851
24 [ 3y 16,2011 | Ofimanket | 2 2| Can | 8471 | 18%0189| | |28 puchase
_purchase ] 5| Vachs, L 2| a0 W L] 1823340 10 [Wey 122011 | Ofarkal | 2 T4%8| Gah I | 2036006
25 | 2y 21,2011 | Ofmarket | 2 a|  Cam 8071 | 1850473 || 2008 purchase
purchase 6| Marchs. ] 2 | (0go)| M ™ 18,18,340, (T8 T T TR G & B
2| Augustd, Markat 2 7844 Cash 9056 | 1858017 | | 2008 2013 purchase
| | 201 | purchase 7| Wach 18, G 7 | (zson)| W ~ 18.05,840 E
7| Augesta, | Maket | 2 3600  Casn 9176 | 1861697 | || 2008 Notes;
21 purchase 8 | March 31, Gin 2 | (12500) N Ni 17,93,340 (1)  Dato of credt of Eqully Shares in the /| Pal Agacwal - HUF, atlotment
] 9 Markat | 2 78| Ca; §176 | 1862450 || 2008 diate ar trade date, as avaiable
2011 purchase 9 (A3 2008| G 7| (10000)] W ] 173,340 (2) Since dats is not available 1o the ful extant prior to June 30, 2006, balance s on
29| August 10, Markot 2 5124 Cash 8567 1887614 10| Apri29 Gt 2 5000 [ ] 17,88,340 June 30, 2008, is based on the sharehoiding pattern Ned by the Company with the
211 purchase ] | 2008 Stock Exchanges.
30| August 24, Market 2 333 Cash 7553 | 1890962 | 1] June 28, G 2 6,000) 7] ] 17.82,340 {3 Adotment of shares pursuant 1o scheme of arrangement for ameigemation of TC!
| | 2011 | purchase ! 2008 Seaways Limited into the Company.
3 Mg\.:(lzl Markot 2 1533 Cash 7650 | 1892485 § 12 | July 8. 2008 Gin 2 {5,000)/ N i 17,717,340 (4)  As per contract noles.
puschase 1 13| Febrarys, | Mokt | 2 Cash 79T | 1780240 A books of accounts of Dhavam Pal Agarwa - HUF
| Mgmm, | ekt | 2 5| Cam | se7 | ez | 20 | g L o i Pal fgmnt=Hop
2011 purchase U ettt ineet and Sons -
' 4| Febnaary 6, | Manket | 2 4586  Cash 7er | 1784826
) Ofmanat | 2 | 2575 Cam | 8928 | 1896086 2009 | puchase S| Dataol | Naturaof | Face | Number |Consideration
152010 | fpuachese e 1% | Marchd, | Otmanet | 2 o N W | e i Ao SN § g/ fCanh uhec | e[ S hidog
3| w27, Market 2 693 Cash 7394 | 1895765 2009 ity Sale" (inINR) | Shares | thancash | price per
2018 | puchiss 3 Wadet | 2 | 5003] Cash W6 | 1a19ee s | L Sz
B | Rnezi, | Ofmanst | 2 80| Cah | 7308 | 189635 g - 8.1 {sold) tgh
2013 purchase § | | 2009 | purchase
3| Jne2 | Maket | 2 | 5624 Cam | 8678 | 1802018 | G -l I ] s e 285" | 1 T | Bawncess 0 - . 20
2013 purchase |0 __}_poches o0 Jue 3,
3| Jme28, | Ofmerket | 2 23] cas 676 | 19,0242 18] A2, Moet | 2 | 40195  Cash 2w | 19387%)| || 208
2013 hase || 2000 | puckass T | September | Scemed | 10 EC [ (K]
[ e 2, Natet | 3 O 5166 | 1808757 19| Febnawy5, | Maket | 2 | 10000 Cesh 10030 | 19,4873, 21,2006 | amangemeet™
2013 2010 purchase 2 Subdwsonol| 2 075 W ] 785
39| Ane2, | Ofmarket | 2 1083]  Cash 5166 | 19.09.840 20 |February23, | Market 2 | 100000 Cash ®U 248,736 13,2006 shas
2013 010 | puchase 4| November | Maket z W000|  Cash Py 0765
W[ Ay3.2013 | Maket | 2 1845  Cash 5166 | 1911685 21| Joed, | Madst | 2 N[ Cah 8477 | 2048766 10,2020 | perchase
purchase il purchase 5 | November Marke! F 97| Cash PR E°E7
@[ Jy4.2013 | Maet | 2 5450|  Cash 6278 | 1817135 2| Jiy5.2011| Waeast | 2 214 Cash BT | 2048980 1.2020 | puchase
purchase H purchasa 6 | Novomber | Market 2 5973  Cash 7 5765
2| dya2013 | Maket | 2 9264  Cash 5166 | 1926969 23| Wy6.2011 | Market | 2 160  Cash W77 | 204910 12,22 | puchase
o] purchase T | Novemoar | Market 7 34| Cesh 2270 @165
43| Juya 2013 | Offmarket | 2 2381 Casn 6279 | 1926780 24 | ady7.2011 | Market 2 121 Cash BT 2049261 13, 2020
“ puthe gurchise s
by 5. 2013 ow«::'q 7 1532  Cash 5247 | 1930312 25 | Jy8.2011 | Mana | 2 W[ Ccasn BATT | 2048351 (1) Dote of credit of Equily Shares in the account of Viset and Son - HUF, allotment
G AmS 00| Maket | 2 | 250  Camh 597 | 1932831 B WhiZ | West | 2 ® G TR el ok ke dotu. 0w avalable.
hase 201 g {2) Since data is not avallable 1o the full extent pior to June 30, 2006, balance s on
BT R m&—m"": 7 7| B O YT T “‘M""" 5 e Tl m.\g. 2006, is basad on the sharehokdng patiern Sled by the Campany wilh the
SACTNSY 2om ook Exchanes
T At | Maket | 2| 1812| Cam | 59 | 1938477 Bty — (3 Alotment of shares pursuant fo scheme of amangement for amalgomation of TCI
| g, Moket | 2 Cash BT | 2049508
2on Bt 201 purchase Seaways Limited info the Company.
@ Az, | Makat | 2 289|  Camn 5908 | 1942315 B oy 5 e B ) Wi | maE (4) s per contract notes.
| | 2013 | purchase 2011 purchase 6.4.7 TCI Exim (P) Limited
] znuz Offmarkat | 2 2|  Cash 5900 | 1942877 NI Voamt | 2 21| Cash BT | 204955 [Sc] Dateol | Watureof
S H 201 surchase No.| Acquisiion’ | transaction
. 2m= RERM: | X i ol B 3| duy 18, Wanet | 2 7| Cash BATT | 2049632 Sale™
- 201 purchase
B] ma, ;:m 7 265  Cam 5000 | 1946252 o 3 7R o
2 5 | Maket | 2 | 737 Cam | 5003 | 1959288 B puthes
] oy 3| Augusth, | Mokt | 2 | 11.107| Cosh %4
S| Augat?, | Makat | 2 §303|  Cash 5900 | 1959882 21 purchase
[ am purchass W | Aogust10, | WMaet | 2 | 10007|  Cash @57
S| Agut?, | Ofbmarket | 2 1460  Cash 5600 | 1961142 20m purchase
2013 3| Aupntiz | Madst | 2 5| Cash w57
E3 8 | Offmamet | 2 1020 Cash 5608 | 19.62.162 201 | puchate
2013 purthase 3| Auguest30 | Mamet | 2 | 21220| Cesh ]
56| Augusts, Market 2 1716]  Cash 5008 | 1963878 01 purchase mi of TCI Exim (P) Limited, alotment
| | 213 | porchase | yo 13| Menmt | 2 1245  Cash BED
57 4] Market F] 1,500! Cash 4554 purchase TCI Exim (P) Limited!.
213 purchase W[y 16, Warkat | 2 a4E2|  Cash EE)
E] 5| Offmanket | 2 98| cam 5 2013 purchase
|| 2099 | purchase T | Octoberd, | Macetsale | 2 |@70000)|  Cash | 26800 ‘Numbar | Consideration Issu pricel
% 5| Waket | 2 | 9108 Cam | 455 2018 Value |of Equity | (Cash,other | iransfer | holding
2013 | puchass Notes o] e g
0 [Seplember 6, | Offmanket | 2 | 3226|  Cam | 4554 : ) Sty
o (1) Date of crectt/ dabt of Equity Shares in the account of Chandar Agarwal, afioémant {soid) Share (in
&7 [Soptenoars | Maet | 2| 42| Cam | G5 G0 SR B0 A0 ORI L
e i (3) Al por ihe Books of acbounti of Ciiander Agenval 1| Junedd, | Ofimaret | 2 (4074985  Cash 190 | 4974995
(62 | Augest 23, _M'_‘m" 2 Wi Cow | 26780 | 19878 | (3 Since data is not svaisble to the il extent prior to June 30, 2006, balance s on 2018
2019 June 30, 2006, is based an the sharshokiing pattem filed by the Company with the Notes.
63 | Seglemberd, | Market 2 | 19000] Cash 26190 | 2002756 Stock Exchengés (1) Dato of credt/ debst of Equity Sharss In the sccount of Dharmpal Agarwal - TGI
L 2019 | purchase (4) ABotment of shares pursuant (0 schivne of arrangemant for amalgamation of TCI Trading.
© [Soplomberd, | Markat | 2 | 18247|  Cash | 26790 | 2021043 Seaways Limitad info the Company. (2 As per the books of accounts of Dhavmpal Agarwal - TC/ Trading.
o 2019 _E&;%' 5 prIT T REE 6.4.4 Urmita Agarwal 6.4.9 Bhoruka Supply Chain Solutions Holdings Limited
2,2019 ' = Dol w“"a [ _ﬁ__mlmm . [&] o T Wkt | G|
581 Equity No holding
] m w::. 2 2931|  Cash | 27218 | 2028488 ‘Sale ] S| el Foss
3] GA 2 [1015482] WL § s {sald) -
16,2022 ]
B8 Anw20, GR Z | B8  NL
) 1 T| Myt8 | Schemeol | 34088213
Nox: 19" |am
(1)  Date of credi dobit of Equily Shares in the accolnt of Vinee! Aganwal, abotment date 2 2| Aagast5, TA1 255
or trade dalte, as avaable as %

(2) A3 per the books of accounts of Vinoet Agarwal, 3 3 20'9& 3415790
(3) Since data is nof avalabie o the full extent prior 1o June 30, 2006, balance 8s on 5 T ﬂm‘“—"'—- TR
June 30, 2006, is based on the shasaholding patiem fed by the Company with the ¢ 2019 bl

Stock Exchanges 5 5] 5| Wanat SATTIAN
(4)  ANotment of shares pursuant 1o schemo of arrangement for amaigamation of TCI 2019 | purchase
Seaways Limited info the Company i o
00 O 00 O financialexp.epapiing, @@ @ NewDehi @ 9@ @ -
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Buyback.
710 m-c«npwmmbmmmew-wsnamuumwmum

7.12 The Company has not underiaken a buyback of any of its secunties during the period
precedng
7.13 The Company has been in compliance with Sections 92, 123, 127 and 129 of the

7.14 The aggregate amount of the Buyback Le,, not exceeding INR 160,00,00,000/-
7,15 The maximum number of Equity Shares proposed to be purchased under the

7.16 The Company shall not make any offer of buyback within a period of 1 (one) year
reckoned

7.17 The Company shall comply with the statutory and regulatory timelines in respect of

7.18 The Buyback shall be completed within a period of 1 {one) year from the date of

|

b,

The amount of permissible capital payment (including premium) towards the

u—a\dM

A, in our view ined in
aeamm;nammsanmymmquuunm
The Board of Directors of the Company, at their meeting heid on 24* August 2024,
have formed their opinion as specified in clause (x) of Schedule | to the Buyback
Regulations, on reasonable grounds thal the Company having regard to its state
of affairs, wil not be rendered insolvent (as defined in responsibility
above) within a period of one year from the date of passing the Board Resolution
dated 24" August 2024,

e PR

Restriction on use

n

Place : Gus
Date : August 24, 2024

This report has been issued at the request of the Company solely for use of the
Company (1) in connection with the equity shaces of the

pertaining lo

filod with (a) the Registrar of Companies,

stock exchanges, and any other reguiatory authority
(b) the Central Depository Services (India) Limited, National Depository
Limited: and (c) can be shared with the Merchant Bankers in connection with the
proposed of equity shares of the Company for onward submission to SEBI,
stock exchanges and / or any othar regulatory authonty as required under the law
in India, and may not be suitable for any other purpose. This report should not be
used for any other purpose without our prior written consent. Accordingly, we do not
accept or assume any lability or any duty of care for any other purpose of 1o any
other person to whom this report is shown or Into whose hands it may come without

our prior consent in writing,

For Brahmayya & Co.
Firm Registration No. 0005118
Chartered Accountants.
Sdi-
Lokesh Vasudevan
Partner
Membership No. 222320
UDIN: 24222320BKETWX7452

A of

Capital Payment

Computation of amount of permissidle capital payment towards buyback of equity shares
in accordance with Section 68 of the Companies Act, 2013, as amended (*Act’) and the
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
MBWWMM) based on the annual audited standalone and

as atand for the financial year ended 31 March 2024
(INR in Mn)

I'%‘flp Equity Share Capital as on
31" March 2024

(7.77 44,300 fully paid up Equity Shares of
INR 2 each)

Te
Te
W

Free Reserves® as on 31* March 2024
Securiies Prom

o) 1 15540

DUyDacK

Buy back size as a percentage of total paid up’

[EMM!' August 2024

capital and free resarves

of equity shares in accordance with Section
63(2) of the Act. and proviso to Regulation 5 of|
the Buyback Regulations. L.e.. 10% of the total
Egmwwwhnm

Amount approved by the Board of Directors in

!24%]

Note: The amount of paid-up oquity share capital and free reserves as at 31¥ March
2024 have been exiracted from the annual audited standalone and consolidated
statemants of the Company as at and for the year ended 31 March 2024,

*Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with
Explanation 1l provided in Section 68 of the Companies Act. 2013, as amended, and
includes Tonnage Tax Reserve Utitsed.

For and on behaif of the Board of Directors of

Transport Corporation of India Limited

Sd/-

Authorised Signatory

10

DATE AND DER ENTITLEMENT

[ Face | Number Tssuoe | Cumalative | ]: 719 Thers
No Vaive| of Equity {in INR) pricel hokding | | wmlnmmdumunmm
Sale {in | Shares | (Cash,other | tramsfor | 7.20 The ratio of the aggregate of secured and unsacured debts owed by the Company
INR) | scquired/ than price per Mmummmuwﬂwm-mhummmw
{sold) cash otc.) Equity ancial of the Company as on
Share {in Ma:hf“ 2024, a8 unﬂoﬂhs Act and rules made
INRJ™ and Buyback
6| Augusts, | Mkt | 2 2000f  Cash BI04 13418797 | 7.29 Tmco«unyhmlbumwuwrysmnsmubuhlnmmsumm
|_|_2019 | puchass spocified securities from the stock exchanges.
T hgn‘s;& Market 2 20,000 Cash 2104 (34247971} 722 The Company shall not directly or indirectly purchase its Equity Shares through
puchass y including its subsidiary companies, or through
¥ Reui€ | Vet [T [ o] e | s [s@an syl Sty sl sz desbinidomod o o
o) 7.23 As per Reguiation 24(i)(e) of the Buyback Regulations, the members of the Promoter
b 50 [P t5200| Co R [IARAD Group, and their associates, shall not deal in the Equity Shares of other spacified
Y | purchass, securities of the Company elther through the stock exchanges or off-market
10 ";;'on' Maskat 2 10,000 Cash THE |SAZESE transactions (including inter-se transfer of Equity Shares among the members of the
— —pudhae Promoter Group) from the date of the Board resolution approving the Buyback t4 the
7| Wt | Mkl |2 80| Cash | 17538 | 3426398 closing of the Buyback offer,
rol 7.24 In accordance with Reguiation 6 of the Buyback Regulations, the Company shall
12 Mfiizﬁalt Market 2 11,025 Cash 18759 | 34274988 15% of the of Equity S the C: y P
173 | November —mm 7 5007 Tah 008 | 34280055 buyback or such number of Equity Shares entitied as per the shareholding of small
23 2020 5 shareholders as on the Record Date, whichever is higher, for the small shareholders.
(74| November | Maket | 2 B Cah | 281 34281078 SEputobI Sytck,
242020 | puchase | 7.25 The Company shall transfer from its free reserves and/ or such other sources as may
151 November Market 2 3501 Coh 919 3424519 be permitted by law, a sum equal to the nominal value of the Equity Shares bought
22020 | puchase back through the Buyback to the capital redemption reserve account and the detats
76 | November [y 7 ) Cosh 74880 | 3429058 of such transfer shal be disclosed in its audited financial
25,2020 | purchase 720lnmwmkqm&tkc)aﬂd%m(III)MWIBUNBMM
17| December2, | Warket | 2 1000 Cash 106 | 3429158 , the Company shall not undertake the Buyback unless it has obtained
220 | puchase wmumm in case of breach of any cavenant with such lenders,
(18| March 7, Warke! 2 1400 Cash 037 |34296088| | and accordingly, the Company has obtained the prior consent of s lenders, as
202 | puchase ] necessary, for undertaking the Buyback.
13| Marcha, Markel F] 45600  Cash 5343 |343415%| | 8  CONFIRMATIONS FROM THE BOARD OF THE COMPANY
| | 202 | puchase 8.1 As required by Clause (x) of Schedule | of the Regulations, the Board has
20| Mech29, Marksl 2 217 Cash 62490 [34343765 confirmad that it has made full enquiry into the affairs and praspects of the Company
|| 223 | puchase and has formed an opinion, that:
21| March 31, Market 2 14514 Cash 62490 (34358279| | @ 1.1immediately following the date of the Board Meeting, |.e., August 24, 2024, there will
|| 2023 | puthase be no grounds on which the Company could be found unable to pay its debts, i any;
2 Moy, Market 4 “’] Cash 70018 |34358342) | 51228 regards the Company’s prospects for the year immediately following the date
|| 22 of Board Meeting and having regard to the Board's intention with respect to the
8| hne2, Market 2 a Cash T00.18 (34356439 management of the Company’s business during that year and to the amount and
|22 | puchese S Mali character of the financial resources, which will, in the Board's view, be available to
2| hoe2l. Market Z Cash 0018 | 34338485) | the Company during that year. the Company will be able to meet its lisbdties as and
_AT_H’J_" when they fall due and wil not be rendered insolvent within a period of 1 (one) year
25 |Juty 12,2023 Market 2 6|  Cash 70018 from the dats of the Board Meeting: and
% ; piachusy 7 750 =y ) o|3n'ummwmmmboudh:mnmmulm
BB | puchass ar v o
up under the of the Ci Act, or the
27| Decamber | Maket | 2 428 Cah 8164z Code, 2016, as applicable.
B T T B = e T 9 REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE
024 - ) COMPANY'S STATUTORY AUDITORS
25| Warch 1, Workat 2 215 Coh 215 The text of the report dated August 24, 2024, of Brahmayya & Co., the statutory auditors of
2024 purchase the Company, addressed to the Board of the Company is reproduced below:
(0] Wach T, | Maket | 2 5 Camh GiE] Quote
|1 20241 purchase 3
3| Wachs | Matet | 2 1| Cash CiC] To.
| | 2m¢ | puchase Board of Directors,
2] March6, Market 2 9212 Cash 81807 Transport Corporation of India Limited
| | 22 | puchese Fiat No. 306 & 307, 1-8-271 to 273, 3d Floor,
33| Mach7, Market 2 6.158 Cash 82119 Ashoka Bhoopal Chambers, S P Road,
|_| 2024 | purchase | Secunderabad, Tetangana, 500 003
1
) WMH. Market 2 12,000 Cash 81450 Dear Si/
135 | Maech 12, Marve! 2 189 Cash TS mmw-mmmumww equity shares
7] 200 | puchase of Transgort Corporaton of India Limkted (*Corspany”) in teme of Clausa (xi) of
%[ Wach13, | Maket | 2 12000]  Cash 78051 1 of the Board of India (Buy-back of Securities)
bt 054 _ | puchess | 2018, a8 ('swbwl-
37 |Ared 204]  Makst 2 10,000/ Cash 82088 1. This Report is issued in accordance with the terms of our engagement letler dated
purchase 18" August 2024,
Notes: 2. The Board of Directors of the Company has approved a proposal for buyback of
} mmmdhwmnmwmwmzwmm
(1) Trade date, except where mentioned oiherwise. Meeting’) s 58, 69.80d 7001 he G
(3} /a8 parSckenst ooles. Act, 2013 ("Act’), as amended read with Rule 17 of Companies (Share Capital and
(3) Date of credit of Equity Shares in the sccount of Bharuka Supply Chain Solutions Debantures) Rules 2014 (“the Rules”) and the Buyback Regulations.
Holdings Uimited. 3 mmnmmmnmmdh&mnuw‘)ln
(4)  Pursuant 1o scheme of arangement and reconstruction involving Bhoruka Finance provide a report on the Capital Payment”
Corporation of India Limiled, Bhoruka infernational Private Limited, TCI Global (”Mnm”mmm‘g”m
Logistics Limited. TC! Incha Limited and XPS Cargo Services Limited. which was

eflective from Jily 3, 2019, the 3,40.88.21.

enfities were transforred to Bhonka Supply Chain Solutions Holding Limted.
CONF FROM THE Y AS PER THE PROVISIONS OF
THE BUYBACK REGULATIONS AND THE COMPANIES ACT
Al the Equity Shares of the Company are fully paid up.
The Compary shall not issue and allot any Equity Shares or other specified secunties
outstanding employee stock options /
Shartes, from the date of the Board Meeting till

. This,
mbommhymlhmmml Mnmmlmmmwmd
only.

WW

The mw“ollmm-m

Regulation 5 o! mc Buybwk Rogulaﬁml and erxnpumu with the Bl
g the Company. incuding the
mmmdnmtdmmmwnm(mmmm)
and mriwmwppomng

101

102

nwmuwmm-mmcmymmew.
September 04, 2024, as the Record Date for the purpose of determining the
entilement and the names of the Eligible Shareholders, who will be eligible to
particpate in the Buyback.

In due course, Eligible Shareholders will receive a letter of offer in relation 1o the
Buyback (“Letter of Offer”) along with a Tender Offer form indicating the entitlement
of the Eligible Shareholder for participating in the Buyback. Even if the Eligible
Shareholder does not receive the Letter of Offer along with a tender form, the Eligible

mmmn mwmum

the expiry of the Buyback period, |, the date on which the pay
is made o the shareholders who have accepted the Buyback.

ummmmawwuymwwssuwwany
other authority, the Coﬂww

reguiatory lhnllmtrﬂseﬁmcrmplnlfou
of 1 (one) year, as of Regulal 24(f) of the
Buyback Regulations, :mm-movmwm ie, mmonwhlm
the payment of have accepted the

ch-»mmdusmwm

The Company, as per the provisions of Section 68(8) of the Companies Act, will
not make a further Issue of the same kind of shares or other securities

aliotment of new shares under Section 62(1)(a) or other specified securities within
lmds{m)monwmwmydammmhmmd
ion of warrants, stock option schemes, sweat
equity or d shares or nlo equity shares, i
The shall not withdraw the Buyback after the Public Announcement of the |
offer to Buyback is made.

The Company wil 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 and

dmulmnmmhmlhlnpmpmmmﬂondm
Statement and applying an iate basis of and making

that are reasonable in the circumstances.

The Board of Directors are responsidle 10 make a full inguiry into the affairs and
Mdhwmmmmwummd-m(x)u
Schedule | and that the Company
will not, hmmmmmhduﬁm be renderad insolvent within a period of
one year from the date immediately following the date of the resolution passed by the
Board of Directors approving the Buyback.
|nlmmdnnydeﬂnmnﬂofuwmhh “Insolvent” in the Buyback
Regulations, e

Instiute of mdlmlhlwdwmmﬂ'wu
2024 as “Insolvent”

Auditor's Responsibility

6. Pursuant 1o the anum it Is our o
provide a reasonable assurance that

mmmmmmmndmumwnmm»num

the Companies Act within the specified timelines.

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

The consideration for the Buyback shall be paid by the Company only by way of
cash.
Funds borrowed from banks and financial institutions, If any, will not be used for the

for the year ended 31* March
mAmMMwwdeomdenynlmmw
held on 15" May 2024, and have been adopted by the sharsholders of the Company
at the annual general meeting held on 27* July 2024;
mu-mdmmmn:mmumw has been
determinad Financial
smumummu-mm‘mmwmmumm
Act and Regulation § of the Buyback Regulations; and
the Board of Directors of the Company, in their Mesting held on 24* August 2024
have formed the opinion, as specified in Clause (x) of Schedule | to the Buyback
on

any person through negotisted deals whether on or off the Stock
lhmuwwmmmsumw;nywwmmng-n-mmhmm
of Buyback

(eitherin th
(including interest payable thereon), shares,
mnnlddmwwmdwmmwwwmw
banks (Including Interest payable thereon). as the case may be. and In case of
defaults which have ceased to subsist, if any, a period of more than 3 (three) years
has lapsed.

of 1 (one) year immediately the date of the Board Meating.

Companies Act.

{Indian Rupoes one hundred and sixty crore only) does not exceed 10% of the
mmamwmwmmmmmomuumw
as per the latest sudited financial
Company as at March 31, 2024

Buyback |.e., 13,33,333 (thineen lakh thirty three thousand three hundred and tharty |
three only) does not exceed 25% of the total number of Equity Shares in the paid-
up equity share capital of the Company as per the latest sudded standalone and
«consolidated financial statements of the Company as at March 31, 2024,

from the date of expiry of the Buyback peniod i.e., the date on which the
payment of consideration s made to the shareholders who have accepted the
Buyback,

the Buyback In such manner as prescribed under the Companies Act and/ or the
Buyback Regulations and any other appiicable laws.

passing of the Board resolution approving the Buyback.

above) within @ period of one year from the aforesaid date with regard to the
proposed buyback.

The audited and C Financial for the year ended
317 March 2024 referred to in paragraph 6 above, have been audited by us. on
vahmmnﬂmwmmwmwrmdm15‘mm4
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may and lender shares in the Buyback.
As required under the Buyback lations, the dispatch of the Letter of Offer
shall be through electronic mode only, within 2 (two) working days from the
Record Date and, If any Eligible Shareholder requires a physical copy of the
Latter of Offer, a request has to be sent to the Company or the Registrar to the
Buyback and the same shall be provided.
The Equity Shares proposad to be bought back by the Company shall be divided
into two categories: (a) reserved category for small shareholders; and (b) general
category for all other Eligible Shareholders.
As defined in Regulation 2(1)(n) of the Buyback Regulations, a “small shareholder”
i & sharehoider of the Company who hoids Equity Shares whose market value, on
the basis of the closing prica of the Equity Shares on the Stock Exchanges having
the highest trading volume as on the Recoed Date, is not more than INR 2,00,000/-
(Indian Rupees Two Lakh only)
In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of
Equity Shares which the Company proposes to buy back or the number of Equity
Shares entitled as per the shareholding of Small Sharehoklers as on the Record
Date, whichever is higher, shall be reserved for the Small Shareholders as part of
this Buyback,
wmm-mmmmmmom the Company will determine the
incl small sharohokders, to tender
mrEqunysmusInlmﬂum This entitlement for each Eligible Shareholder
wi’b.wwldl‘dwmlnﬂunbﬂdmshmwbylmm
Eligitée Shareholder as on the Record Date and the
category 1o which such Eligible Shareholder belongs to. The final number of Equity
MMINMMMWMMMW Sharehalder will be
based on the total number of Equity Shares tendered by such Exgible Sharehoider.
mUly.hCmmnymwnanmmmldemsimnsmmbym
Eligible Share
Inwmmmﬂm)d|m&mlRWummmmrlom
that the same Eligble Shareholder with multiple demat accounts! folios do not
recelve 8 higher entitlement under the vmll shareholder category, the Company

our audit of the
mmmmws-mmmmmwwmmwm1mm)u
the Act and other applicable pronouncements issued by the Institute of Chartered
of India. Those require that we plan and perform the audit
1o obtain reasonable assurance about whether the financial statements are free of
material misstatement. Our audit was not planned and perdormed in connection with
mymmmwmmmmummmwmmmmwpmm
of the
MMMNRCMNWMWIW(WZOW)
issued by the Institute of Chartered Accountants of “Guidance Note')
and Standards on Auditing specified under Section |43(10)dlm‘u.n:ohr
as applicable for the purpose of this report. 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.

We have with the redevant appicable requirements of the Standard on
O\uﬁﬁW(SOC)' anlnycwﬁrdlwfm that Perform Audits and Reviews
of Mistorical Financial Information, and Other Assurance and Related Services

Further our did not extend %o any other parts and aspects
of a legal or propriatary nature in the aforesaid Buyback.

Opinion

10.
a

Based on inquines conducted and our examination as above, we report that:
w.mmmmmummahhuwcmmmmmm-m
for the year ended 31* March
2024, mmmwwnmuma Company on in the
Meeting held on 15" May 2024,

108

109

hokding Equity
uwummmdmmmmmlma the Company
will check the Equity
SHmmHmmhuusmmmmuolnPMswmmdplm
institutional

where these Equity Shares are held for different schemes and have
account nomenclature based on information prepared by the registrar and transfer
@agent as per the shareholder records received from the depositories.
After accepting the Equity Shares tendered on the basis of entitiement, the Equity
Shares left 1o 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 Eligibée Shareholders in that category, and thereafter from Eligible Shareholders
wha have tendered aver and above their entitiement in the other category,
The of E in the Buyback & voluntary, Eligible
hoiding Equity Shares of the Company can choose to participate and
wmhhmam:mmw the Buyback, of thay may choose
smendﬂu-nddmg Equity Shares of the Company may
hareholders holding Equity Shares

members” or “corporate body margin account” or “corporate body — broker” as per
lmbcmﬁculposﬂmnouuuqnmmbaovﬂhwmmPANnmtww
to be clubbed heir and will be

separately, mmmEqwlyShmmuthbeh‘ﬁmbdwld*m
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The maximum number of Equity Shares that can be tendered under tha Buyback by |
any Eligible Shareholder cannot exceed the number of Equity Shares held by the |
Elgible Sharaholder as on the Record Date. In case the Eligible Shareholder holds |

Equity Shares through multiple demat accounts, the tender theough 3 demal account
cannot exceed the number of Equity Shares held in that demat account

The Equity Shares tendered as per the entitlement by Eligible Shareholders hoiding |
Equity Shares of the Company as well as additional shares tendered, if any, will be |

accepted as per the procedure laid down in the Buyback Regulations. If the Buyback

entiternant for any shareholder is not a round number, then the fractional entitiement |
shall be Ignored for computation of Buyback entitiement 1o tender Equity Shares in |

the Bu)
notified under the SEBI Circulars.

The settiement under the Buyback will be done using the mechanism |

Income arising to the shareholders under the Buyback is exempt from income tax |

in Ina. However, the participation in the Buyback by non-resident shareholders

may be taxable in their country of residence according 1o tax laws of their respective |
countries. The Buyback transaction would also be chargeable o sacurities )

transaction tax in India. The shareholders are advised 1o consull their own legal,
financial and tax advisors prior o padicipating in the Buyback

Detailed instructions for participation In the Buyback (tender of Equity Shares in the |
Buyback) as well as the relevant timatable will be included in the Letter of Offertobe |

sent to the Eligible Shareholder(s)
PROCESS AND METHODOLOGY FOR BUYBACK

physical and/ or in dematerialized form as on Record Date.

The Buyback shall be using the of shares.

of Equity Shares due to rejection or due to prorated Buyback decided by the
Company. Further, Eligible Shareholders will have to ensure that they keep the

bank account attached with the DP account active and updated 10 receive credit |

remittance due to acceptance of Buyback of shares by the Company. In the event
if any equity shares are tendered to Clearing Corporation, excess dematerialized
equity shares or unaccepled dematerialized equity shares, if any, tendered by
the Eligible Shareholders would be returned 10 them by the respective Clearing
Corporation. If the securities transfer instruction s rejected in the depository
system. due to any issue. then such securities will be transferred 1o the Seller
Member's depository pool account for onward transfer to the eligible shareholder.
On the date of the settiement, in case of Custodian Participant orders, excess
shares, if any, wil be returned

shares or

1o the respective custodian depository pool account

11.10.9 Eligible Shareholders who have tendered me« demat shares In the buyback shall
which |

| N
The Buyback is open to all Eligible Shareholders holding Equity Shares etther In |

theough Stock Exchange” as specified by the SEBI Circulars (“Stock Exchange |

Mechanism®) and following the in the C

committee of the Board authorized to complete the formaiities of the Buyback) on
such terms and conditions as may be permitted by law from time to time.

Act and |
the Buyback Regulations and as may be determined by the Board (including the |

also provide all relovant y 10 ensure
of the demat shares in respect of the lendev form to be sent. Such documents may
inchude (but not be limited to): (1) duly attested power of attorney, if any person other
than the Elgible Shareholder has signed the tender form: (il) duly attested death
certificate and succession certificatefegal heirship certificate, in case any Eligible

Shareholder is deceased, or courl approved scheme of mergeramalgamation |
for a company. and () in case of companies, the necessary certified corporate |

authorizations (Including board and/or general meeting resolutions)
Procedure to be followed by Eligible Shareholders holding Equity Shares in
physical form:

In accordance with SEBI's circular dated July 31, 2020 (circular no. SEBIVHOICFD!

CMD1/CIR/ Pr2020V144), shareholders hoiding Equity Shares in physical form
are allowed to tender such shares in a buyback undertaken through the tender

offer route. However, such tendering shall be as per the provisions of the Buyback

Regutations. The procedure is as below:

11.11.1Eligible Shareholders who are holding physical Equity Shares and intend to

For implementation of the Buyback, the Company has appointed Ambit Capital |
Privale Limited as the registered broker 10 the Company ("Company’s Broker’) |
1o facitate the process of tendering of Equity Shares through the Stock Exchange |

Mechanism for the Buyback and through whom the purchases and seltiements on |

account of the Buyback would be made by the Company. The contact details of the |

Company's Broker are as follows.
——
e
=% AMBIT

Ambit Capital Private Limited
Address: Ambit House, 449, Senapati Bapat Marg
Lower Parel, Mumbai ~ 400 013, Maharashtra, India
Tel. No.: +91 22 6623 3000; Fax No.- +01 22 6623 3100
Contact Person: Samaeer Parkar
Email. sameor parkar@ambit co; Website: www ambit co
SEBI Registration No.. INZ000259334
CIN: U74140MH1997PTC107598
BSE will be the designated stock exchange for the purpose of this Buyback.

participate in the Buyback will be required to approach their respective Seller
Member along with the complete set of for 1o be

the extent of accepted bid shares from Eligible Sharehoider’s demat account and
credit it 1o the Clearing Corporation settlement account in target Depository on
seottlement date

12.5 In redation to the Equity Shares in physical form:

a) It Equity Shares in physical form tendered by Eligibée Shareholders are not accepted,

the share cadtificate would be ratumed to such Elgible Shareholders by registered

post or by ordinary post or courler at the Eligitle Shareholders' sole risk. The

Company also encourages Eligible Shareholders holding Equity Shares in physical

form to dematerialize their such Equity Shares.

If however, only a portion of the Equity Shares in physical form held by an Eligible

Sharsholder s accepted in the Buyback, then the Company is authonsed to split

the share certificate and Issue a Letter of Confirmation ("LOC") in accordance with

SEBI Circular No. SEBIHO/MIRSD/MIRSD_RTAMB/P/ CIR/2022/8 dated January

25, 2022 with respect to the new consolidated share certificate for the unaccepted

Equity Shares tendered in the Buyback. The LOC shall be dispalched 1o the address

registered with the Registrar and Transfer Agent of the Company ("RTA"). The RTA

shall retain the original share certificate and deface the certificate with a stamp

“Letter of Confirmation Issued” on the face/ reverse of the certificate to the extant

of the excess Equity Shares. The LOC shall be valid for & period of 120 days from

the date of its issuance, within which the Equity Shareholder shall be required to
make a request 10 their dapo: the Equity Shares
in physical form. I case the Equity Shareholder fais to submit the demat request

within the aforementioned period, the RTA shall credit the Equity Shares 1o 8

separate demat account of the Company opened for the sak! purpose.

126 In case of cenain client types viz. NRI, foreign clients eic. (where there are specific
RBI and other regulatory requirements pertaining to funds pay-out) who o not opt to
setile through custodians, the funds pay-out would be given to their respective Selling
Member's sattlement accounts for refeasing the same to the respective Eligible
Shareholder's account. For this purpose, the chent type detads would be collected
from the depositories, whereas funds payout pertaining to the bids settied through

will be to the bank account of the custodian, each

b)

carmed out before placement of the bid. Such documents will include the (a) Tender
Form duly signed by al Eligible Shareholders (in case shares are in joint names,

in tha same order in which they hold the shares), (b) original share certificate(s), |

(c) valid share transfer form(s)/ Form SH-4 duly filled and signed by the transferors
(Le. by all registered Shareholders In the same order and as per the spacimen
signatures registered with the Company) and duly witnessed at the appropriate
place authorizing the transfer in favour of the (d) sef-attested copy
of PAN card(s) of all Eligible Shareholders, (e) any other relevant documents
such as power of attomey, corporate authorization (including board resolution/
specimen signature), notarized copy of death cammm .und sucoessnon cenificate
or probated will, if the original in
addition, If the address of the Eligible srwanomec has undctgone a change from
the address registored in the rogister of members of the Company, the Eligible
Shareholder would be required to submit & self-atlested copy of address proof
consisting of any ona of the following documents: valid Aadhar card, voter identity
card or passport,

i 11.11.2 Based on documents mentioned in paragraph 11.11.1 above, the concemed Seller

The Company will request BSE 1o provide the separate acquisition window 1
(“Acquisition Window’) to facilitale placing of sell orders by Eligible Shareholders |
who wish to tender Equity Shares in the Buyback. The detas of the Acquisiton |

Window will be specified by BSE from time to fime.
During the tendering periad, the order for selling the Equity Shares will be placed
in the Acquisition Window by Eligible through their

Member shall place an order/ bid on behail of the Eligible Shareholders holding
Equity Shares in physical form who wish 1o tender Equity Shares in the Buyback,
using the Acquisition Window of BSE. Upon placing the bid, the Seller Member

shall provide a TRS generated by the exchange bidding system 1o the Eligible |

Sharehoider. TRS will contain the details of order submitted ke folio number,
certificate number, distinctive number, number of Equity Shares tendered etc.

| .13 Any Seller Member/ Eligble Shareholder who places & bid for physical Equity

stock broker(s) (‘Sollor Member(s)) during normal trading hours of the |

secondary market. The Seller Member can enter orders for Equity Shares held in |

dematerialized form and physical form. In the tendering process, the Company's |

Broker may also process the orders received from the Eligible Shareholders.

In the event the Seller Member(s) of any Elgible Shareholder is not registered |
with BSE as a trading member/ stock broker, then that Eligible Shareholder can |
approach any BSE registered stock broker and can register themselves by using |
quick unique client code ("UCC") facllity through the BSE registered stock broker |

(after submitting all detalls as may be required by such BSE registered stock

broker in complance with applicable law). In case the Eligible Shareholders are |

unable to register using UCC facility through any other BSE registered broker, |

Elgible Shareholders may approach Company’s Broker i.e.. Ambit Capital Private |
Limited, to place their bids, subject to completion of KYC requirements as required |

by the Company's Broker.

Modification/ cancallation of orders and muliple bids from a single Eligble |

Shareholder will only be allowed during the tendering penod of the Buyback.

Multiple bids made by a single Eligible Shareholder for seling Equity Shares shall |

be clubbed and considered as “one bid” for the purposes of acceptance.

The cumulative quantily tendered shall be made svailable on the website of BSE |

) throughaut the trading session and will be updated at specific |

intervals during the tendering period.

Shares, Is required to dellver the onginal share certificate(s) and documenis (as
mentioned above) akng with TRS generated by exchange bidding system upan
placing of bid, either by registered post, speed post or courier or hand delivery
10 the Registrar to the Buyback |e., KFin Technologies Limited at the address

mentioned at paragraph 14 below) on or before the Buyback closing date. The |

envelope should be super scrived as “Transport Comporation of India Buyback
2024", One copy of the TRS will be retained by Registrar to the Buyback and it will
provide of the same 1o the Seler

11.11.4 The Eligible Shareholders holding physical Equity Shares should note that physical

Equity Shares will not be accepted unless the complete set of documents are
submitted. Acceptance of the physical Equity Shares for Buyback by the Company
shall be subject to verification as per the Buyback Regulations and any further

directions (ssued in this regard. The Registrar to the Buyback will verify such

bids based on the documents submitied on a dady basis and tll such verification,

BSE shall display such bids as 'unconfmed physical bids', Once Registrar 10 the

Buyback confirms the bids, they will be treated as ‘confirmed bids”

" 1151n case any Eligible Shareholder has submitted Equity Shares in physical form

such Elgible should ensure that the process
04 getting the Equity Shares dematenatzed is completed well in time so that they
can participate in the Buyback before the closure of the tendering period of the
Buyback

| 11116 An unregisterad shareholder holding Equity Shares in physical form may also

Further, the Company will not accept Equity Shares tendered for Buyback which |

are under restraint order of the court/ any other competent authority for transfer/ |

sale and/ or title in respect of which is otherwise under dispute or where loss |

of share certificates has been notified 1o the Company and the duplicate share

certificates have not been issued either due 1o such request being under process |

as per the provisions of law or otherwise.

dematerialized form:

| 112
Procedure to be followed by Eligible Shareholders holding Equity Shares in

1 Elgible Shareholders who desire 10 tender their Equity Shares held by them |

in dematerialized form under the Buyback would have 10 do 5o through their |
respective Saller Member by indicating to the concemed Seller Member, the |

details of Equity Shares they mtend to tender under the Buyback

11,902 The Seller Member(s) would be required to piace an order bid on behatf of the
jble Shareholders who wish to tender Equity Shares in the Buyback using the |

Acquisition Window of BSE. For further detads, Eigible Sharohokdars may refer to |
the circulars issued by BSE and Indian Clearing Corporation Limiled ("Clearing |

Corporation”).

3The details of the settiement number under which the fien will be marked on the |
Equity Shares lendered for the Buyback will be provided in a separate circular to |
IRIRT]
4 The lien shall be marked by the Seller Member in the demat account of the Eligible |
Shareholder for the shares tendered in tender offer. Details of shares marked as |
lien in the demat account of the Eligible Shareholder shall be provided by the |

be issued by BSE and the Clearing Corporation

In case, the

to the Clearing C

demat account |

is held with one depository and clearing member pool and Clearing Corporation |
account is held with other depository, shares shall be blocked In the shareholders |
demat account at source depository during the tendering period. Inter depository |
tender offer ("IDT") instructions shall be initiated by the shareholders at source '
depasitory lo clearing member! Clearing Corporation account at target depositary, |
Source depository shall block the sharehoider's securities (1.e. transfers from |
free balance 10 blocked balance) and send IDT message 1o larget depository for |
confirming creation of lien. Details of shares blocked in the shareholders demat |

account shall be provided by the target depasitory to the Clearing Corporation,

S For orders placed with respect to dematerialized Equity Shares, by clearing |
members entites who have been allocated a custodian participant code by the |
Clearing Corporation (*Custodian Participant’), 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 tendedng |
poriod. Thereafter. all unconfirmed orders shall be deemed to be rejected. For |

all confirmed custodian participant orders, order modification by the concermed |

Selling Member shall revoke the custodian confirmation and the revised order shall |

be sent to the custodian again for confirmation.
6L the bid, the Seller provide a
Sip (*TRS") generated by the exchange bidding system to the Eligible Shareholdar

on whose behall the bid has been placed, The TRS will contain the details of the |

order submitted like bid 1D number, application number, DP ID, client 1D, number |
of Equity Shares tendared efc. In case of non-receipt of the completed tender form |
and other documents, but llen marked on Equity Shares and a vakd bid in the |

Exchange Bidding System, the bid by such Eligible Shareholder shall be deemed |

1o have been accepled
7 Itis clarified that in case of

Equity Shares,

of the tender

form and TRS is not mandatory. After the receipt of the demat Equity Shares by the |

Clearing Corporation and a vaid bid in the exchange bidding system, the Buyback |

shall be deemed 1o have been accepted, for Eligible Sharehoiders hoiding Equity

Shares in demat form,

8 The Eligible Shareholders will have to ensure that they keep the depository |

participant ("DP") account active and unblocked 10 recedve credit in case of returm

"3

1115

123

1124

tender their Equity Shares in the Buyback by submitting the duly executed transfer
deed for transfer of shares. purchased prior to the Record Date, in their name,
along with the offer form, copy of their PAN card and of the person from whom

have purchased shares and other relevant documents as required for transfer,

any,
The Buyback from the Eligible Shareholders who are residents outside India
Inchuding foreign corporate bodies (incuding erstwhile overseas corporate bodies),
foreign portfolio investors, non-resident Indians, members of foreign nationality, if
any, shall be subject to the Foreign Exchange Management Act, 1999 and rules
and regulations framed thereunder, if any, Incoms Tax Act, 1961 and rules and
framed as and also subject 10 the receipl/
provision by such Eligible Sharaholders of such approvals, if and to the extent
necessary of required from concemed authorities including, but not Bmited to,
approvals from the RBI under the Foreign Exchange Management Act, 1999 and
rules and reguiations framed thereunder, if any.
The reporting for dent under RBI, Foreign
Exchange Management Act, 1999, as amended and any other rules, regulations,
guidelines, for remittance of funds, shall be made by the Eligible Shareholders and!
or the Eligible Shareholder's broker theough which the Eligible Shareholder places
the bid
Modification/cancellation of arders will only be aliowed during the tendering period
of the Buyback.
The cumulative quantity of Equity Shares tendered shall be made avalable on the
website of BSE (
updated at specific intervals during the tendering period
METHOD OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Buyback Regulations.
The sattiement of frades shall be carried out in the manner similar 1o settlement of
trades in the secondary market

) throughout the trading session and wil be |

The Company will pay the consideration to the Company's Broker who will transfer |

the funds pertaining to the Buyback to the Clearing Corporation’s bank accounts
as per the prescribed schedule. For Equity Shares accepted under the Buyback,
the Clearing Corporation will make direct funds payout 1o respective Eligible
If the Elgble " bank account details ace not available
or i the funds transfer instruction is rejected by RBI bank, due o any reason. then
such funds will be transferred to the concerned Seller Member's settliement bank
account for onward transfer to such Esgible Sharehokders
Details in respect of shareholder’s entitiement for Tender Offer process will be
provided to the Clearing Corporation by the Registrar on behalf of the Company. On

roceipt of the same, tha Clearing Corporation will cancal the excess or unaccepted |

blocked shares in the demat account of the Eligible Shareholder. On settiement
date, all blocked shares mentioned in the accepted bid wil be transferred to the
Clearing Corporation.

In case the demat account of the Eligible Shareholders is held with one depository
and the Clearing Member pooli C ration account is heki with

another depository, the Clearing Corporation that hokds the Clearing Member |

pool and Clearing Corporation account of the Eligible Shareholder will cancel
the excess or unaccepted shares in the depository that holds the demat account.
Source depository will not be able to release the fien without a release of IDT

from target depository. Further, release of IDT message shall be sent
by target dapoylnq m based on canceliation request received from Clearing
after matching with bid accepted details
as received lrom the Company or the Registrar to the Buyback. Post receiving the
IDT message from target depasitory, source Depository will cancelrelease excess
or unaccepled blocked shares in the demat account of the Eligible Shareholder.
Post completion of tendering period and receiving the requisite details viz., demat
account detalls and accepted bid quantity, source depository shall debit the
securities as per the communication/message received from target deposilory to

in with the by BSE and the Clearing
Corporation from time to time.

12.7 Detadls in respect of shareholder's entilement for tender offer process will be
provided o 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 sharehoider. On settiement date, al
blocked shares mentioned in the accepted bid will be transferred to the Clearing
Corporation.

12.8 In the case of inter depository, Clearing Corporation will cancel the excess or

shares in target depository. Source depository will not be able to release

the ken without a release of IDT message from target deposiory. Further, release of
1DT message shall be sent by target depository either based on cancellation request
received from Clearing Corporation or automatically generated after maiching with
bid accepted detail as received from the Company or the Registrar to the Buyback.
Post receiving the IDT message from targat depository, source Depository will
cancel release excess or unaccepled block shares in the demat account of the
shareholder. Post completion of tendering period and receiving the requisite details
viz., demat account details and accepted bid quantity, source depository shall debit
the securiies as per the communication/ message received from target depository
to the extent of accepted bid shares from shareholder’s demat account and credit it
to Clearing Corporation seltiement account in target depository on setiiement date.

The Equity Shares bought back in form would be droctly

to the demat escrow account of the Company opened for the Buyback ("Company

Demat Escrow Account”) provided it is indicated by the Company’s Broker or it will

be transferred by the Company's Broker 1o the Company Demat Escrow Account on

receipt of the Equity Shares from the ciearing and settiement mechanism of BSE

12.10 Eligible Shareholders who intend 1o participate in the Buyback should consult their
respective Seller Member(s) for details of any cost, applicable taxes, charges and
expenses (including brokerage) etc., that may be levied by the Seller Member(s)
upon the selling shareholders for tendaring Equlty snms in n-  Buyback (sacondary
market
in respect of accepled Equi lryShmcouldbewdwcm applicable taxes,
charges and expenses (Including brokerage) and the Manager to the Buyback and
Company accepts no responsibility to bear or pay such additional cost, charges and
expanses (including brokerage) incurred solely by the Eligible Sharehoiders.

12.11 The Seller Member(s) would issue contract note and pay the consideration for the
Equity Shares accepted under the Buyback and retum the balance unacocepted
Equity Shares 10 their respective clients/ will unblock the excess unaccepted Equity
Shares, The Company's Broker would also issue a contract note to the Company for
the Equity Shares acoepted under the Buyback

12,12 The Equity Shares accepted, bought and lying to the credit of the Company Demat
Escrow Account and the Equity Shares bought back and accepted in physical form
will be extinguished in the manner and following the procedure prescribed in the
Buyback Regulations.
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13 COMPLIANCE OFFICER
13.1 The Company has designated the following as the Compliance Officer for the
Buyback:
NAME Archana Pandey
DESIGNATION: Company Secretary and Compliance Officer
ADDRESS Flat No. 306 & 307, 1-8-271 To 273, 3Rd Floor, Ashoka Bhoopal
Chambers, S P Road, Secunderabad, Telangana, 500003,
TEL NO. +91 40 6672 5333
EMAIL

13.2 In case of any clarifications of o address investor grievance, the shareholders may
contact the Compliance Officer, from Monday to Friday between 10:00 am (IST) to
5:00 pm (IST) on all working days except publc holidays. at the above-mentioned
address.

INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK

The Company has appointed the following as the Registrar 1o the Buyback

A K Fl NTE CH KFin Technologies Limited

Address: Selenium Tower- B, Piot No 31 & 32 Gachibowl,
Financial District Nanakramguda, Serilingampally,
Hyderabad, T na - 500032

Tel, no.: 491 40 6716 2222/ 1800 309 4001

Contact person: M Murall Krishna

Email:

Website:

Investor Grievance ID:

SEBI Registration Number: INRODDD00221

CIN: L72400TG2017PLC117649

Validity: Permanent

In case of any query. the shareholders may also contact the Registrar to the Buyback,
from Monday to Friday between 10:00 am (IST) 10 5:00 pm (IST) on all working days
except public holidays at the above-mentioned address.

MANAGER TO THE BUYBACK

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

Ambit Private Limited

Address. Ambit House, 449, Senapati Bapat Marg.

Lower Parel, Mumbai - 400 013, Maharashtra, India

Tol. no.: 491 22 6623 3030,

Contact person: Raghav Choudhary/ Siddhesh Deshmukh
Email: TCIL Buyback@ambit co

Website:

SEBI Registration No.: INM0O00010585

CIN: UB5923MH1997PTC 109992

DIRECTORS' RESPONSIBILITY STATEMENT

In terms of Ragulamn 24(1)(a) of the Buyback Regulations, the Board accepts full
and final for 2 the i in this Public

and confirms that this Public Announcement contans true, factual and material
information and does not contain any misieading information
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For and on behalf of the Board of Directors
of Transport Corporation of India Limited

Sdi- Sdr- Sd/-
Mr, D P Agarwal Mr. Vineet Agarwal Ms Archana Pandey
Chairman and Managing Managing Director Company Secretary and
Director DIN: 00380300 Compliance Officer
DIN: 00084105 Membership number. A23884
Date: August 26, 2024
Place: Gurugram
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fmancialexp.epaméb .. .

New Delhi
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TRANSPORT CORPORATION OF INDIA LIMITED

Corporate Identity Number (CIN}: L70109TG1295PLCD19116

Registered Office: Flat No. 306 & 307, 1-8-271 to 273, 3rd Floor, Ashoka Bhoopal Chambers,
3 P Road, Secunderabad, Telangana, 500 003

Tel.: +91 40 2784 0104, Fax: +91 40 2784 0163
Website: www.icil.com; Email: secretarial@tcil.com

Contact Person: Archana Pandey, Company Secretary and Compliance Officer
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LEADERS IN LOGISTICS

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF TRANSPORT CORPORATION OF INDIA LIMITED
(“COMPANY") FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH TENDER OFFER ROUTE USING STOCK EXCHANGE MECHANISM AS PRESCRIBED
UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME ("BUYBACK REGULATIONS").

This public announcement ("Public Announcement”/ "PA") is being made pursuant to E 2
Regulation 7(i) of the Buyback Regulations, in relation to the buyback of fully paid-up equity
shares, having a face value of INR 2/- {Indian Rupeas two only) each ("Equity Shares”),
by the Company from ils shareholders! beneficial owners through the tender offer route
using the stock exchange mechanism in accordance with Securities and Exchange Board
of Indla ("SEBI") circular CIR/CFD/POLICYCELL/M 2015 dated April 13, 2015 read with
the circular CFD/DCR2/CIR/P(2016/131 dated December 09, 2016 and circular SEBI/HO/
CFD/DCR-I/CIR/P/2021/615 dated August 13, 2021, including any further amendments
thereof ("SEBI Circulars”), and contains the disclosures as specified in Schedule Il to the
Buyback Regulations.

OFFER TO BUYBACK UP TO 13,33,333 (THIRTEEN LAKH THIRTY THREE
THOUSAND THREE HUNDRED AND THIRTY THREE ONLY) EQUITY SHARES AT A
PRICE OF INR 1,200/- (INDIAN RUPEES ONE THOUSAND TWO HUNDRED ONLY)
PER EQUITY SHARE, PAYABLE IN CASH, ON APROPORTIONATE BASIS THROUGH
THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM FOR
AN AGGREGATE CONSIDERATION OF UP TO INR 160.00,00,000/- (INDIAN RUPEES
ONE HUNDRED AND SIXTY CRORE ONLY).

Certain figures contained in this Public Announcement, including financial information,
have been subject to rounding-off adjustrments: All decimals have been rounded off to
2 (two) decimal points. In cerlain instances, (i) the sum or percentage change of such
numbers may not conform exactly to the total figure given; and (i) the sum of the numbers

ina
that

1
1.1

1.2

1.3

1.4

1.5

1.6

Tl

1.8

1.9

column or row in cerlain tables may notl conform exactly 1o the total figure given for
ColUmn Or row.

DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

At the meefing held on August 24, 2024 ("Board Meeting"), the Board of Directors of
the Company (herginafter referred (o as the "Board”, which expression shall include
any committee constituted by the Board to exercise its powers, including the powers
conferred by the resolulion passed by the Board at the Board Meelting), subject to
such approvals of regulatory and/or statutory authorities as may be required under
applicable laws, approved the buyback of up to 13,33.333 (thiteen lakh thirty
three thousand three hundred and thirty three only) Equity Shares, representing
approximataly 1.72% of the total number of Equity Sharas in the paid-up share capital
of the Company as of March 31, 2024, al a price of INR 1,200/ (Indian Rupeas onea
thousand two hundred only) per Equity Share {"Buyback Price”), subject to any
increase (o the Buyback Price as may be approved by the Board or any committes
thereof, payable in cash for an aggregate amount not exceeding INR 160,00,00,000/-
{Indian Rupees one hundred and sixly crore only) ("Buyback Size"), excluding
transaction costs, applicable taxes and other incidental and related expenses, from
all of the equity shareholders/ baneficial ownars of the Company, including the
members of the promoter and promoter group of the Company ("Promoter Group”),
who hold Equity Shares as of the Record Date (as defined befow) on a proportionate
basis through the "Tender Offer” route in accordance with the provisions of the
Buyback Regulations, Companies Act, 2013, as amended ("Companies Act"), rufes
framed theraunder including the Companies (Share Capital and Debentures) Rules,
2014, as amended ("Share Capital Rules”), and the Companies (Management and
Administration) Rules, 2014, as amaended ("Management Rules”), the SEBI (Listing
Oblgations and Disclosure Requirements) Regulations, 2015, as amended ("Listing
Regulations”), io the extent applicable, and the SEBI Circulars (hereinafter refemed
to as "Buyback”).

In terms of Regulation 5{via) of the Buyback Regulations, the Board or a committes
constituted by the Board, may Ul 1 (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.

The Buyback Size constitutes 9.11% and 8.24% of the aggregate of the fully paid-
up equity share capital and free reserves of the Company as per the latest audited
standalone and consolidated financial statements of the Company as at March 31,
2024, respectively, and is within the statutory limit of 10% of the aggregate of the fully
paid-up equity share capital and free reserves of the Company based on the audited
standalone and consclidated financial statements of the Company as at March 31,
2024, under the Board approval route as per the provisions of the Companies Act
and the Buyback Regulations. Further, since the Equity Shares proposed fo be
bought back represent approximately 1.72% of the total number of Equity Shares
in the paid-up share capital of the Company as of March 31, 2024, the same is
within the 25% limit as per the provisions of the Companies Act and the Buyback
Regulations.

The Buyback is in accordance with Articie 4 of the Aricles of Association of the
Company and Sections 88, 69, 70 and all other applicable provisions, if any, of the
Companies Act, and rules framed thereunder, including the Share Capital Rules,
the Management Rules, the Listing Regulations to the extent applicable, Buyback
Regulations read with SEBI Circulars, subject to such other approvals, permissions,
consents, exemplions and sanctions, as may be necessary and subject to any
modifications and conditions, if any, as may be prescribed by SEBI, Registrar of
Companies, Hyderabad, BSE Limited ("BSE"), Mational Stock Exchange of India
Limited (*"NSE") and! or other authorities, instilutions or bodies, as may be necessary
and subject to such conditions and medifications as may be prescribed or imposed
while granting such approvals, permissions, sanctions and exemptions, which may
be agreed by the Board.

The Buyback Size does not include transaction costs viz. brokerage costs, fees,
turnover charges, applicable taxes such as buyback tax, securities transaction tax,
goods and services tax, stamp duty, etc., expenses incurred or to be incurred for the
Buyback like filing fees payable to SEBI, advisors/ legal fees, public announcement
publication expenses, printing and dispatch expenses and other incidental and
related expanzses, elc. ("Transaction Costs”)

The Equity Shares of the Company are listed on BSE and NSE ("Stock Exchanges”).
The Buyback shall be undertaken on a proportionate basis (subject to reservation
for small shareholders) from all the equity shareholders!/ beneficial owners of the
Company, including the members of the Promoler Group, who hold Equity Sharas
as at Wednesday, September 04, 2024 (the “Record Date") (such shareholders
“Eligible Shareholders™) through the Tender Offer process prescribed under
Regulation 4{iv){a) of the Buyback Regulations and shall be implemented using the
stock exchange mechanism as specified in the SEBI Circulars. In this regard, the
Company will request BSE to provide the acquisition window for facilitating tendering
of Equity Shares under the Buyback and, for the purposes of this Buyback, BSE will
be the designated stock exchangs,

The Buyback from the Eligible Shareholders who are residenis cutside India
including non-resident Indians, foreign natlonals, foreign corporate bodies (including
erstwhile overseas corporate bodies), foreign institubonal investors! foreign portfolio
investors, shall be subject to such approvals, if any, and to the axtent necassary or
required from the concerned authorities including approvals from the Reserve Bank
of india ("RBI") under the Foreign Exchange Management Aci, 19899 and the rules
and regulations framead thereunder, and thal such approvals shall be required o be
taken by such non-resident shareholders.

In terms of the Buyback Regulations, under Tender Offer route, the members of the
FPromoter Group and persons in control of the Company have the option to participate
in the Buyback. In this regard, the members of the Promoter Group vide their letters
dated August 26, 2024, have communicated that 9 (nine) of the members of the
Promoter Group intend to padicipate in the Buyback. The extent of their participation
in the Buyback has been detailed in Paragraph 6.3 of this Public Announcement.

The Buyback will not result in any benafit to Promoter Group or persons in control
of the Company or any directors of the Company except to the extent of the cash
consideration received by them from the Company pursuant to their respective
participation in the Buyback in their capacity as equity shareholders of the Company,
and the change in their shareholding as per the response recaeived in the Buyback,
as a result of the extinguishment of Equity Shares, which will lead to reduction in
the equity share capital of the Company post Buyback. The Buyback would be
subject to the condition of maintaining minimum public shareholding requirements
as specified in Regulation 38 of the Listing Regulations. Any change in voting rights
of tha Promoter Group of the Company pursuant to complation of Buyback will not
resull in any change in control over the Company.

1.10 Participation in the Buyback by Eligible Shareholders will be subject to tax on

1.1

distributed income to the shareholders ("Buyback Tax™) in india and such lax
obiigation is to be discharged by the Company. However, in case of non-resident
sharcholders, this may be subject to capital gains taxation in the hands of the
shareholders in their respective tax junsdiction. The transaction of Buyback would
also be chargeable 1o securities transaction tax in India. In due course, Eligible
Shareholders will receive a letter of offer, which will contain 8 more detailed note on
taxation. However, in view of the paricularized nature of tax consequences, Eligible
Shareholders are advised to consull their own legal, financial and tax advisors for the
applicable tax implications prior to participating in the Buyback.

A copy of this Public Announcemeant is available on the website of the Company
(www.tcil. com), the website of Manager to the Buyback (wwwambitco) and is
expected 1o be available on the websile of SEBI (www sebl govin) during the period
of the Buyback and on the website of BSE (www.bseindia.com) and NSE {www.
nseindia com).
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2.2

2

2.4

4.9

4.2

4.3

NECESSITY FOR THE BEUYBACK

The Buyback is being undertaken by the Company after taking into account the
strategic and operational cash requirements of the Company in the medium term
(including investment in growth plans and associated capital expenditura), the
Company's dividend pay-out trend and cash reserves in order to return surplus
funds to the shareholders in an effective and efficient manner. The Buyback is being
undertaken, inter-alia, for the following reasons:

The Buyback will help the Company to return surplus cash o its shareholders
holding Equity Shares, thereby, enhancing the cverall return to shareholders;

The Buyback, which iz being implemeanted through the Tender Offer route as
prescribed under the Buyback Regulations, would invalve allocation of number of
Equity Shares as per their entitlement or 15% of the number of Equity Shares to be
bought back, whichever is higher, reserved for small sharehoiders. The Company
believas that this resarvation for small shareholders would benafit a large numbar
of public shareholders, who would get classified as "Small Shareholders” as per
Fegulation 2(i)(n) of the Buyback Regulations;

The Buyback may help the Company in improving its return on equity, by reduction
in the aquity base, theraby leading to long term increase in shareholders’ value; and
The Buyback gives an option to the Eligible Shareholders holding Equity Shares of
the Company to either choose to participate and get cash in lieu of Equity Shares to
be accepted under the Buyback or choose not 1o participate and enjoy a resultant
increase in their percentage shareholding, post the Buybacok, withoul additional
Inwestment.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES
TO BUYBACK

The Company proposes to buyback up to 13,33.333 (thirteen [akh thirty three
thousand threa hundrad and thirty three only) Equity Shares, representing 1.72% of
the total number of Equity Shares in the paid-up share capital of the Company as of
March 31, 20:24.

MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF
ARRIVING AT THE BUYBACK PRICE

The Equity Shares are proposed to be bought back at a price of INR 1,200/ (Indian
Rupees one thousand two hundred only) per Equity Share,

The Buyback Price has been arrived at afler considering various factors including,
but not limited to the trends in the volume weighted average prices and the closing
price of the Equity Sharas at the Stock Exchanges.

The Buyback Price represents:

4.3.1 premium of 26.49% and 24 54% over the volume weighled average market price

of the Equity Share on BSE and NSE, respectively, during the 3 (three) months
preceding August 21, 2024, being the date of intimation to the Stock Exchanges for
the Board Meeting o consider the proposal of the Buyback (“Intimation Date”).

4.3.2 premium of 17:03% and 16.67% over the volume weighted average market price of

the Equity Share on BSE and NSE, respectively, during the 2 (two) weeks preceding
the Intimation Date,

4.3 3 premium of 15.20% and 15.21% over the closing price of the Equity Share on BSE

and NSE, respectively, as on the Intimation Date.

4.3 4 premium of 4 86% and 4. 75% over the closing price of the Eguity Share on BSE and

4.4

4.5

4.6

5.1

n
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5.3

6.1

NSE, respectively, as on August 23, 2024, being the last trading day preceding the
date of the Board Meeting.

The closing market price of the Equity Shares as on the Intimation Date was INR
1.041.685/- and INR 1,041.55/- and as on August 23, 2024, being the last trading day
preceding the date of the Board Meeting, was INR 1,144.40/-and INR 1,145.55/- on
BSE and NSE, respectively.

As required under Section 68(2)(d) of the Companies Act and Regulation 4{ii){a) of
Buyback Regulations, the ratic of the aggregate of secured and unsecured debts
owed by the Company will not be more than twice the paid-up equity share capital
and free reserves after the Buyback based on standalone and consolidated financial
statements of the Company as on March 31, 2024, whichever sets out a lower
amount.

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

MAXIMUM AMOUNT OF FUNDS REQUIRED FOR THE BUYBACK, ITS
PERCENTAGE OF THE TOTAL PAID-UP CAPITAL AND FREE RESERVES
AND SOURCES OF FUNDS FROMWHICH BUYBACK WOULD BE FINANCED

The maximum amount required for the Buvback will not excesd INR 160,00,00,000/-
{Indian Rupees one hundred and sixty crore only) (excluding Transacton Costs),
The Buyback Size constitutes 9.11% and 8.24% of the aggregate of the total paid-up
share capilal and free reserves, as per the latest audited standalone and consolidated
financial statements of the Company as at March 31, 2024, respectively, which is
within the statutory limit of 10% of the total paid-up equity capital and free reserves of
the Company as at March 31, 2024, under the Board approval route as per Section
68 and other applhcable provisions of the Companias Act and Regulation 5 and other
applicable provisions of the Buyback Regulations.

The funds for implementation of the proposed Buyback will be sourced out of the
free reserves of the Company and! or such other sources as may be permitied
by Buyback Regulations or the Companies Act. Funds borrowed from banks and
financial institutions, if any, will not be usaed for the Buyback.

The Company shall transfer from its free reserves and/ or such other sources as may
be permitted by law, a sum equal to the nominal value of the Equity Shares bought
back through tha Buyback to the capital redemption reserve account and the details
of such transfer shall be disclosed in its subsaquent auditad financial statements.

DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES
BY THE MEMBERS OF THE PROMOTER GROUP, PERSONS IN CONTROL,
DIRECTORS/ TRUSTEES OF MEMBERS OF THE PROMOTER GROUP,
DIRECTORS AND KEY MANAGERIAL PERSONNEL OF THE COMPANY AND
INTENTION OF MEMBERS OF THE PROMOTER GROUP AND PERSONS IN
CONTROL OF THE COMPANY TO PARTICIPATE IN THE BUYBACK

The aggregate shareholding in the Company of (a) the members of the Promoter
Group and persons in -control of the: Company; (b) director{s)/ trustee(s) of the
companies/ trusts forming part of the Promoter Group; (c) the directors (other than
membears of the Promoter Group) and key managerial personnel, as on the date of
the Board Mesating, Le. (August 24, 2024) and the date of this Public Announcement,
are as follows:

6.1.1 Aggregate shareholding of the members of the Promoter Group and persons in

contral of the Company in the Company:

Sr. Name Category Number of %
No. Equity Shares |shareholding
heid
1 | Vineet Agarwal Fromater 30,37,816 a9
2 |Dharmpal Agarwal Promoter 8,28,758 1.07
3 |Chander Agarwal Promaoter 18,34 262 2.36
4 |Priyanka Agarwal Promoter Group 29,60, 691 3.8
5 |Urmila Agarwal Promater Group 18,50,691 238
"6 |Chandrima Agarwal Promaoter Group 591,057 0.76
7 |Vihaan Agarwal Fromoter Group 3,44 332 0.44
8 |Mav Agarwal Fromaoter Group 3,44 532 0.44
8 |Dharam Pal Agarwal Promoter Group 20,339,756 2.62
- HUF
10 |Vineet and Sons - HUF | Promaoter Group 49165 0.06
11 | TCI Exim (P) Limited Promoter Group 3,13,145 0.40
12 |Dharmpal Agarwal - TCl | Promoter Group 49,74 895 6.40
Trading
13 |Bhoruka Supply Chain | Promoter Group 3.44.2-#.5?5 44 28
Solutions Haldings
Limitad
Total 5,35,93,516 68.94

6. 1.2 Aggregate shareholding of the director{s) trustee(s) of the companies! trusts forming

part of the Promoter Group in the Company:

Sr. Name of Company/ Name of the No. of %
No. | Trust forming part of the | Director/ Trustee | Equity |shareholding
Promoter Group Shares
1 | TCI Exim (P) Limited Ashish Kumar 55,796 .07
Tiwari
2 | Bhoruka Supply Chain Urmila Agarwal 18,560,501 2.38
Solutions Holdings Limited

6.1.2 Aggregate shareholding of the directors and key managerial personne| of the

6.2

Company {other than members of the Promoter Group) in the Company:

Sr. Name Designation Number %
No. of Equity | shareholding
Shares held
1 |Ishwar Singh | Chief Executive Officer - 73,221 (.08
| |Sigar TCI Freight
2 |Jasjit Singh Sethi | Chief Strategy Officer 1.42.814 0.14
3 |RU Singh President and Chief 16,000 0.02
Executive Officer -
TCI Seaways
& | Ashish Kumar| Group Chief Financial 56,796 0.07
Thwari Officer
2 |Archana Pandey |Company Secretary and 330 0.00
Compliance Officer
6 |Mangj Tripathi Chief Executive Officer 37,245 0.05
- TC1 Supply Chain
Solutions
Total 3,25,406 0.38

Mo Equity Shares or other specified secunties in the Company were eilher purchased
or 5oid by (a) the members of the Promoler Group and persons who are in control
ol the Campany, (b) the director(s)/ trustee(s) ol the companies!/ trusts forming
part of the Promoter Group; and () direclors and key managernal personnel of the
Company, during a period of 6 (six) months preceding the date of the Board Mesting
where the Buyback was approved and until the date of this Public Announcament,
excepl as sef out balow:

S

6.3

5.4

Mame | Aggregate | MNature of | Maximum | Date of | Minimum | Date of
no, of |transaction| price per | maximum | price per | minimum
Equity Equity price Equity price
Shares Shara Share
acquired / (INR)" {(INR)™
(sold)
Vineel (6,164) Cift Mil June 20, Nil June 20,
Aganwal 2024 2024
Nav 6,164 Gift Nil June 20, Nil June 20, |
Aganwval 2024 2024
4 626 Market B821.00 | February | 81530 | February
purchase 29, 2024 29, 2024
2200 Market B820.00 | March 1, | 820,00 | March1,
purchase 2024 2024
841 Market B20.00 March 5. 81820 March 5,
purchasa 2024 2024
Bharuka 9,272 Market B21.00 March 6. | B11.00 | March 6,
Supply purchase 2024 2024
Chain 6,158 harket B20.00 March 7, 815.00 March 7,
Salutions purchasa 2024 2024
Holdings 12,000 Market 82000 | March 11, | 79950 | March 11,
Lirmited purchase 2024 2024
1858 fMarket 78500 March 12, T4500 | March 12,
purchasa 2024 2024
12,000 Market 790.00 | March 13, [ 768.00 | March 13,
purchase 2024 2024
10,000 Market 830.00 Juna 4, 801.90 June 4,
purchase 2024 2024
{900) Market sale | 803.40 | March 21, | 800.00 | March 21,
2024 2024
(362} Market sale | 83240 | March 26, | 83240 | March 26.
2024 2024
E*E: (1,000) | Marketsale | B3855 | March 27, | B38.65 | March 27,
Thwar 2024 2024
(1,800) Market sale | 91255 June 20, 910,00 June: 20,
2022 2024
(1,300) | Market sale | 51015 June:28, 807.00 | June 28,
2024 2024
(1,265) | Market sale | 924.00 June 26, 92400 | June 28,
Ishwar 2024 2024
%‘;;grr‘ (T000) | Markelsale | 1,04245 |August 20, | 1.040.00 | August 20,
2024 2024
Manoj (2,000) |Marketsale | 1,040.65 |August21,| 1,038.70 |August 21,
Kumar 2024 2024
Tripathi
(3.000) | Market sale | 83565 | March 11, | B35.65 | March 11,
2024 2024
(1,007} | Market sale | B820.00 | March 22, | 820.00 | March 22,
2024 2024
(2,456) | Marketsale | B35.00 | March 28, | 81500 | March 28,
2024 2024
(2,830) | Marketsale | 913.50 June 7, 910.00 June 7,
2024 2024
(1,000} Market sale | 21200 June 12, 912,00 June 12,
2024 2024
- (500) Market sale | 912.00 June 18, 912.00 | Junme 18,
Jasji 2024 2024
SPh |T{7.000) | Markel sale | 92500 | June 26, | 925.00 | JuneZ6,
2024 2024
(24000 | Markeltsale | 102405 | June 31, | 1,016.75 | June 31,
2024 2024
(1,000 Market sale | 1.030.00 | August 1, | 1.030.00 | August T,
2024 2024
(T62) Market sale | 1.040.00 |August 19, | 1.040.00 | August 19,
2024 2024
(234) Market sale | 1,034.00 |August20,| 1,034.00 | August 20,
2024 2024
(1,300) | Market sale | 1.,043.30 [August21, | 1.040.00 | August 21,
2024 2024
Nota:

{1)  Excluding fransachon cosfs such as brokerage, STT &ic,

Intention of members of the Promoter Group and persons in control of the
Company to participate in the Buyback:

In ferms of the Buyback Regulations, under Tender Offer route, the members of the
FPromoter Group and persons in control of the Company have the option to participate
in the Buyback. In this regard, the members of the Promoter Group wide their letters
dated August 26, 2024, have communicated that 9 {nine) of the members of the
Fromaoter Group intend to participate in the Buyback and tender up to the number of
Equity Shares set oul in the table below, or such lower number of Equity Shares as
permitted under the applicable law:

Sr. Name Number of Equity Number of Equity
No. Shares heid| Shares intended to be
tendered up to
1 [Vineet Agarwal 30,237,816 30,37 816
2 | Dharmpal Agarval 8,28, 758 8,28,758
3 | Chander Agarwal 18,34 262 18,34 262
4 | Urmila Agarwal 18,50,591 18,50,581
5 |Dharam Pal Agarwal - HUF 20,389,756 20,39, 756
8 |Vineeland Sons - HUF 49,165 49.165
! |TCI Exim {P) Limited 3.13,145 3,13,145
8 | Dharmpal Agarwal - 49,74 985 49,74, 995
TCI Trading
9 |[Bhoruka Supply Chain 344,24 616 3,44 24 616
Solutions Holdings Limited
Total 4,93,53,104 4,93,53,104

The entire shareholding of the members of the Promoter Group is in dematerialised
form. The details of the date and price of acquisition! sale of the Equity Shares by the
members of the Promoter Group and persons in control of the Company who intend
to participate in the Buyback are s&t out below:

6.4.1 Vineet Agarwal

Sr.| Date of Nature of | Face | Number | Consideration | Issue |Cumulative
No.| Acquisition/ | transaction |Value |of Equity | (Cash, other | pricel | holding
Sale! {in | Shares |than cash etc.)| transfer
INR) |acquired/ price
{sold) per
Equity
Share
(in INR}
2
1 | Balance as 10 . - - 210,000
on June 30,
ED'DE\:"
Z | September | Scheme of 10 9,333 Mil Nil 2.79,333
21, 2006 | arrangement™
3 | December |Sub-divsionof| 2 |[13.96665 Nil Nl 13,96 665
13, 2008 shares
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|
Sr.| Date of Nature of | Face | Number | Consideration | lssue |Cumulative ; 6.4.2 Dharmpal Agarwal ! Sr. Date of Nature of | Face | Number | Consideration | Issue | Cumulative
No. | Acquisition/ | transaction |Value | of Equity | (Cash, other | pricel | holding | | Sr.| Dateof | Natureof |Face | Number |Consideration| Issue |Cumulative| | Hng | (Ao istian S} antation S Vol | oF BRpaRy | (Eaat, Sbar |51 pial T ki
Sale™ (in | Shares |than cash stc.) | transfer } No. | Acquisition!| transaction | Value | of Equity | (Cash, other | pricel | holding | | Sale" lin | Shares | thancash | transfer
INR} | acquired! price ! Sale'" fin | Shares | thancash | transfer ! INR) acquired’|  etc) price per
sold) e ! INR) | acquired/ ) price per ! (sold) Equity
Equity | (sold) Equity ! Share (in
Share 55 Share (in | INR)
{in INR) { INR)® g 6 | March 14, 2011 | Market purchaza| 2 43,960 Cash 06127 17,686,280
5 ; 1 | Balance as n T = - 65,481 | 7 | March 17, 2011 | Market purchase| 2 3,789 Cash 4328 | 17.70.079
4 | February?, | Market z 2.236)  Cash 3840 | 1398801 1 on June 30, 1 8 |March 26,2011 [Masatpurchase] 2 | 55512  Cash D6.08% | 16,2559
2009 purchase : 2006" | 9 | December 13, |Mamketpurchase| 2 | 25000  Cash F0.08% | 18,50581
5 | February 10, | Market 2 2540)  Cash 3 | R 2 | Seplember | Schemeof | 10 | 100,000 Nl Nil 165481) | 2011
2009 pLIEDhiRe | 21,2008 | amangement ! —
8 | February 10, Marksat 2 1,660 Cash 38.40 14,03,001 ] | 3 | December | Sub-divisionof| 2 827 405 Mil NIl 8,27 405 i ) , , .
004 purchase i- 13, 2006 shares ., (1] Date of credit’ debit of E-:_:u:!].-' Shares In tho aceourt of Urmita Agarwal, allotment
7 | February 13, | Market 7 1452]  Cash 3840 | 1404543) | 4 |Decemberd,| Of-market | 2 1223|  Cash 5700 | B.2B.628 i daleor irade.cate;-as avafialis.
2008 purchase i 015 purchase g (2] Sirice dafta is not avallable o the full extent prior to June 30, 2006, balance as on
8 | February 19, Markat 2 2,000 Cash 38.40 14,068,543 | 5 May 15, Market “ 75 Cash B7156 828 703 E Jume 30, 2008, s based on the sharehalding paltern filed by the Company with the
2009 purchase i 0273 purchase ::- Stack Exchanges.
8 | Margh 20, Off-market 2 335 Cash 36.50 14,065,878 l 5 June 23, Market 2 44 Cash 71602 828,747 | (3 Allotment of shares pursuant o scheme of arrangement for amalgamation of TC!
2004 purchase { 023 purchase j Seaways Limited inta the Campany.
10| March 31, Market 2 20500  Cash 3416 | 1427378] | 7 | Juna 27, Markat 2 M| Cash 72290 | 82a758| | (4)  As per the books of accounts of Urmita Agarwal.
2009 purchase :f 2023 purchase ! (5) As pereoniract notes.
i d i !
11 | April 23, 2009 pt:i::;e 2 | 9900] Cash 641 | B2 pores: i id Dbaram El Sa st LEE
12 [Apri24,2008|  Market | 2 | 4D000|  Cash A | Boas| | (0 PAeclomal el alequly Staman haaccounlof Dhammealsganial alment | S| Dateof | Natreof | Face | Number | Consideration | Issue pricel | Cumuistive
purchase ‘ ; ' ! Mo, | Acquisition! | transaction | Vialue | of Equity | (Cash, other transfer haolding
13 | February 5, Market 2 25000]  Cash 10030 | 1589,.278] | (2) As perihe Books of accours of Dharmpal Agarwal ] Sale!! fin | Shares | thancashetc)| price per
2010 purchase g (3] Since dala is nol avadable o the full extent prior to Jupe 30, 2008, balance as on | INR) | acquired Equity Share
14 | February 23, |  Of-market 2 2,530,000 Cash 8541 1830278 'f Jung 30, 2006, s based on the shareholding pattem filed by the Company with The j {sold) (in INR)
2010 purchase { Stock Exchangas. | 1 | Balance as - () - . i 2,09 968
151 June 30, Markat 2 A Cash 8a.71 18,398,308 E (4)  Allotment of shares pursuant lo scheme of arrangemeant for amalgamation of TC! | on June 30,
2011 purchase ! Seaways Limited inlo the Comipaniy ! 20065
16 | Juky 7, 2011 Market 2 9,450 Cash BB.71 18,48,758 ; 6.4.3 Chander Agarwal 2 | Seplember | Scheme of 10 160,000 ] Mil 3,659,966
purchase _ ! 21,2006 | arrangement™
3 ! Sr.| Datecof Nature of | Face | Number | Consideration | lssue price/ | Cumulative | |
17 | July 7, 2011 ﬂﬁ-gﬁfmﬂl 2 213 Cash 88.71 1848571 | No.| Acquisition/| transaction |Value | of Equity | (Cash, other mﬂf holding ! 3 | December 13, | Sub-dvisonof | 2 18,49 830 Nl Nl 18 48,830
! - : : - ]
B | Watet | 2 297|  Cash 8871 | 149,268 | Sale lin | Sveres: | nancest | peice poy ': o e
il i *‘E : it I INR) |acquired! |  etc.) Equity : 4 | Febuary 8 | Marke! 2 5000]  Cash 872" | 1854830
p aie [ [md} Share “n |: 010 FlImeEEI'!'
19 [July 12,2011 Market ] -223]  Cash 8871 | 1849491 | INRY i s ; T S PRI
purchase E E 115 ' : e
- 1 | Balance as - 10 - - - 213,260 | 2010 purchass
A | AR || W G [URE | Seeeee on June 30, | § | Febuary 10, | Maket | 2 78| Cash | B4507 | 1664788
; 2006 2010 purchass
21 [ duly 142011 | Off-marked 2 125 Cash B88.71 1849763 | - ;
? purchase : ¢ |-Seplember | Schemaol | 10 | 150,000 Nl Nl 373260 | 7 | February 11, | Market 2 52| Casn 9023 | 18,69,790
22 | July 15,2011 | Off-market | 2 a4 Cash BB.71 | 1849877 "é | 21,2006 | amrangement” _ ! 2010 purchass
purchase ! 3 | December |Sub-divisionof| 2 | 18,66300 Hil Hil 18,866,300 | B | February 23, | Off-market ? 1,50,000 Cash 95415 20,189,790
73 | July 18,2011 | Of-market | 2 71| Ca=h Ba71 | 1848,948| | 192000 | shares : ! 2010 purchase
purchase | 4 | March3, Gift 2 | (29,9600 A b 18,26.340) 0 | May5 2011 | Of-maket | 2 814 Cash 89 20 20,28 501
24 [ July 13,2011 | Off-maket | 2 221  Cash B8.71 | 18.50,169| | L _ | purchase
purchase { 5| March 8, Gift 2 | (8000) N Na 18.28.340) | 10 [May 12,2001 | Ofmarket | 2 7475  Cash BOTTN | 20,36,006
25 [July 21,2011 | Off-market | 2 4 Cash 8871 | 1850,173) | 2008 4 purchase
[ : . !
purchase 5 6| Marchg Git & | {lomn b i 1818340 3 T | Augustan, | Makat | 2 3750  Cash 46110 | 20,309,756
26 | August, Market 2 7,844 Cash 9056 | 18,58,017| | 2008 _ ! 013 nurchase
2011 purchase ] T | March 18, Gift 2 (12,500} Mil Nil 18,05.840| ¢ .
97 | August9, Market 7 3,680 Cash 9176 | 1861697 | 2008 ! Notos:
011 purchase ; 8 | March 3, Gift 3 (12,500) Nil Nil 17.93.340 E 1) Date of credil of Equily E.Fr%*res:'n the account of Dharam Pal Agarwal - HUF, allotment
78 | August, Market 2 793]  Cash 9176 | 18,62.490] | 2008 ! dale or trade date, as available.
2011 purchase { 9 |Aprd 3, 2008 Gkt 2 (10,0010 Nl Wil 17.83,340 {21 Since dafa is not availabie lo the full axfent prior fo June 30, 2006, balance as on
29 | August 10, Market 2 25124 Cash 85.67 18,87614 E 10| April 29, Gift 2 5.000 Nil Nil 17 88340 , dure 30, 2008, is based on the sharsholding pattern Med by the Company with the
2011 purchase ¢ 2008 ! Stock Exchanges,
30 | August 24, Market . 3,338 (Cash 7553 | 1890952| ¢ 1| Jume 28, Gift 2 (B,000) il Nil 17.82:340 2 (3 Allotment of shares pursuant to scheme of arangement for amalgamation of TC!
2011 purchase ! 2008 ] Saaways Lirmited info the Company
L i
H ﬁug;ﬁf‘*- ME;MI ! 1533)  Cash 76.50 | 18,92485) 12 [Juy9, 2008 | Gt 2 | (5o Nil 17.77.340] | (4) As per contract notes.
L purchase | 13 | February5, | Market z 2900|  Cash 37,97 1780240 | 5 Asper the books of ts of Dharam Pal | - HUF
42 | Augusl 26, Market . & Cash 85.67 1892491| | EIII;? T : ; .:", s |:'IIIIIII :neﬂﬂaia: . :nE SUFMWE of Dharam Pal Agarwa
2011 purchase ; { .
14 | Faebruary B, Market z 4 5BE Cash rar 17,84 B26 - .
33 | December | Of-markel | 2 | 2675 Cash | 60.28 | 18,05.068] | “Site | serni = | Sr.| Dateof | Natureof | Face | Number |Consideration| lssue pricel | Cumulative
11, 2012 purchase :' 5 | March d O kel 5 v e N 1754991 ! Mo, | Acquisition/ | transaction | Value | of Equity | (Cash, other | fransfer holding
3 | June 27 Market 2 699  Cash 7394 | 1895765 | 2008 | purchase | Sale" (inINR) | Shares | thancash | price per
2013 purchase g : } acquired/ etc.) Equity
3| Jne2l, | Ofmakel | 2 §30|  Cash | 7304 | 1896.395] | ol B w""ri}ﬁe all e ke || BISST) 8 (sold) Share (in
2013 purchase { INR)
36 | June 28, Markel | 2 5624  Cash 8676 | 19,02019] | w “gg:]iﬂ- w“";;*‘;;e 2 | 78350  Cash 4265 | 1898541 % T | Balance s 10 : 220
2013 purchase ¢ onJune 30,
97 Jiine 28, Of-markat 3 123 Cash B6.76 19.{]2.142 ; 1& It'lpl'" 29. Markat 'y dﬂl.igﬁ Cash 47 65 19.35-?3‘3 : 200EE
2013 purchase 5. 2009 purchase ! 1 | September | Schemeof | 10 3,933 il Nil 4153
38 Jure 29 Market 9 'E-.E'15 Cash 51 B6 1&[}3'?5? : 18 Fﬂb'!'llﬂf]i' 5. Markal 2 1':'.:.1.”]'[:' Cash 100,30 19,45_?35 ::I 21,2006 EI'lrﬂ.l"l'E-ETTHZI'I":!:|I
2013 purchase i 2010 purchase | 2 | December |Sub-divisionof| 2 20785 N Ni 20765
8| June s Off-market 3 1083 Cash 5166 | 19,00840] | 20 | February 23,  Market 2 | 1.00000 Cash 85.34 2048736 | 13, 2008 shazes
2013 purchase - 2010 purchase ! 4 | November Market 2 10,000]  Cash 231 544 30,765
40 | July 3, 2013 Market 2 1,845 Cash 51.66 19,11.685] | 21| June 30, Me_irkat Z H Cash 84,77 20,48, TEG ) 10, 2020 purchase
purchase : 2011 purchase ' 5 | Movember Market. 2 9.02r Cagh 23170 39,792
41 | July 4, 2013 Markat 2 5.450 Cash 62.79 19,17.1351] ¢ 22| July 5. 2011 Market 2 214 Cash 84,77 20,48.930 11, 2020 purchase
purchasa ; purchasa :: B | Nowember Market 2 D373 Cash 232,794 45 TS
42 | July 4, 2013 Markat 2 g 264 Cash 2168 19,26,399 Ej 23 | July &, 201 Market 2 160 Cash B4.77 20.49140( 12, 2020 purchasa
purchase ;_ purchase | 7 | November | Market 2 3400|  Cash 23270 49,165
43 | July4, 2013 | Of-market 2 2,381 Cash 62.79 19,28,780 E 24 | July 7, 2011 Market 2 124 Cash 84.77 2049281 | 13, 2020 purchase
purchase { purchase j Niilas:
94| duys, 2015 | DiEmanel 4 1332 Cash AW | BAese 25 | July 8,201 Market : 5C Cash 84.77 20,49.351 ; {1] Date of credit of Equity Shares in the account of Vineet and Sons - HUF aflatment
45 | Juiy 5, 2013 D:EEE z 2518]  Cash 5217 | Teaaa| | il | R SO st
i purchase SR < J‘iﬂ';ﬂﬁ w’“‘;ﬂ:;ﬁ s | L gay ol (2) Since data is not available fo the full extent prier to June 30, 2006, balance as on
{ i o 3, 2006, is based on the sharehol ttarm filed by the G Tth the
46 | July 16,2013 | Ofrmarket | 2 5574  Cash 5203 | 13.38.405| | 7 dy 3 | Meket | 2 s oo @77 | 2a9470| | e Emani;j wac, on thasharsinliing paiamy dlad by Company: W
oiias 0 : ol purshese ::' {3 Allotment of shares pursuant fo scheme of arrangement for amalgamation of TCH
H| gty Markel z Wizl Gash U M 28 | dly1a, Market 2 38  Cash 8477 | 2049508] | '
M13 purchase ::: 20111 chaes j " jaawa}fs Limited into the Company.
‘tﬂ Mgﬂst E. MEﬂ{EE .E E.E’EB Eash EE.DE 19‘,42.315‘ :5; 29 J|.||}' 15‘. Marmt 2 29 CESH qu?? 20.‘?.53? .: { .II & p-ﬂl" CD'”HE'.E! Aoles.
2013 purchase i 2011 purchase | 6.4.7 TCI Exim (P) Limited
& 5
it B < ?jmf;:;‘ : 2o 5908 | 1942877 | 0| Juy1s | Maket | 2 21| Cash 8477 | 2049558 i Sr.| Dateo! | Watureof | Face | Number | Consideration | fssus pricel | Cumulative
! 201 purchase No.| Acguisition/ | fransaction | Value | of Equity | (Cash, other | transfer halding
= ‘"‘”2%‘15;3' ﬂiﬂ;‘;ﬁ:‘ z e [ 5803 | 1943508 :r 3| July 18, Market 2 74| Cash B4TT 20,48.632| | Sale!! (in | Shares | thancash | price per
51| August3 pr.q rket 2 2656|  Cash 5903 | 1946.252] | an purchase ! INR) | acquied/ | etc) Equity
i pmih;g ' = : G E 32| duyat, Market 7 4| Cash BATT | 2049636 | (sold) Share (i
, 2011 purchase { INR)
o ‘ﬂ‘"zg;f:iﬁ' Fﬁiﬁéﬂ - L . B | e 33 | August, |  Market 2 | 11,107| Cash 6581 | 20,60.743 E I | September | Ofimarket | 10 69623  Cash £4.90 69 629
:' 2011 purchase | 21,2006 | purchase
63 | August 7, Markat 2 £.303 Cash 59.03 19596821 e .
3ns Sithase ; 34 | Augusti0, | Makel | 2 | 10007|  Cash 8657 | 20,70,750| | o el R s B i D
b Y
54 | August?, | Offmarket | 2 1860]  Cash 5903 | 1961142 | 2011 purchase ! et
_ pril 4, 2015 | Marked zale 2 (5,000) Cash 1297 343,145
" Mgm?g g;":“ﬁ;! > T e | - A”gﬁlw' w“lf;i:;ﬁ ‘ | el B ﬁ 4 | June5.2015 | Markeisale | 2 | (30,000)]  Cash 1297 3.13.145
qust 8, -mar , a5 ; 62, .
M43 purchase i 36 | August 30, Markel 2 27220 Cash 8248 20,98.535 ?; Notes:
BB August 8, Markat 9 1716 Cash 50 (3 19.63.878 { 2011 purchase ! (1)  Date of credit’ debit of Equity Shares in the account of TCI Exim (P) Limited. allotment
2013 purchase : 37 | July 9, 2013 Market 2 1,245 Cash 51.98 20,99.780| | data or trade date, as avallable.
57 | September 4, Markst i 1.500 Cash 4554 19,65,378 '; purchase -. {2} As perthe books of accounts of TC! Exim {P) Limited.
2013 purchase i' 38 Jl.éléq’laﬁ. ME'LHEIE 2 4,482 Cash 52,30 21,04 262 6.4.8 Dharmpal Agarwal - TCI Trading
68 | Seplember §, | Off-market 2 S48 Cash 45.54 19663261 | purchasa .
2013 purchass 3 30 | Octoberd, | Marketsale | 2 [(270000)]  Cash 266.00 | 18,34.262| ! Sr| Dateot | Natureof | Face | Number | Consideration | lssue price/| Cumulative
5 [Seplember5,| Merket | 2 | 9109 Cash | 4554 | 1975435 | 2018 :’: e O e | | ™
2013 purchase { Naotes: : INR) | acquired! . Equity
% Sﬂpl:é‘qger E" ﬂgﬁﬂlﬁ:l f S0 Gas o Piisoa b (1)  Date of credit’ debit of Equity Shares in the account of Chander Agarwsl, allotment lﬂl {sold) Share {in
t date or trade date, as avaiable, ! INR)
61 Sﬂptséq*;ﬂf 6, pt:i;*:;ﬂ ? 4.274)  Cash 4554 | 1982835 | (2)  Asperihe books of scoounts of Chander Agarwal ! 1 | Junedd, | Of-market | 2 |4974895|  Cash 180 | 4972995
B2 | August 23, Markel 3 A6 1 Cash 26790 | 1983 796 ; (3} Since data is not available to the full extent prior to-June 30, 2006, balance as on | 2018 pgiBae
Ma purchase :. June 30, 2006, is based on the shareholding pattern filed by the Company with the- | Nofas:
63 | Seplember 3, Market 9 19 000 Cash 267.90 | 200279 | stock Exchanges. } (1) Date of credit’ debit of Equity Shares in the account of Dharmpal Agarwal - TG
2019 purchase { (4}  Allotment of shares pursuant fo scheme of amangement for amalgamation of TG :.: Trading.
Septamber 4, Markat 2 18,247 Cash 26790 | 2021043 { Seaways Limited into the Company. ! (2] As per the books of accounts of Dharmpal Agarwal - TCI Trading.
2018 purchase ¢ 6.4.4 Urmila Agarwal j 6.4.9 Bhoruka Supply Chain Solutions Holdings Limited
) TR pti?:;k;;e I L :; o B M e R sy o B e ! Sr| Daleof | Watureof |Face| Number | Consideration | Issue |Cumulative
- isitio fransaction of - other price/ di ‘
6 | Seplember |  Makel | 2 | 2007| Cash | 27218 | 2026498 | A i e it [ ied B sl sl Wik "’?::“ s {EE:I:““’ Brioet | helding
24, 2018 purchase :, INR) | scqu i Lother | transfer
: { cquired/ etc.] price per INR) | acquired/ than price per
BT E.I;,'IE[‘J!EEIE;EBI’ Gift 2 [10,15,482 MIL MIL 30,43 880 :r {sold) Sm ::' (sold) cash etc) Equity
X in
66 | June 20, Gift 2 | @64 NI NIL | 30,37.816 % NR) ! E':E,ﬂ“
2k ! 1| Balance as on T - - 210000 | 1| Jduly19, | Schemeof | 2 | 340,858,213 |Ofherthancash| NI | 340.88,213
Nates: | | | 5_ June 30, 2006 | 20187 | arangement®
(1) Date of credit! debit of Equity Shares in the account of Vineet Aganwal, allotment dale | 2 | Septamber 21, Scheme of 10 | 132666 Nil Mil 3 42 666 % 2 | ‘Augusth, Markal i 46,042 Cash 26704 | 341,34,255
or lrade date, a5 available. ¢ 2006 atrangemen’ 2019 purchase
(2)  As perthe books of accounts of Vineet Agarwal E 3 DED&HEDE;HS. Sub-divisionof | 2 |17.13.330 il N 17.13.330 5 3 ﬂug;f;ﬁ' ptmh;te 2 23716 Cash 267.04 | 341,57 971
(3} Since data is nof available to the full extent prior to June 30, 2006, balance a5 on | - ) 3 T 7
Jiine S0, 2006, s biased o the sharehokding patterm filod by the Company with fhe k 4 Seplsﬂnaléar 6, Gifl 2 (71,0000 Nl Mil 17.12.330 ::. AU;;%B. ﬂt!;}k:;e z 10,000 Cash 26704 | 3416791
Stock Exchanges i !
M ; § [ August B, Markal Z 10,000 Cash 26704 | 341,779
(4} Alloiment of shares pursuant to scheme of arrangement for amalgamation of TLI :r: : FEh;S?? B, |Memetpunlose) |2 290 Gl Lt 1nc2000 : Wi1g purchase
Seaways Limited info the Company. ! ;
o @ - = el
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Notes.
(1} Trade dale, excepd where mantioned otherwise.
(2} Az par conlract rotes.

(3) Date of credit of Equity Shares In the account of Bhoruka Supply Chain-Sollfions
Holdings Limited.

(4)  Pursuant lo scheme of arrangament and reconstruction invalving Bhoruka Finance
Caorporation of India Lirnifed, Bhoruka Intemational Povale Limited, TC! Global
Logistics Limited, TCI indfa Limited and XPS Cargo Senvices Limited, which was
effactive from July 3, 2074, the 3. 40.88, 213 Equity Shares held by the aforementionad
antifles wera fransferred lo Bhoruka Supply Chain Solutions Holding Limited.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF
THE BUYBACK REGULATIONS AND THE COMPANIES ACT

All the Equity Shares of the Company are fully paid up.

The Company shall not issue and allot any Equity Shares or other spacified securities
(inciuding by way of bonus) or convert any outstanding employee stock options |
outstanding instruments into Equity Shares, from the data of the Board Meeting till
the expiry of the Buyback penod, i.e., the date on which the payment of consideration
is made to the shareholders who have accepted the Buyback.

Unless otherwise specifically permitted by any relaxation issued by SEBI and/ or any
other regulatory authority, the Company shall not raise further capital for a period
of 1 (one) year, as prescribed under the provisions of Regulation 24{i){f) of the
Buyback Regulations, from the expiry of the Buyback period, i.e., the date on which
the payment of consideration is made to the shareholders who have accepted the
Buyback, except in discharge of its subsisting obligations.

The Company, as per the provisions of Section 68(8) of the Companies Act. will
not make a further issue of the same kind of shares or cther securities including
aliotment of new shares under Section 62(1)(a) or other specified securities within
a period of & (six) months except by way of a bonus issue or in the discharge of
subsisting obligations such as conversion of warrants, stock oplion schemes, sweat
equity or conversion of preference shares or debentures into eguity shares.

The Company shall not withdraw the Buyback after the Public Announcement of the
offer to Buyback is made.

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.

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.

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

Funds borrowed from banks and financial institutions, if any, will not be used for the
Buyback.

The Company shall not buyback its Equity Shares or other specified securities from
any person through negotiated deals whether on or off the Stock Exchanges or
through spot transactions or through any private arrangement in the implementation
of Buyback.

There are no defaults (eitherin the past or 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, and in case of
defaults which have ceased to subsist, if any, a period of more than 3 (three) years
has lapsed.

The Company has not undertaken a buyback of any of its securities during the pericd
of 1 {one} year immediately preceding the date of the Board Meeting.

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

The aggregate amount of the Buyback ie., not exceeding INR 160,00,00 000/
{Indian Rupees one hundred and sixty crore only) does not exceed 10% of the
aggregate of the total paid-up equity share capital and free reserves of the Company
as per the latest audited standalone and consolidated financial statements of the
Company as at March 31, 2024,

The maximum number of Equity Shares proposed to be purchased under the
Buyback i.e., 13,33,333 (thirteen lakh thirty three thousand three hundred and thirty
three only) does not exceed 25% of the total number of Equity Shares in the paid-
up equity share capital of the Company as per the latest audited standalone and
consolidated financial statements of the Company as at March 31, 2024.

7.18 The Company shall not make any offer of buyback within a perod of 1 {one) year

reckoned from the date of expiry of the Buyback period i.e., the date on which the
payment of considerafion is made to the shareholders who have accepled the
Buyback.

7.17 The Company shall comply with the statutory and regulatory timefines in respect of

the Buyback in such manner as prescribed under the Companies Act and/ or the
Buyback Regulations and any other applicable laws.

7.18 The Buyback shall be completed within a period of 1 {one) year from the date of

passing of the Board resolution approving the Buyback.
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The Beoard of Directors of the Company has approved a proposal for buyback of
equity shares of the Company at its meeting held on 24" August 2024 {"Board
Meeting"), in pursuance of the provisions of Sections B8, 69 and 70 of the Companies
Act, 2013 ("Act"), as amended read with Rule 17 of Companies (Share Capital and
Debentures) Rules 2014 {"the Rules") and the Buyback Regulations.

provide a report on the accompanying “Statement of Permissible Capital Payment”
(set out in Annexure A) hereinafter refemad to as the "Statement”. This Statement
has been prepared by the Management, which we have initialled for the purposes of
identification only.

Management Responsibility

4.

The preparation of the Statement in compliance with Section 68 of the Act and
Regulation 5 of the Buyback Regulations and compliance with the Buyback
Regulations, is the responsibility of the Management of the Company. including the
computation of the amount of the permissible capital payment (including premium),
the preparation and maintenance of all accounting and other relevant supporting
records and documents. This responsibility includes the design, Implementation and
maintenance of internal controls relevant to the preparation and presentation of the
Staterment and applying an appropriate basis of preparation and making estimates
that are reasonable in the circumstances,

The Board of Directors are responsible to make a full inguiry into the affairs and
prospects of the Company and to form an opinion as specified in clause (x) of
Schedule | to the Buyback Regulations on reasonable grounds and that the Company
will not, having regard to its state of affairs, be rendered insolvent within a period of
one year from the date immediately following the date of the resolution passed by the
Board of Directors approving the Buyback.

In the absence of any definition of or guideline for “Insolvent” in the Buyback
Regulations, the Company has considered a situation for not being able to continue
a5 going concern (as mentionad In Standard on Auditing 570 (Revised) issued by the
Institute of Chartered Accountants of India) for a period of ane yvear from 24" August
2024 as “Insolvent”

Auditor's Responsibility

.

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to
provide a reasonable assurance that:

we have inguired into the state of affairs of the Company in relation to the audited
Standalone and Consolidated Financial Statements for the year ended 31% March
2024 which were approved by the Board of Directors of the Company &t their meeting
held on 15" May 2024, and have been adopted by the shareholders of the Company
al the annual general meeting held on 27" July 2024;

the amount of permissible capital payment, as stated in the Statement, has been
properly determined considering the audited Standalone and Consolidated Financial
Statements for the year ended 31% March 2024 n accordance with Section 68 of the
Act and Regulation 5 of the Buyback Regulations; and

the Board of Directors of the Company, in their Meeting held on 24" August 2024
have formed the opinion, as specified in Clause {(x) of Schedule | 1o the Buyback
Requlations, on reasonable grounds, that the Company will not, having regard (o
its state of affairs, be rendered insolvent (as defined in Managemenl Responsibility
above) within a perod of one year from the aforesaid date with regard 1o the
proposed buyback.

The audited Standalone and Consolidated Financial Statements for the yvear ended
31% March 2024 referred to in paragraph 6 above, have been audited by us, on
which we have ssued an unmaodified audit opinion in our report dated 15" May 2024
We conducted our audit of the Standalone and Consolidated Financial Stalements

in accordance with the Standards on Auditing specified under Section 143(10) of |

the Act and other applicable pronouncements issued by the Institute of Chartered
Accountants of India. Those Standards require that we plan and perform the audit
o oblain reasonable assurance aboul whather the financial statements are free of
material misstatement. Our audil was not planned and performed in connection with
any transactions to identify maftters that may be of potential interest to third parties.
We conducted our examination of the Statement in accardance with the Guidance

Note on Audil Reports and Cenificates for Special Purposes (Revised Z016),
Issued by the Institute of Chanered Accountants of India (the "Guidance Note™)

and Standards on Auditing specified under Section 143(10) of the Act, in so far |
as applicable for the purpose of this report, The Guidance Note requires that we |
comply with the athical requirements of the Code of Ethics issued by the Institute of

Charfered Acocountants of India.

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 Helated Services
Engagements. Further our examination did not axtend to any other parts and aspects
of a legal or proprietary nature in the aforesaid Buyback.

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

=B

We have inquirad into the state of affairs of the Company in relation to its audited
Standalone and Consolidated Financial Statements for the year ended 317 March
2024, which have been approved by the Board of Directors of the Company on in the
Meeating held on 15" May 2024.
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Sr.| Date of Nature of | Face| MNumber | Consideration | Issue |Gumulative] | 7.19 Thereisno pendency of any scheme of amalgamation orcompromise orarrangement | b, The amount of permissible capital payment (including premium) towards the
No | Acquisition/ | transaction |Value| of Equity {in INR) prica/ holding | | pursuant to the provisions of the Companies Act, as on date, ; proposed buy back of equity shares as computed in the Slaterment altached herewith,
Sala™ {im Shares (Cash, other | transfer : 7.20 The ratlo of the aggregate of secured and unsacured debls owed by the Company i as Annexura A, in our view has been properly detaﬂningd in accordance with Section
INR) | acquired/ than price par | shall not be more than twice its paid-up capital and free reserves after the Buyback, | 68 of the Act and Regulation 5 of the Buyback Regulations.
{sold) cash etc.) Equity ' based on standalone and consolidated financial statements of the Company as on f ¢. The Board of Directors of the Company, at their meeting held on 24" August 2024,
Share (in £ March 31, 2024, as prescribed under the Companies Act and rules made theraunder 1 have formed their opinion as specified in clause (x) of Scheduie | to the Buyback
INR)™ ¢ and Buyback Regulations. ; Regulations, on reasonable grounds that the Company having regard to its state
B August 8, Markel 2 20,000 Cash 26704 | 3419797 l: 7.21 The Company Is not buying back its Equily Shares so as to delist its shares or other EE of affairs, will not be rendered insolvent (as defined in managameant responsibility
2019 purchase { specified securities Trom the stock exchanges. ! above} within a period of one year from the date of passing the Board Resolution
7 'ﬂ"”g"'ft 6, Marksst 2 20,000 Cash 26704 | 34217 | 5 595 The Company shall not ditectly or Indirectly purchase its Equity Shares through | dalted 24" August 2024,
2018 purchase | any subsidiary company including its own subsidiary companies, or through any | Restriction on use
8 ""”;;f;ﬁ Mi:‘“’ 2 20,242 Cash 267.04 | 34236213 ;. investment company or group of investment companies. 11, This report has been issued al the request of the Company solely for use of the
L b i | ] ] Company (i) in connection with the proposed buyback of equity shares of the
- ¢ 7.23 As per Regulation 24(i)(e) of the Buyback Regulations, the members of the Promotar | pany \ posed buy q X
; MEE%‘:‘]' Mz::{ : T il Bl | A2 Group, and their associates, shall not deal in the Equity Shares or other specified | Company as mentioned in paragraph 2 above, (ii) o enable the Board of Directors of
e et . | securilies of the Company either through the stock exchanges or off-market | the Company ta include requisite disclosures in the public announcement and other
i it ' e ' il I transactions (including inter-se transfer of Equity Shares among the members of the | documents pariaining to buyback to be sent to the shareholders of the Company or
i prcTiass r Promoter Group) from the date of the Board resolution approving the Buyback till the | hled with (a) the Registrar of Companies, Secunities and Exchange Board of India,
11| March 30, Markad 2 500 Cash 175.38 | 34263963 | closing of the Buyback offer. ': stock exchanges, and any other regulatory authority as per applicable law, and
2040 purchasa i : . ! (b) the Central Depository Servicas {India) Limited, National Securities Depository
12 | March 31, Market 2 11.025 Cash 167.58 | 3.42,74,988 i et I deretionon: Wit Segulaion oo ie: Buybach Requiaidns, e Gampany shal ! Limited; and (c) can be shared with the Merchant Bankers in connection with the
S0 ! reserve 15% of the number of Equity Shares which the Company proposes to | : Lt
purchase : i i ] proposed buyback of equity shares of the Company for onward submission to SEBI,
- buyback or such number of Equity Shares entitled as per the shareholding of small | A .
13 | November Markat 2 6,007 Cash 25008 | 34280995 ¢ e San e Earerd Dits whickaar ihidiiar Tor e sl crarshaldies | stock exchanges and / or any other regulatory authority as required under the law
23, 2020 purchasa ? e ark of the Buyback ' et y in India, and may not be suitable for any other purpose. This report should not be
14 | Movember Market 2 23 Cazh 24919 | 34281.018) | Y ; ] ] used for any other purpose without our prior written consent. Accordingly, we do not
24,2020 purchase .t 725 The Eﬂrﬁgﬂ”? Ehla" transfer from !'tf ﬁﬁﬂ FEEE":""'E? anld." crf;‘:fh ﬂt-hr;:w sa;m&s as !'nahy ! accept or assume any liability or any duty of care for any other purpose or to any
15| MNovember Market 2 3.501 Cash 24919 | 34284518 | E:fkﬂtmuﬂgi I:i?:g EE“:;Y?J ;.;;m t;grﬂacanpitm? rr;ndr::lr:sﬂ;r: ru{:a:wez ::Ecq;t:m g njrt?; ?:Iﬂ;"’:glsl ] other person to whom this report is shown or into whose hands it may come without
24, 2020 purchase ] : sy ! : b our prior consent in writing.
16| November |  Market | 2 5.088|  Cash T | TR |, OTRuEerier Shed beldsclosed In (5 sUbegUent audisd trencial siatement, | | For Brahmayya & Co.
35 2020 puschase .; 7.26 In accr:-r_danr:aa with Regulation 3(i){c) and Clause {xii) of Schadule h_:uf the Eluytjac:k { Firm Registration No. 0005115
17 | December 2. Market 3 1.000 Cash 25106 | 14291588] ! Fh_argu]atmns. the _{:nmpany S!‘I-Elll not undertake the Buyback LJF'I]ES-_E it has abtained 3 Pl L
2020 purchase ! prior consant of its lenders, in case of breach of any covenant with such lendars, |
8] March?. | Market | 2 0|  Cash | 54037 |3a2g6ges| | and accordingly, the Company has obtained the prior consent of its:landers, as. ) Sak
I, purchase necassary, for undertaking the Buyback. :: Lokesh Vasudevan
19| March 8, Market 2 45600  Cash 53648 |3434158| | 8 CONFIRMATIONS FROM THE BOARD OF THE COMPANY ! Partner
2022 purchase ! B.1 As required by Clause (x) of Schedule | of the Buyback Regutations, the Board has | Place : Gurugram Membership Mo, 222320
20 | March 29, Market 2 2ATT Cash B24.90 | 34343765] | confirmed that it has made full enquiry into the affairs and prospects of the Company ;: Date - August 24, 2024 UDIN: 24222320BKETWX7452
2023 purchase { and has formed an opinion, that; !
—a 1 i)
27| May 23 Markat 7 o Cash 700.18 | 343 56342 { be no grounds on which the Company could be found unable to pay its debls, if any; 1 Computation of amount of permissible capital paymenl lowards buyback of equily shares
2y ekt ' PRl | B1.2as regards the Company's prospects for the year immediately following the date | jn accordance with Section 68 of the Companies Act, 2013, as amended (“Act’) and the
=T s Yo 5 5 T T TRV YL i of Board Meating and hawnglragar[:t o the _Ernards intention with respect to the i Securities and Exchange Board of India (Buy-Back of Securities) Requlations, 2018,
oV ke : EE { management of the Company's business during that year and to the amoun! and | a5 amended ("Buyback Regulations™), based on the annual audited standalone and
T E y il character of the financial resources, which will, in the Eoard's view, be available 10 | congglidated financial statements as at and for the financial year ended 317 March 2024
24 | une 2T, Market 2 26 Cash 700.18 | 343,58 465 [ the Company during that year, the Company will be able to meet its liabilities as and | (INR in Mn)
_ 2023 purchase i when they fall due and will not be rendared insolvent within a period of 1 (one) year |
25 | July 12, 2023 Markat . [ Cash 70018 | 34358471 | from the date of the Board Meeting; and ; Particulars Standalone | Consolidated
puscliase | 8.1.3in forming its opinion aforesaid, the Board has taken info account the fiabilities | | P2id up Equity Share Capital as on {A) 15549 15548
26 | December Mariet . 4,600 Cash 81642 | 34383071 { (including prospective and contingent liabilities) as if the Company were baing wound 31 March 2024 : :
28,2023 pREChESE ¢ up under the provisions of the Companies Act, or the Insolvency and Bankruptey | |(7:77:44.300 fully paid up Equity Shares of
29, 2023 purchase H ; ; : ' |Free Reserves* as on 31* March 2024
%8 |February29, | Market | 2 4526  Cash 82004 | 34371858 | ° :E:‘gig?;ngriiiiza;ﬂn}'r;“sﬂnnﬂn OF DIRECTORS BY THE | [Securities Premium i Sanfe
2024 purchase ‘ _ H General Reserve 13,059.35 13,059.35
G March 1. Market 7 119_5 Cash a71.04 3.43..?4.151' Ik Tha text of the I'E]'.'lﬂﬂ dated AUEUEI 2'4. 2024, of Erahma'_-,_-"_-.-'a [ EEI., the Eiatutﬂr],-' auditors of :: HEE“HE{! _E'QM|HEI5 3.921 o1 5,?34?1
2094 nuchase ' the Company, addressed to the Board of the Company is reproduced below: i | Total Free Reserves (B} 1740199 18,264.78
30| March1, | Mark 2 5[ Cash | 82194 | 34374756 | { petal CofpuB)l 1755748, 1942028
g:" : arkel o soiilal ¢ Quote .: Maximum amount peérmissible towards buyback | C * 10% 1,755.75 1,942 03
2024 purchass { To ! |of equity shares in accordance with Section
31| March 3, Market 2 841 Cash 82164 | 34374097 | . | |BB(2) of the Act, and proviso to Regulation 5 of
M4 purchase i Board of Directors, . ,
L . a y i |the Buyback Regulations, l.e., 10% of the total
32 | March 6, Market 2 8,272 Cash 818.07 | 34384269/ | Transport Corporation of India Limited | |paid up capital and free reserves
2024 purchase i Flat No, 306 & 307, 1-8-271 to 273, 3rd Floor, :.: Amount approved by the Board of Directors in 1,600.00 1,600.00
33 March 7, Market 2 G138 Cagh 821,19 | 34390427 ; Ashoka Bhﬂﬂpﬂ' Chambers, S P Road, :.: the meﬁng held on 24% ,ﬁ,ugus[ 2024
2024 purchase IE Secunderabad, Telangana, 500 003 { |Buy back size as a percentage of total paid up a.11% 8.24%
341 Warch 11, Market g 12,030 Laszh d14.80 | 34402427 | 1 j capital and free reserves
2024 purchase E;Lts;ﬁ M:j:::r’s =S TR < st Iryback of snuity s ;:' Note: The amount of paid-up equity share capital and free reserves as at 31 March
35 Magrgg; 2 DT';H? 2 189 Cash 796.68 | 34402616] | - Tmn;rpm cnrmmigﬁ b i {mlf'lhimml o ["Epnr;;any”i i"er i {:“Ilau“ (xi) of | 2024 have been extracted from the annual audited standalona and consolidatad financial
rehase L ! "
6| March 12 Marke! 2 12 000 Cach TB061 | 344 14.616 E Schedule | of the Securities and Exchange Board of India (Buy-back of Securities) ?tatarnanl:s TR 'EDIﬂDE!‘I}.f gl E_md for the year anded EH_ MAICIE U :
2024 purchase | Regulations, 2018, as amended (“Buyback Regulations”) Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with
: ; ey : : Explanation Il provided in Section 68 of the Companies Act, 2013, as amended, and
37 |June 4,2024 | Market 2 10,000 Cash 82088 | 34424 616 ! 1. Thf. Report is issued in accordance with the terms of our engagement letter dated e Torfige Tax Resars tilksd
purchase { 18" August 2024,

For and on behalf of the Board of Directors of
Transport Corporation of India Limited

Sd/-

We have been requested by the management of the Company ("Management”) to | Auitorives Stgnetory

| Unguote

10 RECORD DATE AND SHAREHOLDER ENTITLEMENT

10.1 As reqguired under the Buyback Regulations, the Company has fixed Wednesday,
September 04, 2024, as the Record Date for the purpose of determining the
entitternent and the names of the Eligible Shareholders, who will be eligible to
participate in the Buyback,

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

As required under the Buyback Regulations, the dispatch of the Letter of Offer
shall be through electronic mode only, within 2 (two) working days from the
Record Date and, if any Eligible Shareholder requires a physical copy of the
Letter of Offer, a request has to be sent to the Company or the Registrar to the
Buyback and the sama shall be provided.

10.3 The Equity Shares proposed to be bought back by the Company shall be divided
into two categories: (a) reserved category for small shareholders: and (b} general
category for all other Eligible Sharehaolders.

10.4 As defined in Regulation 2(1)(n) of the Buyback Regulations, a “small shareholder”
is a shareholder of the Company who holds Equity Shares whose market value, on
tha basis of the closing price of the Equity Shares on the Stock Exchanges having
the highest trading volume as on the Record Date, is not more than INR 2,00.000/-
{Indian Rupees Two Lakh only).

10.5 In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of
Equity Shares which the Company proposes 1o buy back or the number of Equity
Shares entitled as per tha shareholding of Small Shareholders as on the Record
Date, whichever is higher, shall be reservad for the Small Shareholders as part of
this Buyback.

10.6 Based on the shareholding on the Record Date. the Company will determine the
entittemen! of each Eligible Shareholder, including small shareholders, to tender
their Equity Shares in the Buyback. This enlitiernent for each Eligible Sharehaolder
will e calculated based on the number of Equity Shares held by the respective
Eligible Shareholder as on the Record Date and the ratio of Buyback applicable in the
category to which such Eligible Shareholder belongs to. The final number of Equity
Shares that the Company shall purchase from each Eligible Shareholder will be
based on the total number of Equity Shares tendered by such Eligible Shareholder,
Accordingly, the Company may nol purchasa all of the Equity Shares tendered by an
Eligibla Shareholdar,

10.7 In accordance with Heguiation 3{ix) of the Buyback Regulations, in order to ensure
that the same Eligible Sharcholder with multiple demat accounts/ folios do not
receive a higher entittement under the small shareholder category, the Company
proposes o club together the Equity Shares held by such Eligible Shareholders
with a comman permanent account number ("PANT) for determining the category
{small shareholder or general) and entilement under Buyback. In case of joint
shareholding, the Company will club together the Egquity Shares held in cases
where the sequence of PANs of the joint shareholders is identical. In case of Eligible
Shareholders holding Equity Shares in physical form, where the sequence of PANs
is identical or where the PAN of all joint shareholders are notl available, the Company
will check the sequence of the names of the joint holders and ciub togather the Equity
Shares heid in such cases where the seguence of the PANs and the names of joint
shareholders are identical. The shareholding of institutional investors like mutual
funds, pension funds' trusts, insurance companies elo. with commaon PAN will not
be clubbed together far delermining the category and will be considered separataly,
whare these Equity Shares are held for different schemes and have a different demat
account nomenclatura based on information prepared by the registrar and fransfer
agent as per the shareholder records received from the depositones.

10.8 After accepting the Equity Shares tendered on the basis of entitlement, the Equity
Shares lefl to be bought back, if any, in one calegory shall first be accepled, in
praportion (o the Equity Shares lendered over and above thair entilement in the offer
by Eligible Shareholders in that category, and thereafter from Eligible Shareholders
who have tendered over and above their entittement in the other categorny.

10.9 The participation of Eligible Shareholders in the Buyback is voluntary, Eligible
Shareholders holding Equity Shares of the Company can choose to parlicipate and
get cash in lieu of shares to be accepted under the Buyback, or they may choose
not o participate. Eligible Shareholders holding Equity Shares of the Company may
aizo accept a part of their antittermant. Eligible Shareholders holding Eguity Shares
also have the option of tendering additional shares (over and above their entitlement}
and participate in the shorifall created due to non-participation of some other
shareholders, if any. Further, the Equity Shares held under the category of "clearing
members” of “corporate body margin account” or "corparale body — broker” as per
the beneficial position data as on Record Date with commaon PAN are not proposed
to be clubbed together for determining their entittement and will be considered
separately, where these Equity Shares are assumed to be held on behalf of clients.
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10010 The maximum number of Equity Shares that can be tendered under the Buyback by

101

any Eligible Shareholder cannot exceed the number of Equity Shares held by the
Eligible Shareholder as on the Record Date. In case the Eligible Shareholder holds
Equity Shares through multiple demat accounts, the tender through a demat account
cannol exceed the number of Equity Shares held in that demat account.

The Equity Shares tendered as per the entitlement by Eligible Shareholders holding
Equity Shares of the Company as well as additional shares tendered, if any, will be
accepted as per the procedurs laid down in the Buyback Regulations. If the Buyback
entitterment for any shareholder is not a round number. then the fractional entitterment
shall be lgnored for computation of Buyback entitlement to tender Equity Shares in
the Buyback. The settlement under the Buyback will be done using the mechanism
notified under the SEBI Circulars.

10,12 Income arising to the shareholders under the Buyback is exempt from Income tax

in India. However, the participation in the Buyback by non-résident shareholders
may be taxable in thelr country of residence according to tax laws of their respective
countries, The Buyback transaction would also be chargeable lo securities
transaction tax in India, The sharaholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback.

10,13 Detailed instruchons for participation in the Buyback (lender of Equity Shares in the

11
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1.2

11.3

11.4

11:5

1.7

11.8

11.8

11.10

11.10.

11.10.

Buyback) as wel as the relevant timelable will be included In the Letter of Offer to be
sent to the Eligible Shareholder(s)

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is open to all Eligible Shareholders holding Equity Shares either in
physical and/ or in dematenalized form as on Record Date.

The Buyback shall be implemented using the “Mechanism for acguisition of shares
through Stock Exchange” as specified by the SEBI Circulars ("Stock Exchange
Mechanism") and following the procedure prescribed in the Companies Act and
the Buyback Regulations and as may be determined by the Board (including the
commities of the Board authorized to complate the formalities of the Buyback) on
such terms and condilions as may be permitted by law from time to time.,

For implementation of the Buyback, the Company has appointed Ambit Capital
Private Limited as the registered broker o the Company ("Company's Broker”)
to facilitate the process of tendering of Equity Shares through the Stock Exchange
Mechanism for the Buyback and through whom the purchases and settlements on
account of the Buyback would be made by the Company. The contact details of the
Company’s Broker are as follows;

=+ AMBIT

Ambit Capital Private Limited
Address: Ambit House, 449, Senapati Bapat Marg,
Lower Parel, Mumbai — 400 013, Maharashtra, India
Tel. No.: +91 22 6623 3000, Fax No.: +91 22 6623 3100
Contact Person: Sameer Parkar

Email: samear parkar@ambit. co; Website: www ambil. co
SEBI Registration No.: INZ0DD259334

CIN: U74140MH1997PTC107598

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

During the tendering period, the order for selling the Equity Shares will be placed
in the Acguisiion Window by Eligible Shareholders through their respective
stock broker(s) ("Seller Member(s)") during nomal trading hours of the
gsecondary market. The Seller Member can enter orders for Equity Shares held in
demateralized form and physical form. In the tendenng process, the Company's
Broker may also process the orders received from the Eligible Shareholders

In the event the Seller Member(s) of any Eligible Shareholder is not registered
with BSE as a trading member’ stock broker, then that Eligible Shareholder can
approach any BSE registered stock broker and can register themselves by using
quick unigue client code (*UCC™) facility through the BSE registered stock broker
(after submitting all details as may be required by such BSE registered stock
broker in compliance with applicable law). In case the Eligible Sharsholders are
unabile to register using UCC facility through any other BSE registered broker,
Eligible Shareholders may approach Company's Broker |, Ambit Capital Private
Limited, to place their bids, subjec! to completion of KYC requirements as required
by the Company's Broker,

Maodification’ cancellation of orders and multiple bids from a single Eligible
Shareholder will only be allowsd during the tendenng period of the Buyback.
Multiple bids made by a single Eligible Shareholder for selling Equity Shares shall
be clubbed and considered as “ong bid” for the purposes of acceptance.

The cumulative quantity tendared shall be made available on the websile of BSE
(www bseindla com) throughout the rading session and will be updated al specific
intervals during the tendering period,

Further, the Company will not accept Equity Shares lendered for Buyback which
are under restraint order of the courl! any other competent authority for transfer/
sale and’ or title in respect of which is othermse under dispute or where: loss
of share cerificates has been notified to the Company and the duplicale share
certificates have nol been issued either due 1o such request being under process
as per the provisions of law or otherwise,

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

1 Eligible Shareholders who desire to tender their Equity Shares held by them
In dematenalized form under the Buyback would have o do so through their
respective Seller Member by indicating to the concermed Seller Member, the
details of Equity Shares they intend o tender under the Buyback.

2 The Seller Member(s) would be required to place an order! bid on behall of the
Eligible Shareholders who wish 10 tender Equity Shares in the Buyback using the
Acguisition Window of BSE. For further details, Eligible Shareholders may refer to
the circulars issued by BSE and Indian Clearing Corporation Limited (*Clearing
Corporation”).

11.10.3 The details of the sattlement number under which the lien will be marked on the

Equity Shares tendered for the Buyback will be provided in a separate circular 1o
be issued by BSE and the Clearing Corporation.

11.10.4 The lien shall be marked by the Seller Member in the demat account of the Eligible

11.10.

11.10.

Shareholder for the shares tendered in tender offer. Detalls of shares marked as
lien in the demal account of the Eligible Shareholder shall be provided by the
depositaries o the Clearing Corpaoration. In case, the Shareholders demat account
is held with one depository and clearing member pool and Clearing Corporation
account is held with other depository, shares shall he blocked in the shareholders
demat account at source depository during the tendering period. Inter depository
tender offer ("IDT") instructions shall be initiated by the shareholders at source
depository to clearing member/ Clearing Corporation account at target depository.
Source depository shall block the shareholder's securities (i.e., fransfers from
free balance to blocked balance) and send IDT message to target depository for
confirming creation of lien. Details of shares blocked in the shareholders demat
account shall be provided by the targat depository to the Clearing Corporation.

5 For orders placed with respect to demateralized Equity Shares, by claaring
mambers anfities who have been allocated a custodian participant code by the
Clearing Corporation ("Custedian Participant”}, early pay-in is mandatory prior to
confirmation of order by custodian. The custodian shall either confirm or reject the
orders not |ater than the closing of trading hours on the last day of the tendaring
period. Thereafter, all unconfirmed orders shall be deemed fo be rejected. For
all confirmed custodian participant orders, order modification by the concerned
Selling Member shall revoke the custodian confirnation and the revised order shall
be sent to the custodian again for confirmation,

& Upon placing the bid, the Seller Member(s) shall provide a Transaction Reqgistration
Slip ("TRS") generated by the exchange bidding system to the Eligible Shareholder
on whose. behalf the bid has been placed. The TRS will contain the details of the
order submitted like bid ID number, application number, DF 10, client 10, number
of Equity Shares tendered etc. In case of non-receipt of the completed tender form
and other documents, but lien marked on Equity Shares and a valid bid in the
Exchange Bidding System, the bid by such Elgible Shareholder shall be deemed
to have been accepted.

11.10.7 It is clarified that in case of dematenalized Equity Shares, submission of the tender

11.10.

form and TRS is not mandatory. After the receipt of the demat Equity Shares by the
Clearing Corporation and a valid bid in the exchange bidding system, the Buyback
shall be deemed to have been accepted, for Eligible Shareholders holding Equity
Shares In demat form

8 The Eligible Shareholders will have to ensure that they keep the depository
parlicipant ("DP") account active and unblockad 1o receive credit in case of return
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of Equity Shares due to rejection or due to prorated Buyback decided by the

o

Company. Further, Eligible Shareholders will have to ensure that they keep the

bank account attached with the DP account active and updated to recelve credil
ramittance due to acceptance of Buyback of shares by the Company. In the event
it any equity shares are tendered to Clearing Corporation, excess dematenalized
equity shares or unaccepted dematerialized equity shares, it any, tendered by
the Eligible Shareholders would be retumed to them by the respective Clearing
Corporation. | the securities transfer instruction is rejected in the deposilory
system, due o any issue, then such securities will be transferred to the Seller
Member's depository poal account for onward transfer 1o the eligible shareholder.
On the date of the settlement, in case of Custodian Parficipant orders, excess
dematerialized shares or unaccepted dematenalized shares, if any, will be returnad
to the respective custodian depository pool account.

11,108 Eligible Shareholders who have tendered their demat shares in the buyback shall

11.711

alsa provide all relevant documents, which are necessary (o ensure transferability
of the demat shares in respact of the tender form to be sent. Such documents may
include (but not be limited ta): (i) duly attested power of attomey, if any person other
than the Eligible Shareholder has signed the tender form; (i) duly attested death
cerlificale and succession certificatellegal heirship cerlificats, in case any Eligible
Shareholder is deceased, or court approved scheme of mergerfamalgamation
for a company; and (iii) in casa of companies, the necessary certified corporata
authorizations (including board and/or general meeting resolutions).

Procedure to be followed by Eligible Shareholders holding Equity Shares in
physical form:

In accordance with SEBI's circular dated July 31, 2020 (circular no. SEBYHOMCFED!

CMODA/CIRS Pr2020M144), shareholders holding Equity Shares in physical form
are allowed to tender such shares in a buyback undentaken through the tender
offer route. However, such tendering shall be as per the provisions of the Buyback
Reqgulations. The procedure is as below:

11.11.1Eligible Shareholders who are holding physical Equity Shares and intend to

participate in the Buyback will be required to approach their respective Seller
Member along with the complete set of documents for verification procedures 1o ba

carried out bafore placement of the bid. Such documents will include the (a) Tender |

Form duly signed by all Eligible Shareholders (in case sharas ara in joint names,
in the same order in which they hold the shares), (b} criginal share certificate(s),
{c) valid share transfer form(s) Form SH-4 duly filled and signed by the transferors
(i.e. by all registered Shareholders in the same order and as per the specimen
signatures registered with the Company) and duly witnessed at the appropriate
place authorizing the transfer in favour of the Company, (d) self-attested copy
of PAN card(s) of all Eligible Shareholders, () any other relevant documents
such as power of attormey, corporate authonzation (including board resciution/
specimen signature), notarized copy of death certificate and succession certificate
or probated will, if the original shareholder is deceased, etc., as applicable. In
addition, if the address of the Eligible Shareholder has undergona a change from
the address registered in the register of members of the Company, the Eligible
Shareholder would be reguired 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
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11.11.2 Based on documents mentionad In paragraph 11.11.1 above, the concemned Seller |

Member shall place an order’ bid on behalf of the Eligible Sharaholders holding
Equity Shares in physical form who wish to tender Equity Shares in the Buyback,
using the Acquisition Window of BSE. Upon placing the bid, the Seller Member
shall provide a TRS generated by the sxchange bidding system (o the Eligible
Shareholder. TRS will contain the details of order submitted like folio number,
cartificate number, distinctive numbear, number of Equity Shares tendared efc

11.11.3 Any Seller Member/ Eligibla Shareholder who places a bid for physical Equity

Shares, is required fto deliver the original share cerfificate(s) and documents (as

e

mentioned above) along with TRS generated by exchange bidding system upon

placing of bid, sither by registered post, speed post or couner or hand delivery
o the Registrar to the Buyback 2., KFin Technologies Limited at the address
mentioned at paragrapn 14 below) on or befora the Buyback closing date. Tha
envelope should be super scribed as "Transport Corporation of India Buyback
2024". One copy of the TRS will be retained by Registrar to the Buyback and it will
provide acknowledgement of the same to the Seller Member/Eligible Shareholders

11.11.4 The Eligible Shareholders holding physical Equity Shares should note that physical

Equity Shares will not be accepted unless the complete sel of documents are

I

submitted. Acceptance of the physical Equity Shares for Buyback by the Company |

shall be subject to verification as per the Buyback Regulations and any further
directions issued In this regard. The Registrar to the Buyback will verify such
bids based on the documents submitted on a daily basis and till such verification,
BSE shall display such bids as 'unconfirmed physical bids'. Once Registrar to the
Buyback confirms the bids, they will be treated as ‘confirmed bids”.

11.11.5 In case any Eligible Shareholder has submitted Equity Shares in physical form

for dematerialization, such Eligible Shareholders should ensure that the process
of getting the Equity Shares dematerialized is completed well in time so that they
can participate in the Buyback before the closure of the tendering period of the
Buyback.

11.11.6 An unregistered shareholder holding Equity Shares in physical form may also

11.12

£ 11.13
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12.4

tender thair Equity Shares in tha Buyback by submitting the duly executed transfer
deed for transfer of shares, purchased prior io the Becord Date, m theirr name,
along with the offer form, copy of their FAN card and of the person from whom they
have purchased shares and other relevant documents as required for transler, if
any
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The Buyback from the Eligible Shareholders who are residents outside India |
including foreign corporate bodies (including erstwhile overseas corporate bodies), |

foreign portfolio investors, non-resident Indians, members of foreign nationafity, if
any. shall be subject to the Forelgn Exchange Management Act, 1999 and rules
and regulations framed thereunder, if any, Income Tax Act, 1961 and rules and
regulations framed thereunder, as applicable, and also subject to the receipt!
provision by such Eligible Shareholders of such approvals, if and to the extent
necessary or required from concemed authorities including, but not fimited to,
approvals from the RBI| under the Foreign Exchange Management Act, 1899 and
rules and reguiations framed thereunder, if any.

The reporing requirements for non-resident shareholders under REl, Foreign
Exchange Management Act, 1999, as amended and any other rules, regulations,
guidelinas, for remittance of funds, shall be madea by the Eligible Shareholders and/
or the Eligible Shareholder’s broker through which the Eligible Shareholder places
the bid.

Modification/cancellation of orders will only be allowed during the tendenng period
of the Buyback.

The cumulative quantity of Equily Shares tendered shall be made available on the
website of BSE (www bseindia com) throughout the trading session and will ba
updated at specific intervals during the tendering period.

METHOD OF SETTLEMENT

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

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

The Company will pay the consideration to the Company's Broker who will transfer
the funds peraining to the Buyback 1o the Clearing Corporation’s bank accounts
as per the prescribed schedule. For Equity Shares acceptad under the Buyback,
the Clearing Corporation will make direct funds pavout to respective Eligible
Shareholders. If the Eligible Shareholders’ bank account details are not available
or if the funds transfer instruction is rejected by RBI/ bank, due to any reason, then
such funds will be fransferred 10 the concerned Seller Member's seftlement bank
account for onward transfer to such Eligible Shareholders.

Details in respect of shareholder's enfitement for Tender Offer process will be
provided to the Clearing Corporation by the Registrar on behalf of the Company. On
receipt of the same, the Clearing Corporation will cancel the excess or unaccepted

s 0

Hlocked shares in the demal account of the Eligible Shareholder, On settlemeant |

cate, all blocked shares mentioned in the accepted bid will be transferred to the
Clearing Corporation,

In case the demat account of the Eligibla Shareholders is held with one depository
and the Clearing Member pooll Clearing Corporation account is held with
another depository, the Clearing Corporation that holds the Clearing Member
pool and Clearing Corporation account of the Eligible Shareholder will cancel
the excess or unaccepted shares in the deposilory thal holds the dematl account,

Source depasitory will nof 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 generaled after matching with bid accepted details
as received from the Company or the Registrar to the Buyback, Post receiving the
IDT message from target depository, source Depository will cancelirelease excess
or unaccepted blocked shares in the demat account of the Eligible Sharehoider.
Post completion of tendering period and receiving the requisite details viz., demat

account details and accepted bid quantity, source depository shall debil the i :
. : \ Place: Gurugram
securiies as per the communication/message received from targel depository to |

e, i

12.5
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12.6

2.7

12.8

12:9

the extent of accepted bid shares from Eligibie Shareholder's demat account and
credit it to the Clearing Corporation settlement account in target Depository on
selflement date,

In relation to the Equity Shares in physical form;

If Equity Shares in physical form tendered by Eligible Shareholders are not accepted,
the shara certificate would be returned to such Eligible Shareholders by registered
post or by ordinary post or courier at the Eligible Shareholders' sole nsk. The
Company also encourages Eligible Shareholders holding Equity Shares in physical
form to dematerialize their such Equity Shares

If however, only a porlion of the Equity Shares in physical form held by an Eligible
Shareholder is accepted in the Buyback, then the Company is authorizsed to split
the share cerfificate and issue a Letter of Confirmation ("LOCT) in accordance with
SEEBI Circular No. SEBVHOMIRSD/MIRSD _RTAMB/P/ CIR/2022/8 dated January
25, 2022 with respect to the new consclidated share certificate for the unaccepted
Equilty Shares tendered in the Buyback, The LOC shall be dispatched to the address
registered with the Registrar and Transfer Agent of the Company {"RTA"). The BTA
ghall retain the original share cerificate and deface the cerificate with a stamp
"Letter of Confirmalion Issued” on the face! reverse of the certificate 1o the extent
of the excess Equity Shares. The LOC shall be valid for a period of 120 days from
the date of its issuance, within which the Equily Shareholder shall be required lo
make a requesl o their depository participant for dematerializing the Equity Shares
in physical form, In case the Equity Shareholder fails to submit the demat requeast
within the aforementioned period, the RTA shall credit the Equity Shares to a
separate demat account of the Company cpened for the said purpose.

In case of certain client types viz. NRI, foreign clients etc, (where there are specific
REI and other regulatory requirements pertaining to funds pay-out) who do not opt lo
settle through custodians, the funds pay-out would be given to their respactive Selling
Member's settlement accounts for releasing the same to the respective Eligible
Shareholder's account. For this purpose, the client type details would be collected
from the depositories, whereas funds payout pertaining to the bids settled through
custodians will be transferred (o the settlement bank account of the custodian, each
in accordance with the applicable mechanism prescribed by BSE and the Clearing
Corporation from time to time.

Details in respect of shareholder's entittement 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 demal account of the shareholder. On settlement dale. all
blocked shares mentioned in the accepted bid will be transferred to the Clearing
Corporation.

In the case of inter depository, Clearing Corporation will cancel the excass or
unaccepted shares in target depository. 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
racelved from Clearing Corporation or automatically generated after matching with
bid accepted detail as received from the Company or the Reqgistrar to tha Buyback,
Post receiving the IDT message from target depository, source Depository will
cancel/ release excess or unaccepted block shares in the demat account of the
shareholder. Post completion of tendering perod and receiving the requisite detaits
viz., demat account detalls and accepted bid quantity, source depository shall debit
the securities as per the communication/ message raceived from target depository
io the extent of accepied bid shares from shareholder's demat account and credit it
te Clearing Corporation settlement account in target depository on settlement date.

The Equity Shares bought back in dematerialized form would be transferred directly
o the demat escrow account of the Company opened for the Buyback ("Company
Demat Escrow Account”) pravided 1 is indicated by the Company’s Broker or il will
be transferred by the Company's Broker to the Company Demat Escrow Account on
receipt of the Equity Shares from the clearing and setflement mechanism of BSE.

12.10Eligible Shareholders who intend to participate in the Buyback should consult their

respective Seller Member(s) for detalls of any cost, applicable taxes, charges and
expenses (including brokerage) efc., thal may be levied by the Seller Membern(s)
upon the selling shareholders for tendering Equity Shares in the Buyback (secondary
market transaction ). The Buyback consideration received by the Eligible Shareholders
in respect of accepted Equity Shares could be net of such cosis, applicable taxes,
charges and expenses (including brokerage) and the Manager to the Buyback and
Company accepts no responsibility to bear or pay such additional cost, charges and
expenses (including brokerage) incurred solely by the Eligible Shareholders.

12.11 The Seller Member(s) would issue conlract nole and pay the consideration for the

Equity Shares accepted under the Buyback and retum the balance unaccepted
Equity Shares fo their respective clients/ will unbiock the excess unaccepted Equity
Shares. The Company's Broker would also issue a confract note to the Company for
the Equity Shares accepted under the Buyback.

1212 The Equity Shares accepted, bought and lying to the credit of the Company Demal
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Chairman and Managing

Escrow Account and the Equity Shares bought back and accepted in physical form
will ba extinguished in the manner and following the procedura prescribed in the
Buyback Regulations.

COMPLIANCE OFFICER

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

NAME: Archana Pandey

DESIGNATION: Company Secratary and Compliance Officer

ADDRESS: Fiat Mo. 306 & 307, 1-8-271 To 273, 3Rd Fioor, Ashoka Bhoopal
Chambers, 5 P Road, Secunderabad, Telangana, S00003.

TEL NO.: +91 40 6672 5333

EMAIL; secretanal il.

In case of any clanfications or to address investor grievance, the shareholders may
contact the Compliance Officer, from Monday to Friday between 10:00-am {IST) to
5:00 pm (IST) on all working days except public holidays, at the above-mentioned
address,

INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
The Company has appointed the following as the Registrar to the Buyback:

B KFINTECH

KFin Technologies Limited

Address: Selenium Tower- B, Plot No 31 & 32 Gachibowli,
Financial District Nanakramguda, Serilingampally,
Hyderabad, Telangana - 500032

Tel. no.: +91 40 6716 2222/ 1800 309 4001

Contact person: M Murali Krishina

Email: [gil. buyback@kfintech.com

Website: www.kfinlech.com

Investor Grievance ID: sinward fs@kfintech.com
SEBI Registration Number: INROOOOODZ21

CIN: L72400TG2017PLC117644
Validity: Permanent

In case of any guery, the shareholders may also contact the Regisirar to the Buyback,
from Monday to Friday between 10:00 am (IST) to 5:00 pm (IST) on all working days
except public holidays at the above-mentioned address.

MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Buyback:

S Ambit Private Limited
—-l-_‘_._ AMB]T Addrass: Ambit House, 449, Senapah Bapat Marg,

Lower Parel, Mumbai - 400 013, Maharashtra, India

Tel. no.: +31 22 6623 3030;

Contact person: Raghav Choudhary/ Siddhesh Deshmukh
Email: TCIL Buybacki@ambit.co

Website: www.ambit.co
SEBI Registration No.: INMOOOD10585

CIN: UG5923MH1997PTC 109952

DIRECTORS' RESPONSIBILITY STATEMENT

In terms of Regulation 24(i}{a) of the Buyback Regulations, the Board accepts full
and final responsibility for all the information contained in this Public Announcemant
and conhrms that this Public Announcement contains true, factual and matenal
information and does not contain any misleading information.

For and on behali of the Board of Directors
of Transport Corporation of India Limited

Sd/-

Ms Archana Pandey
Company Secrelary and
Compliance Officer
Membership number; AZ3884

Sd-
Mr. D P Agarwal

=i
Mr. Vineet Agarwal
Managing Director
Director DiN: DO3B0300

DIN: 00034105

! Date: August 26, 2024
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TRANSPORT CORPORATION OF INDIA LIMITED

Corporate Identity Number (CIN): L70109TG1905PLCO19116

6.1.3 Aggregate

shareholding of tha directors and key managarial parsonnel of the
Company (other than members of the Promoter Group) in the Comparry:

Registered Office: Flat No. 306 & 307, 1-8-271 to 273, 3rd Floor, Ashoka Bhoopal Chambers, Sr. Name Designation Number %
$ P Road, Secunderabad, Telangana, 500 003 No. of Equity
Tel.: +81 40 2784 0104, Fax: +91 40 2784 0162 held
LEADERS IN LOGISTICS % - Emall: 1 |Ishwar Singh| Chief Executive Officer - 73221 0.08
- * wicl.com: : s6crolanal el com jar TCI Freight
Contact Person: Archana Pandey, Company Secretary and Complianca Officer 2 lJasit h Sothi | _Ghiel Strategy Officer 142814 014
PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF TRANSPORT CORPORATION OF INDIA LIMITED 3 |RU Singh President and Chief 16,000 002
("COMPANY™) FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH TENDER OF FER ROUTE USING STOCK EXCHANGE MECHANISM AS PRESCRIBED Executive Officer «
UNDER 'BOARD OF INDIA (BUY-BACK OF REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME (“BUYBACK REGULATIONS"). TCI Seaways
e (Public { "PA") s boing made pursuantto | 2 NECESSITY FOR THE BUYBACK 4 Jaahih - Fuoer] Group Chief Finaciel i wr
7(i) of the Buyback i o the buyback of fully paid-up equity The Buyback is being undertaken by the Company after taking into account the
shares, havieg a face vakue of INR 2i- (Indian Rupees two o) each (‘Equity Shares') siabigie:mic peralionaluali 140 iunants;of e, Compary 1t raadken Jor | il s~ sy ™ b
cywwmmmmmwumunlmwwmuww {including Investment in growth plans and captal the 5 Mana T Chie! Executive Offcer 7245 008
using the stock exchange with and Board Company's dividend pay-out trend and cash reserves In Order to retum sumius i .mg::wc,,m 4
of India (*SEBI") circular GR‘CFDP(IJCYCELU‘IZO‘S dated April 13, 2015 read with funds to the sharehoiders in an effective and efficiant manner. The Buyback is being Solutions
the circular CFDIDCR2/CIR/P/2016/131 dsted Decamber 09, 2016 and circular SEBVHO/ undertaken, inter-alia, for the following reasons: Total 325,406 0.38

CFD/DCR-IVCIR/P/2021/615 dated August 13, 2021, including any further amendments
thereof ("SEBI ). and contains the as spacified In Schedule Il 10 the
Buyback Regulations.

OFFER TO BUYBACK UP TO 13,33,333 (THIRTEEN LAKH THIRTY THREE
THOUSAND THREE HUNDRED AND THIRTY THREE ONLY) EQUITY SHARES AT A
PRICE OF INR 1,200/- (INDIAN RUPEES ONE THOUSAND TWO HUNDRED ONLY)
PER EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH
THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM FOR
AN AGGREGATE CONSIDERATION OF UP TO INR 160,00,00,000/- (INDIAN RUPEES
ONE HUNDRED AND SIXTY CRORE ONLY).

Cenain figures in s Public Incluiing financial information,
have been subject to rounding-off adjustments. All decimals have been rounded off 1o
2 (two) decimal points. In certain instances, (/) the sum or percentage change of such
nUMBers may nat conform exactly 10 the total figure given: and (ii) the sum of the nuMders
in a column of row In cortain tables may not conform exactly to the total figure given for
that column or row.

1 DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1 Atthe meeting haid on August 24, 2024 (‘Board Meating’), the Board of Directors of

conferred by the resolution passed by the Board at the Board Meeting). subject to
such approvals of reguiatory andlor statutory authorities 85 may be required under
appicable laws, approved the buyback of up fo 13,33,333 (thiteen lakh thirty
three thousand three hundred and thirty three only) Equity Shares, representing
approximately 1.72% of the total number of Equity Shares in the paid-up share capdal
of the Company as of March 31, 2024, at a price of INR 1,200/- {Indian Rupees one
thousand two hundred only) per Equity Share (‘Buyback Price’), subject to any
ncrease o the Buyback Price as may ba approved by the Board or any commitiee
thereof, payable in cash for an apgregate amount not exceeding INR 160,00,00,000-
(Indian Rupees one hundred and sixty crore only) (‘Buyback Size®), excluding
fransaction costs, applicable taxes and other Incidental and related expenses, from
al of the equily shareholiders/ beneficial owners of the Company, including the
mambers of the and promoter group of the Company ("Promoter Group™),
who hald Equity Shares as of the Record Date (as defined bei "

21 The Buyback will help the Company to retum surplus cash to its shareholders
holding Equity Shares, thereby, enhancing the overall retum to shareholders;
The Buyback, which |s being implementad through the Tender Offer route as
prescribed under the Buyback Regulations, would involve allocation of number of
Equity Shares as per their enlitiement or 15% of the number of Equity Shares to be
bought back. whichever is higher, reserved for small shareholders. The Company
m:mmnmvmsmmmmmwbmm-nmmu
shareholders, Mnmldwchwﬁsﬂas'swlsmmm as par
Rbmlsﬁm 2(i)(n) of the Buyback Regulations:
Thesumcm\ayhdpmemvmynvnwodngnsmmmem.bymuﬂm
in the aquity base, theraby leading to long term incraase in sharaholders’ value: and
The Buyback gives an cplion 1o the Eligible Sharehoicers holding Equity Shares of
the Company 10 either chocse 10 participate and get cash in lipu of Equity Shares to
be accepted under the Buyback or choose not 10 participate and enjoy a resultant
ncrease in thew percentage shareholding, post the Buyback, withoul addional
investment.
MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES
TO BUYBACK
The Company proposes 10 buyback up to 13,33,333 (thirteen lakh thirly three
thousand three hundred and thirty three onfy) Equity Shares, representing 1.72% of
the total number of Equity Shares in the paid-up share capital of the Company as of
March 31, 2024
MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF
ARRIVING AT THE BUYBACK PRICE
The Equity Shares are proposed to be bought back at a price of INR 1,200/~ (Indian
Rupees one thousand two hundred only) per Equity Share.
The Buyback Price has boen anived at after considering vanous @ctors incuding.
but not limated to the trends in the volume weighted average pnces and the closing
price of the Equity Shares at the Stock Exchanges,
43 The Buyback Price represents:
4.3.1 premium of 26.49% and 24.54% over the volume weighted average market price
of the Equity Share on BSE and NSE, respectively, during the 3 (three) months

22

23

24

4

41

42

mmwm'umwmmwmumuw
Buyback Reguiations, Companies Act, 2013, as amended ("Companies Act”), nules
framad thereunder including the Companies (Share Capital and Debentures) Rules,

2014, as amended ("Share Capital Rules”), and the ent and
Administration) Rules, 2014, as amended ('l it Rules”), the SEBI (Listing
Obligations and , 20185, 85 ("Listing

), to the extent ammesemcuum(mmfm
10as 'Bwhldl‘

August 21, 2024, beng the date of mumation 1o the Stock Exchanges for
the Board Meeting to consider the proposal of the Buyback (‘Intimation Date”).
4.3.2 premium of 17.03% and 16 67% over the volume weighted market price of
the Equity Share on BSE and NSE, raspectively, during the 2 (two) weeks preceding
the Intimation Date.

433 premium of 15.20% and 15.21% over the closing price of the Equity Share on BSE
and NSE, respactively. 3s on the intimation Date

4.3.4 promium of 4.66% and 4.75% over the clasing price of the Equity Share on BSE and

Interms of Regulation 5(via) of the Buyback the Board or &
constituted by the Board, may §ill 1 (one) working day prioe 1o the Record Date,
ncrease 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.
The Buyback Size constitutes @ 11% and 8 24% of the aggregate of the fully paid-
wMymmlammmmodw@mup«mmw
financial of the Company as at March 31,
2024, and is within the statutory limit of 10% of of the fully
mmmmmmfwvmmdmet‘awmymmmem
financial of the Company as at March 31

13

date of the Board
The closing market price of the Equity Shares as on the Intimation Date was INR
1,041.65/- and INR 1,041 55/ and as on August 23, 2024, being the last trading day
preceding the date of the Board Meeting, was INR 1,144.40¢ and INR 1,145.55/- on
BSE and NSE, respectively.

As required under Section 68(2)(d) of the Companies Act and Regulation 4(ii)(a) of
Buyback e the ratio of the of secured and unsecured debts
owed by the Company will not ba mora than twice the paid-up equity shara capial
and free reserves after the Buyback based on standalone and consolidated financial
of the Company as on March 31, 2024, whichever seis oul a lower

NSE, as on August 23, 2024, being the last trading day proceding the
Moating.

44
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mumrmmmmlmuww of the C: Act
and the Buyback Reguiations. Further, since the Equity Shares proposed to be
bought back represent approximately 1.72% of the total number of Equity Shares
n the pad-up share capital of the Company as of March 31, 2024, the same is
within the 25% limit as per the provisions of the Companies Act and the Buyback
Requlations

The Buyback Is in accordance with Articie 4 of the Articles of Association of the
Company and Secticns 68, 69, 70 and all other applicable provisions, If any, of the
Compames Acl, and rules framed thereunder, including the Share Capital Rules,
1he Management Rules, the Listing Regulations to the extent applicable, Buyback
Regulations read with SEBI Circutars, subject 1o such other approvals, pemmissions,
consents, examplions and sanctions, as may be necassary and subject to any
modifications and conditions, If any, as may be prescribed by SEBI. Registrar of
Companies, Hyderabad, BSE Limited ("BSE"), Naticnal Stock Exchange of India
Limited ("NSE") and’ or other authonlies. institubions or bodies, as may be necessary

and subject to such and as may be or imposed
while granting such NS jons and which may
ba agresd by the Board.

The Buyback Size does not include transacton costs viz. brokerage costs, fees,
lumover charges, apphcable taxes such as buyback lax, securites Iransaction lax,

publication expenses, printing and dispatch
related expenses, otc. (Transaction Costs’).
The Equity Shares of the Company BSE and NSE (" ).
The Buyback shall be undertaken on a proportionate basis (subject to resarvation
for small sharsholders) from all the equity shareholders/ beneficial owners of the
Company, Including the members of the Promoter Group, who hold Equity Shares
as at Wednesday, Saptembar 04, 2024 (the ‘Record Date”) (such sharsholdars

“Eligible Shareholders’) twough the Tender Offer process prescribed under |

Regulaton 4(lvi(a) of the Buyback and shall be using the
-mummmnwhdnmseslmmmmnmm
Comgany will request BSE 10 provide the

stamp duty, etc., expenses incusred or 1o be incured for the |
Buyback ke filing fees payabie to SEBI, advisors/ legal fees, public announcement |
expenses and other incidental and |

smount.
In terms of Regulation 5(via) of the Buyback Requlations. the Board or a committee
thereof may, till one working day prior 1o the Record Date, increase the Buyback
Price and decrease the numbar of Equity Shares proposed 10 be bought back, such
that there is no change in the Buyback Size.
MAXIMUM AMOUNT OF FUNDS REQUIRED FOR THE BUYBACK, ITS
PERCENTAGE OF THE TOTAL PAID-UP CAPITAL AND FREE RESERVES
AND SOURCES OF FUNDS FROM WHICH BUYBACK WOULD BE FINANCED
The maximum amount required for the Buyback will not exceed INR 160,00,00,000/-
(Indian Rupees one hundred and sixty crore only) (excluding Transaction Costs).
lhtmmck&nmmm!.ll%umﬂﬂ%oimmmndn!nulm
as per the latest
financial statements of the Company as at March 31, 2024, respectivaly. which is
‘within the statutory limit of 10% of the total paid-up equity capital and free reserves of
the Company as at March 31, zo24 ummebwuwmdmhupu&edm
68 and other of the G o 5 and other
applicable provisions of the Buyback Regulations,
The funds for implemantation of the proposed Buyback will be sourced out of the
free reserves of the Company and/ or such other sources as may be permitted
by Buyback Regulatons or the Companies Act. Funds borrowed from banks and
financial inssitutions, If any, will not be used for the Buyback.
The Company shall transfer from its free reserves and/ or such other sources as may
be permitted by law, & sum equal 1o the nominal vaiue of the Equity Shares bought
back through the Buyback to the capital redamption reserve account and the detads
of such transfer shall be disciosed in its sudited financial
DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES
BY THE G
DIRECTORS/ TRII’TEES OF OF THE
DIRECTORS AND KEY OF THE
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No Equily Shares or other specified securities in the Company were either purchased
w-nldhy(a)mmanmMmmmm&mpwwmmnmml
of the Company, (b) the trusts fors
mummmmm(c)am«swuywslmmw
Company, during a period of 6 (six) months the date of the Board Meeting
where the Buyback was approved and until the dale of this Public Announcement,
excopt as set out below:

Name " Nature of |Maximum | Date of | Minimum | Dale of
no. of price por price per
Equity Equity | price | Equity | price
Shares Share Share
acquired / (INRY" (NR)™
(sold)
Vneel (6,164) [E} Ni June 20, N June 20,
Agarwal 2024 2024
Nav 6164 Gift N | June 20 NI | June 20,
Agarws 2024 2024
A6 Market | 821.00 | February | 815.30 | February
purchase 29, 2004 29,2024
2200 Market | 82000 | March1, | 82000 | March1,
purchase 2024 2024
841 Markel | 82000 | MarchS, | 81820 | March§,
purchase 2024 2024
Bhouka | 8:272 Markel | 82100 | Moch6, | 811.00 | Marchs,
Supply purchase 2004 2024
Chan | 6158 Market | 82000 | March7, | 81500 | March?,
Solutions purchase 2024
Holdings [~ 12000 | Market | 820.00
Limited
188 | Market | 795.00 |
purchase
[ 12000 | Market | 790.00 |March13, | 768.00 | arch 13,
|| ouchase 2024 2024
10.000 Market 830 00 June d, 30190 June &,
purchase 2024 2024
1800) | Market sai | 80340 | March21, | 80000 | March 21
2024 2024
[382) | Marketsale | 83240 | March28, | 83240 | March 26,
2024 2024
m"’ T7.000) | Marketsaie | B8 55 | Warch 27, | 83858 | March 27,
'm:.' 2024 2024
(1.800) | Markoisale | 91256 | June20. | 610.00 | Juno 20,
2024 2024
{1.300) | Markatsale | 91015 | June 28 | G07.00 | June 28,
2024 2024
(1,265) | Markolsale | 92400 | June26, | 92400 | Juno 26,
Ishwar 2024 2024
S | 71000 | Nerkat sae | 1,04245 | August20,| /04000 | Auguet 20,
2024 2024
Mano | (2000) | Markelsale | 104065 |August2i,| 1.038.70 | Augusi 21,
Kumar 024 2024
Tripathi
(3000) | Marketsale | 83565 | March 11, | 83565 | March 11
2024 2024
{7.057) | Marketsaia | 82000 | March2z, | 82000 | March 22.
2024 2024
[2456) | Marketsale | 83500 | March 28, | 81500 | March 28, |
2024 2024
[2530) |Marketsaie | 01350 | June?, | 91000 | June7,
2024 202¢
[T11.000) | Market saie | 91200 | June 12 | 91200 | Jane 12,
2024 2024
[500) | Marketsale | 91200 | June 18, | 01200 | June 18
d 2024 2024
Sngh [TTI.000) |Maneiswe| 92500 | Junez6, | 82500 | June s,
2024 2024
(2400) | Markotsale | 1,024.05 | Juno 31, | 1,016.75 | Juno 31,
2024 2024
{1,000) | Markatsale | 1,030.00 | Auvgust 1, | 1,030.00 | August 1,
2024
(762) | Markot sake | 1,040.00
(234) | Markotsala | 1,004.00 |August
(1.300) | Markot sale | 1,043.30
Note:

(1)  Exctuding transaction costs such as brokerage, STT efe.
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Intention of of the Promoter Group and persons in control of the
to in the

comot OF THE COMPANY TO PARTICIPATE IN THE BUYBACK

of Equity Shares under the Buyback and, h“\emdmw BSE wil
be the designated stock exchange.

1.7 The Buyback from the Eligible Sharshoiders who are residents outside India

ncluding non-rasksant Indians, foreign nationals, foregn corporate bodies (including |

erstwhile overseas corporate bodias), foreign institutional investors/ foreign portfolio

In the Company of (a) the members of the Promoier
Gmup and persons in control of the Company; (b) director(sy trustee(s) of the
companies/ trusts forming part of the Promoter Group, (c) the directors (other than
members of the Promoler Group) and key managenal personnel, as on the date of
the Board Meeting. i.e. (August 24, 2024) and the date of thes Public Announcement,
are as follows:

in terms of the Buyback Regulations, under Tender Offer route, the members of the
Promoter Group and persons in control of the Company have the option to particpate
in the Buyback. In this regard, the members of the Promoter Group vide their letters
cated August 26, 2024, have communicated that 9 (nine) of the members of the
Promoter Group intend to participate in the Buyback and tender up to the number of
Equity Shares set out in the table below, or such lower number of Equity Shares as
permitied under the applcable law.

invastors, shall ba subject to such approvals, If any, and to the extent of i 611 g of the members of the Promoter Group and persons in 3 Name Number of Equity Number of Equity
reguired from the including from the Reserve Bank | Mmmmmnnmw No. Shares held Shares intended to be
umrnm)mmrmsmmmmgmm 1999 and the rules £ of % tendered up to
and that such shallbe required fobe | [ 8 D ooty | Mastasc [T Vinest Agarwal 3037616 3037818
wum by such numasaal shareholders. held Dharmpal Agarwal 8.28,758 8.28,758
1.8 Interms of the Buyback Regulations, under Tender Offer routs, the mambers of the | Chander Agarwal 18,34,262 18,34,
Promater Group and persons in control of the Company have the option to 3 1 _|[Vinoet Agarwal Promoter 30.37.816 391 | & |Urmila ] 18,50,591 18,50,591
i the Buyback In this regand, the members of the Promoter Group vide thelr letters | 2 |Oharmpal Agarwal Promoter 828,758 1.07 | 5 |Dharam Pal Agarwsl - HUF 2039756 20.39.756
dated August 26, 2024, have communicaled that € (nine) of the members of the | 3 |Chander Agarwal Promoter 16.34.262 2.36 |8 _|Vineel and Sons - HUF 49,165’ 48,165
Fromoler Group intend to partcipate n the Bu Th of thew i [ o T T 581 TCI Exm (P) Limited 3,13,145] 3,13,145
in the Buyback has been detaded in Paragraph 6.3 of this Public yanka Agarwal motee Groop W00 | Agarwal - 29.74,995] 4974998
1.9 The Buyback will not resull in any benefit to Promoter Group or persons in control 5 |Urmila Agarwal Promoter Group 18.50.591 238 TCI Tradi
of the Company or any directors of the Company except 10 the extent of the cash 8 | Chandrima Agarwal Promoter Group 591,057 076 9 | Bhoruka Supply Chain 34424616 3,44,24616
consideration received by them from the Company pursuant to thewr Solutions Limited
particpation in the Buyback in their cagacily as equity of the C J,T!‘""" " e eakiziions i Total | 49353104 493,53,104]
and the changa in their sharsholding a5 per the response received in the Buyback. 8 |Nevaganel Pampoier G 0441 | 6.4 The entire shareholding of the members of the Promoter Group (s in demateraised
as a result of the extingusshment of Equity Shares, which will lead to reduction in 9 |Dharam Pal Agarwal | Promoter Group 262 form. of the date and price of acquisition/ sake of the Equity Shares by the
lmb’:quz;’ha:mwu;mawmwﬂum The Buyback would be - HUF mambars of the Promoter Group and persons in control of the Company who intend
subject condition g g B ” 10 participate in the Buyback are set out below:
as specfied in Regulation 38 of tha Listing Reguiations. Any change in voting rights | 30 [Vinest and Sone - HUF G OE. 6.4.1Vineet Agarwal
of the Promoter Group of the Company pursuant o completion of Buyback wil not | 11 |TCIExim (P) Limited | Promoter Group 040 T Sewar T Tr S
fesult in any change in control over the Company. ! 12 |Dharmpal Agarwal - TCI | Promater Group 4974995 6.40 3 Nature Nomber | Consideration | tweus | Cumetetive
H other
110 Padicipation fn the Buyback by Eiigible Sharehokders wil b subject fa ax on | Trading e s szl Rl e b i et o o]
@istribuled income 1o the shareholders ("Buyback Tax') in india and such tax | 13 |Bhoruka Supply Chain | Promoter Group| 344.24,616 3428| WR) e
is to b by the Company. However, in case of non-resident | Solubions Holdings 2
sharenolders, s may be sitject 10 captal gans taxaan /e hands o the Limited foold) 5:;

n their of Buyback would Sh
*ummbmmmmmmmﬂnm&@h L) i, #5.0¢ (in INR}
Shareholders will receive a latter of offer, Mvﬂmﬂﬂnammnﬂ noteon | §42 of the of trusts forming @
taxation. However, in view of the nature of Eligible part of the Promoter Group in the Company: ‘Balance $ = * v
Shareholders are sdvised o consult their own lagel. W-\dhxmmbw = o oithe e % : onm:;. ® Sl

tax i hons prior o in the Buyback. Name o J Trust Equit harehold! 20067
1|1Awpydlmﬂuwchwcmﬂabbmhnwhdmw e patoltha i) 2 | Septamber | Schameof | 10 £9.333 Nit Nl 279333
{www tcil com), the webste of Managoer to the Buyback (www ambslco) and ] P) Limited “Ashish Kumar 21,2008 _| aerangeement
nmmommnmw»aumdsearwmdmnm e Eae (P Tiwari e S December |Subdnisonof| 2 |13.96685 N NI | 1356868
of the Buyback and on the website of BSE (www bseindia com) and NSE {www. 2 |Bhonuka Supply Chain Urmila Agarwal |m.591l 238 13 2008 shares
nseindia.com). | Solutions Holdings Limited
L2 TR 3 & [ X TN 2 28 X LI TR 23 &5 [ X TS 2 2 ®e oo L 2 2SS 2 J




| 1
Sr.| Datwof | Natwroof | Face | Numbor se [ { [ [E] owe
No. Valua | of Equity | (Cash, othor | prica IE ) F e
Sale™ {in | Shares transfer of Equily | (Cash, other | pricei | hoking | | Sale™
INR} price Shares | thancash | transfer {
i oo scaqul etc) | price por !
Equity : {sold) Equity H
Shars | Share {in ¢
(in INR) | INRY" { | 6| March 14, 2011 | Markst,
s | 1 | Balanes as - 10 : 5481 | 7| Manh 17, 2011 | e
[ na;;yh Waket | 2 226| Cash A0 | 1398001 ondune 30, ¢ (8 [ March 28,201 | e pchae
| puchase 20067 { 9 | December 13, | Merket purchase
5 F&‘ﬂ'ﬂ- Warket 2 2540 Casn 340 | 1401841 |72 | September | Schemeof | 10 t.wmol Ni 185481 | 20 i
puhase 21,2008 | armangement® H :
§ [FebnoryT0, | Makat | 2 | 1650| Casn | 3840 | 1403081 3| December | Subavisonal | 2 | 827465 M BZAm| | Mot )
2009 | 13, 2006 shares ¢ (1) Date of credil/ debit of Equity Shaves in the sccount of Urmile Agarwal, aiotment
7 [Fobrary13. | Waket | 2 a2 Cam W40 7 [Decombor 8| Offmarkat | 2 1223|  cash 5700 | 6.20628) | delo.or frude dull, 40 Svaiuie;
| | 2009 purchase | 2015 purchase ¢ {2)  Since data is not availabie (o the ful exten! prior o June 30, 2006. batance as on
B | February 19, | Markel 2 z.oi] Cash W40 | 5| Wayis, ‘Marked 7 7 w158 | 82| | June 30, 2006, is based on the shareholding pattern flod by the Company with the
9| Marchz0, | Ofvmaret | 2 3| Casn %50 | 6 | June2s, Market 2 | Cash Ti602 | 828747 | (3 Aiotment of shaves pursusnt ta scheme of arrangement for smalgamation of TC!
2009 023 | purchese il ; Seaways Lamited indo the Comparny.
10| March 31 Market 2 20500|  Cash N6 | 7 | Junezi, Marcet 2 1| Casn 7229 | B2ar8| | (4)  As per the books of accounts of Unmia Agarwal,
T_";?ﬁ_ﬂﬁ_‘ R T w5 | Ll 2023 | purchase { (8)  As per contract notes.
e '“w‘“ . | Notes: | 6.4.5Dharam Pal Agarwal - HUF
T2 |Aoi 24,2008  Maket | 2 | 40000 Cam | 4428 | ™ x:m,:";‘:"“‘"’lm’“"""""“”’"'"”w paiaud S| Delal | Watmol | Face | Wember prcel | Camuiative
| g { No. | Acquisition/ | transection | Value | of Equity | (Cash.other | transler | hoiding
13 Market 2 25,000 Casn 10030 | 2 &wwmdmdww Salet (in | Shares |thancashetc)| price per
| | 2010 | puchese | (3) Since data is not avalable to the fll extent rior 1o June 30, 2006, batance as on | INR) | acquired/ Equity Share
14 | Februory 23, | Off-market 2 | 250000 Cash 9541 | June 30, 2006, is based on the shareholding patteen fled by the Company with the Iscic) [in INR)
| | 2010 | purchase Stock Exchanges. 1| Balcaas £ . . 203966
15| Jume 30, Market 2 0 Cash 8.7 (4) Amotment of shares pursuant lo scheme of arangement for amaigamation of TC! 0 June 3.
2011 | puchase | Seaways Limited into the Company. H 206%
16 | Juy 72011 Market 2 9450 Cash 8T | 6.4.3 Chander Agarwal : 2 | Septemder | Schemeof ] 160000 N 369.966
| 7 ool | 29,2006 | aangement™
T aay 7700 | Oberanal | 2 P R WY “M'ﬂ : Sc] Dol [ Natureol | Face :n- Consideration Issue prical| Cumulative | 5 ougu e T e < T
| Sale (in | Shares | thancash | price per H shares
78 | My B. 2011 hh::. F W[ Casn 871 | 1849.208| | NR) [scouiredt| etc) Equit ! T Toys | Ve | 2 ™y T T
| puchase (sold) Share (in 210 purchase
10 [Jly 122001 Maket | 2 23| Casn 871 | 1849491 NRY BT S — 7 T
1| Balance as 10 - 213260 210 purchase
20 | July13.2011| Offmerket | 2 67| Cash 8871 | 1049658 e R R I T CT R BTV
2006% H 210 purchase
g A e $
21 [y 16,2011 | Ofmanat |72 i T LGl 7 [ Sophember | Schemodl | 10 | 16000 W N | a5 | T [Teuan Tl | Wem | 2| 02| G | WD | W%
- 21,2006 | amangement*. { 2010 purchsse
22 |July 15.2011| Offmarket | 2 8 Cam 8871 | 1049877 {
o e 7| Oweeer [ sbvsend | 7 [WaE3E| W T T N e - e 7
| 1. shares | 210 purchase
16,201 n |71 1643 h
23 |y 18.2011| Ofmarkst | 2 ey L 54354 | 7 | Merch3, Gn 2 | 20 ™ NI 18,3630 | T | Weys201 | Obmerm | 2 e e W | BAN
24 | July18.2011 | Ofimarket | 2 21| Cen | 8871 | 1860168 | 1 2008 i purchase
purchase B | Mk, - 2| aoon W N 18283401 { 0 |May 12,201 | Otmete | 2 A e BT | 2.w008|
25 | Jly21,2011 | Ofmarket | 2 4| Casn 871 | 1850173 | | 08 { surchase
purchase 6 | Marcna, G 2 | (oo NI 18,18.340] | | g, | Metet 3 R o | Ba%
26| Augusts, Warket 2 TEA4|  Cash 9056 | 18,585,017 | | 208 { 2013 surchase
211 | purchase 7 [ March 18, Gi 2 | (1250) W NI 18,08,840| {
27| Augestd, Market 2 3880  Cash G178 | 1861507 2008 { Noles:
| 20m purchase | 8 | March 31, G 7 | (zmon| W NI 793340 | (1) Dateof Shares in the Agarwal - HUF, afotment
26| Augems, | Maket | 2 7™ Com 9176 | 1062490 | | | 208 { date or Irade dote, as avelabie.
| | 2011 | purchese |9 [Apizz008]  GR 2 | (oo NI TT83.40] | (2) Since data is not avalabia to the ful extant priar fo Juwie 30, 2006, balance as on
| Augsill, | Maket | 2 | 25124 Casn 867 | 108761 0] Amizs, Gh 2 5000 M N 17.88,390] | June 30, 2006, is based on the shareholding pattern fled by the Company with the
2011 purchase 2008 ] Stock Exchanges
0 mmam. Market 2 338  Caw 7553 | 1890982 R Gt 2 [8,000) ] NI 1782.340] | (3 Afotment of shaves pursuant to scheme of arrangement for amalgamation of TCI
1 purchase 2008 H Seaways Limited into the Company.
31| August2d, | Market 2 1533 Cash 7650 | 1892485 | 12 | July8.2008|  Ght 2 | so) NI 17.07.340] | (4)  As per contract notes.
5 2"“” P Ao weweam 13| Feoruay 5. | Weket | 2 | 2800 Cash AT | 00| I (5) Asperthe books of accounts of Dharsm Pai Agarwal - HUF
21| pucnase : ' Ty G ST TR | A foetsd Som - U
33| December | Ofmarket | 2 :.si| e | @928 | 155s068| | -k Prace | 4. L5 il B ’E Dateof | Wamrool \':: Number | Consideration] Issue pricel | Cumulative
11,2012 | purchase | ! of Equity | (Cash,other | transter | holding
W ez, | Wenat | 2 W] Can | A% | 188576 1] M~ W""‘"‘ z it W | g Sale [AINR) | Shares | thancash | price per
R A Sl B 80|  Cam | 7384 | 1884368 g -5l = e sl e s | ame) (s0ld) = li—!ﬁ
| | 213 purchase | - - !
| Jme28 | Meet | 2 | 5524 Camn 76 | 1902018 | v m- Meket | 2 | 78560  Cesh @85 | 189854 | T | Baancess 0 = 7]
2013 purthase | — |_pschass H on June 30,
T ame s | Ofmenet | 2 = Gn s | e | 8| Apii29, | Maket | 2 | &0105| Cash @8 | 193873 | || awee
213 putthase | || 2000 | puwchase { 1| Sepiamber | Schemedl | 10 3\ W ] 08
W1 dme2d Mokt | 2 68 G 5166 | 1808757 19 | Feoroary5. | Market | 2 | 10000| Casa 030 | 194a7%| | 21,2008 | amangemant
2013 purchase - ] | 2 | December |Subdwsondl| 2 276 W L] 078
Y] Ofbmarket | 2 1083 Cash 5166 | 1909640 | 20 [February 23| Market 2 | 100000| Cash BM 20476 | 13, 2006 sharss
2013 | 2010 purchase { T November | Market ] 10000 Cash 15 0785
0| Mdy3.2013 | Maket | 2 1845 Casn 5106 | 1911085 21| June 3 Maket | 2 W[ Cash 87T | 2048766 | 10.2000 | puchase
purchase 201 purchase i S| Nowember | Manet F] 9027|  Cesh Z00" B2
A [ Juyq 2013 | Market 2 5450 Casn &7 | 1917138 | 22| My 5201 | Mokt | 2 71|  Can BT | 2046960 | 12020 | puchase
| purchase { B | Nowember | Makat 2 5973  Cah 2279" 57
42| Jy4.2013 | Market 2 9264  Casn 5166 | 19.26,399| 23 | 0y 6,201 | Market F 160[  Cash &t 2040.940| | 122000 | purchase
| purchass H T | Nowemder | Manet F] u_n] Cash 2210 Wi
43| Jiyd4,2013 | Oftmoet | 2 2381 Cash €78 | 1928780 20 [y 7,201 | Mekat | 2 21 Cash BT | 2040281 | 12,2000 | purchase
puthase [ pachass [ Notes:
44| hy52013 | Offmakel | 2 152 Caw 5247 | 1930312| | 25 | JdyB,20M | Madat | 2 Cash W7 | 2040360 (1) Date of credit of Equity Sheres in the account of Vineet and Sons - HUF, afiotment
45| My5.2013 | Market 2 2518 Camn 217 | 19,32831] | 1 Pt 7 7 | | Gatw or frade dote. as avaiablo.
purchase | Al | e o L DA L o) Sinco data is ot avalabie to the full extant prior 1o June 30, 2006, batance a5 n
puchase { Jurie 30, 2006, is based on the shareholding pattern fled by the Campany with the
46 | July 16.2013| Ofimamet | 2 55T4|  Camn 5208 | 1938405 7 ’g,’," okt | 2 Sl o wr | maam| | 7
7| Avgestt, Market 2 1012 Cash 803 | 1029417] | T TR0 Elhiu 2 o ¥l T | @ Mwmldn::nmp::m to scheme of amangement for amalgamation of TC!
2013 | porchase a1 201 i S Lk o
W[ Az | Wenw | 2| 208 G | W0 | W] | T T EET || (@ Aspercowactotes.
213 | puchese [ 21 | puchase = | 647 TC1 Exim (P) Limitod
49 h};‘mai‘, Off.market 2 562 Cash 5903 1942 877 30| aay e, Market 2 2 Cash [%:3 20,43,558. 5 F Date of L o Face | W |—= fion | st pricel | C
0| Augtd | Ofaret | 2 7@ Cawm | SB03 | 194356 ] pecss ¢ ] Acweerd | hameton, i Ko |15 SO ) G L ey
D by 9 v 31| iy Markst. 2 [ Can BT 0m62| | Sale™ (m | Shares | thancash | price per
b |—puEhase | M puchase ! INR) | acquired’ | etc) Equiy
S| Mpmn | e |2 2@ Camn | 800 | thd6252) | 2| y2l, | e | 2 A can BT | 20486%| | sold) Share in
23 jarket | 21 | puchase ! e
i e =5 _& 2 rest Cam [ S803 [ BSSHO) | T e | e | 2| W0 Can | %81 | D078 | 1] it | Ot |10 | S | 6952
= | am H . |_purchase
5 N%?, Meket | 2 63|  Casm 500 | 1950682 | y 5 Jahens o T e H 2 |Dcember 13, |Subdvisknof | 2 | 348945 NI w 348,145
- purchase | Auodag, | Met ? ! 2008 shares
E] 7, | Ofmanel | 2 [ Cash 5600 | 196012 | M puschase | { 5T 7 d %75 ]
- An | ) P T R Tz { |3 T ApAd 2015 | Warketsale | 2 | (5000 Cash 2§ 3185
& P B T T —— Py oo oo { 4 [June5.2015 | Makelsse | 2 | (30000  Cash 1247 31345
o | purchase | 3 | Aogus0, | Medm | 2 | 27220 Cash 258 ¢ Notes:
56| Augustd, Warket ] 1716]  Cash $9.03 | 1863.078] am purchase i (1) Date of credht/ debit of Equity Shares in the account of TCI Exim (F) Limited, affotment
2013 purthase gl 37 |Jay 82013 Mana | 2 1205|  Cash 5148 { date or frade dute. a5 avaiable.
57 | Seplembard, | Warkat 2 1500  Cash 4554 | 1965378 puschase { (2)  As per the books of accounts of TCI Exim (P) Limited,
213 _purchase i [} 38| ey 16, Market 2 4482  Can 2% | 6.4.8 Dharmpal Agarwal - TCI Trading
58 | Seplember 5, | Ofhmarket | 2 %8| Cash 454 | 1988328 03 purchase { e
2013 | puchase Ceiberd, | Mahelss | 2 270000  Coh | 2800 i F of [ Waturoof | Face
8| Seplenbers | Makel | 2 | S08]  Camn | 54 | 187585 i § D e ‘:‘
| | 200 | | Notes: i WR)
g s”;"g"a Oy | 2 azml Gy mw:| ey (1) Date of cruct/ debit of Equity Sharss in the account of Ghander Aganual, aftoiment |
|_puschase | date or trade date, as avallable. H
o mz'g:?w puthase 2 L o nA L (2} As per the books of accounts of Chander Agarwal. H 1| Junedd | Offimarket | 2
W[ Aogsas | Weret | 2 W1 Casn | =780 | 198379 | (3 Since gata is not avaisbie to the N extent pnor 10 June 30, 2006, balance as on | 6 [ porchase
2018 purchase i I une 30, 2006, is based on the shareholding patieen fled by ihe Company with the | Notes.
53 | Seplembar3,|  Market 2 19,000 Cash 26780 | 20,02706| | Stock Exchanges $ (1) Dale of cred¥/ debit of Equily Shares in the sccounl of Dharmpel Agarwsl - TCI
- 2019 purchase | 4 mrdmwmbmdmwbrummolrcq Tradng.
64 | September 4. Markat 2 18,247 Cash 26790 | 2021043 Seaways Limited into the Company. H {2)  As per the books of accounts of Dharmpaf Agarwal - TC! Trading.
219 purchase | | &44Umila Agarwal | 64.9 Bhoruka Supply Chain Solutions Holdings Limited
[3 Markel 2 4518 Cash 77050 | 2025561 TF H s
|| w209 | pucnase : Dute of Mabirw of | Face | Nussber gree Issve H [Sc] Datool | [Tesue | Cumuiative|
| Sepuroer | Wast | 2 | 2907  Caw | 27218 | 202848 e ol | | e ¢ [ boiding
24,2019 purchase ) i o H Sale™
7 | Septemoer GR Z 1015482 NI NL | 3043880 (s0d) Equity !
|| 16,2022 | ‘Share (in H
8| dune 20, G 2 | (B84 NL NIL | 3037816, R H
L] 20 | T | Beanaason 10 - ¢ Ty e, 34088213
Notes. | June 30, 20054 { 2019%
(1) Deto of credit’ debit of Equity Shares in the of Vineet Agarwial, | 7 | Sepember2t, | Schemedd | 10 | 132886 NI N { 2| Augusis, EXEI ¥
o trade dale, as avaiiabie. | 2005 | smangement™ { 1
(2)  As per the books of accounts of Vinoat Agarwal. 3 | Decerber 13, | Subgvisonol | 2 | 17,13.330 N Nil § 3 lu;-;ﬂ 415791
| 2005 sharey. ! - 1
o o by S ool Aploudcondgiided-sealuge oot ol T [ Sqmmbae | GR | 2| (00| M Wi } T Rugsit, TEE
Stook Excheng | 2008 { | | 21
(4)  ANotment of shares pursusnt fo schame of arrangement for amaigamation of TCI { 5 | Febraary, I'_""M’" Z | 10000)  Cash Ll 4 5 m’ ,;" ST
Soaways Limited into tho Company. | 20 { =
| 90009 & TR TS, X 2 & Y T 3 &9 ® & € @& & X T e 2 =
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T
[Sc] Dateof | Matureof |Face| Number |Consideration | lssue |Cumuiaiive] i b
No. Valus | of Equity {In INR} prical | holding | pmwmmolhmuumm :
Sale”! in | Shares | (Cash,other | transfor | 7.20 The ratio of the aggregate of secured and unsecured dabls owed by the Company | a5 Annixuce A, in our view s been property detenvined in accordance with Section
INR) | acquired than price per | Mnﬂhmmmnswﬂmpwlulmltnmdulmh:yh-i $ 68 of the Act and Ragulation 5 of the Buyback Regulations.
(sold) cash efc.) Equity the Company as on | ¢ The Board of Directors of the Company, at thew meeting held on 24" August 2024,
Muuh:!l 2024, suwumummwmmmm' have formed ther opinion as spacified in dausa (x) of Schedule | to the Buyback
Shars (in §
INR)® and Buyback Regulations. H Reguiations, on reasonable grounds that the Company having regand to its state
6 | Augusts, Market 2 20,000 Cash 26704 | 34187571| | 721 The Company is not buying back its Equity Shares so a$ 1o delist its shares or other | of affairs, will not be rendered insolvent (as defined in management responsibility
| | 2019 | puchase | specified securities from the stock exchanges { ahuva)vn‘ntmnmwdmymﬁmmdﬁadmmnﬂm&nmﬂmlum
T | Augusts, Market 2 20000 Cawn 2708 (34237571 | 722 The Company shall net directly or indirectly purchase is Equity Shares theough | dated 24" Augus! 2024,
08 |
purchase any company including ts own subsidiary companias, or through any | Restriction on use
8 A‘z":- Market 2 w2 Cash BI04 | 34238213 | company or group of investment companies. .' 11, This report has been issued at the request of the Company solely for use of the
a1 | puchise ;nsnpwn-w-ummx-)omosumnuwlmnmw-w: Company (i) in connecsion with the proposed buyback of equity shares of the
T |- 2 1620| - Cash | 1270 |3A8AE| | T Group, and their associates, shall not deal in the Fqudy Shares or other spacified | Company as mentoned in paragraph 2 above, (i) to enable the Board of Directors of
o 5 | puchaty 3 T o B EYTTY of the Company sither through the stock axchanges or ofi-market | the Company to include requisite in the public and other
020 A28, transactions (including inter-se transfer of Equity Shares among the members of the | documents peaining 10 buyback 1o be sent 1o the shareholders of the Company or
- | purchase Promotar Group) from the date of the Board resolution approving the Buyback il the | filed with (a) the Registrar of Companies, Securities and Exchange Board of India,
| Men, | Mavet | 2 0| can 753 | 3420053 cloing of the Buyback offer i stock and any other authority as per applicable law; and
- |_purcnase | (b) the Central Depository Services (India) Limited, National Securities Dopository
2| Machdl, | Maket | 2 eS| cwh CEREEE B m"‘:'““dmm“m:&x bt gy’ el m""" % | Limied; and (c) can be shared wih the Merchant Bankers in connection with the
e e | e e | vback o 80ch Punber of ity Shires sciod 20 po 4 sharenoking of el DIPTSR Shera of 3 X Xrpdmy JOf e e 0 BEDN:
v i shareholders as on the Record Date, whichaver is higher, for the small sharsholders. | opeerh. st ’”;"z»;"ﬂ“""‘/“"‘“ B cobpdrbinef
i e e 13 B Cah | 2618 |34zgI0w| | S8 pertol e Buybeck. bl okl el Ao o corably i e
24 ;zn | | 7:25 The Company shall Wansfer from s free and/ or may | :womm‘:ys;m;n llabﬂhyu.\wd‘:wyolmfor muwpoum‘:m e
5| November —% 7 3501 ) 29818 | 34284519 | be penmitted by law, & sum equal to the nominal value of the Equity Shares bought ' mwmbmuwhmugmnummm:’wmunmmmm
20,200 | puchese nummmmunwwmmmmmwanm { aur prior consantin wiiting.
6| November | Maket | 2 TO®|  Cah | 20980 [3A2805es| | Ofsuchransler shall be disciosed in SO SsCE ! For Brahmayya & Co.
BNN | puchase | 726lnmdmmkqulmﬂtlc)mdamh)MWIthuM Fiom Registration No. 0005115
7 [DocemberZ | Mael | 2 00| Cah 106 | 34291588] | Regutations, the Company shall not undertake the Buyback unless it has oblained Charared Aosicirtants
220 | puchase prior consent of its lenders, in case of braach of any covenant with such lenders,
(18| Warh 7, Marke! 7 3400 Cash 84037 | 342.06.988 and accordingly, the Company has oblained the prior consent of its lenders, as | Sdi-
| | 202 | pucws | necessary, for undertaking the Buyback, Lokesh Vasudevan
19| Marchs, Markst 3 45600 Cash 51842 |3434755| 8 CONFIRMATIONS FROM THE BOARD OF THE COMPANY Partner
| | 202 | puchase | 81 As required by Clause (x) of Schedude | of the Buyback Regulations, the Board has | Place : Gurugram Memborship No. 222320
20| March29, Market 2 21| Cash 62450 [34343785 | confirmed thal it has made full enquiry into the altairs and prospects of the Company | Date : August 24, 2024 UDIN: 24222320BKETWX7452
| | 2023 | puchase and has formad an opinion, that:
2 M-g;‘. Markst 2 s Cash 62450 134358279/ | 8 1.1Immediately following the data of the Board Mesting, |.e.. August 24, 2024, there will | Annexure A - Statement of Permissible Capital Payment
- parchase be no grounds on which the Company could be found unable to pay #s debls, 1 any;
2| May23 Market 2 Cash To018 |34358.342) | 8.1.2as regards the Company's prospects for the year immediately following the date o ot smoonk of ooplal payriant v bustick of sauly shares
20273 | pachase | e ! A o In accordance with Section 88 of the Companies Act, 2013, as amended (*Act’) and the
BT e 55, Vet 3 rid Tah 6T TR | of Board Meeting and having regard to the Board's intonbion with respect 10 the | Securiies and Exchange Board of India (Buy-Back of Sacurities) Regulations, 2018
oy | management of the Company's business during that year and to the amount and | a5 amended ("Buyback Regulations’), based on the annual audited standalone and
= | _puchese A | character of the financlal resoures. which will, in the Board's view. be avallable 10 | consolidated financial statements as at and for the financial year ended 31¥ March 2024:
24 JunelT, Market 2 b Cash 0018 | 34356465 the Company during that year, the Company will be able to meet its iabilities as and (INR in Mn)
|| 25 | puthasm when they fall due and will not be rendered insolveat within a period of 1 (cne) year
25 | My 12,2023 mm 2 L] Cash T0018 | 34358471/ | from the date of the Board Mesting; and Parti i
| forming its opinion Board takan iiabilities FEE“DEWESEW.M
7| Docombor | Maer | 2 Tam| own | o [mment| | OV ,‘“::“m amhmnﬁnumzmwmw 31+ March 2024
28,2023 | puchase - | upm“ Ad, or the : (7.77,44,300 fully paid up Equity Shares of
7 oz;u;g Vet | 2 I8 e 68 [3BHIV| | Code, 2015, mw,im.,_ ¢
| —parchase |9 REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY TME;
i3 Fwa Mokt | 2 «fl Cash B20D4 | 343.71.656 : S STATUTORY i
(29 Warh 1, _ﬂ!w 7 718 Cah W51 |34374751| | The textof the report dated August 24, 2024, of Brahmayya & Ca., the statutory auditors of |
A | puchase | the Company, addressed to the Board of the Company is reproduced below:
(30| Machi, | Madet | 2 5| can 19 |343741%| | Quote -
|| 2024 | puchase iTD of equity shares in accordance with Section
3 ";;5- Madw | 2 841  Can Lo Rootatod [f ek SO RED 88(2) of the Act, and proviso to Regulation § of
(32 MarchG, | Madet | 2 $2:2| Cah B1807 | 34384283 | Transport of India Limited mwm’}ﬁmule vabdistin
| | 224 | puchase | Flat No. 306 & 307, 1-8-271 o 273, 3rd Floor, Amount approved by the Board of Directors in
W[ Weh7, | Nael | 2 ufl Cash 82113 |34390427| | Ashoka Bhoopal Chambers, S P Road, the meeting held on 24" August 2024
|| 224 | puchase | gana, 500 003 Buy back size as 3 percentage of total paid Up
34| Mareh 1, Nasket 2 uﬂ Cash 81450 |34402427| | Dowr Skt | and free reserves
2024 parchsse | Madam. Note: mount equity capite Teservas
(35| Mecn 1z, | Matet | 2 T Ge | 79E |J4GE| | Statulory Auditor's Report in respect of the proposed buyback of equity shares | NI, T ST O BACUP SOy Srare RS B T reseres =2 o S MeTh
000 | punas | % Transgort Gorporstion ot incla Liiked {*Company?) I e o Classe (xf) of s o S b 150 G yuar ardud 314 arch 2024
(36| March 13, | Matel | 2 12000 Cash 0BT | 344,14616] | of the and mmmmmwam Sy >
204 | purase P | 2018, as (“Buyback “Free reserves as defined in Section 2(43) of the Companies Adl, 2013 read along with
37 [June 4, 2024 | Manet | 2 00|  Cah | 8088 |3442461| | 1. mw.»mnmmmmmduwnmmm Exsioneton § pmmged tn Sacion 8 of K Gompanies At 2012y snended, end
[ 18" August 2024, udes Tonnage Tax Reserve Utlise
Notes |2 mﬁumdwmdhwm‘awmnmmlwwymd For and on bohalf of the Board of Directors of
(1) Trade dato. excopt whars montonad ofhenwisa | W““wﬂhmmwmm;“mﬁ‘w Transport Corporation of India Limited
| 68, 69a Companies
(2)  As per condract noles. | Act, 2013 CAct), as amended read with Rule 17 of Companios (Share Capital and | gg.
3)  Date of credk of Equity Shares in the account of Bhoruka Supply Chain Solufions | Debentures) Rules 2014 ("the Rules”) and the Buyback Regulations.
Holdings Linived. |3 w«mmmmwmmmmdm«mwwm b Y
(4)  Pursuant to scheme of amangement and reconstruction involving Bhonuka Finance | pravide a report on the Capital Payment” Unauote
Corporation of India Limited, Bhoruks International Private Limited, TC! Glodel | (set out in Annexure A) hereinafter roferred to “u- ", This 10 DATE AND SHAREHOLDER ENTITLEMENT

Logistics Limited, TC! inta Limited and XPS Cargo Services Limited, which was |

hut?m_mpuodhynuanw. mommmmummd

affective fram July 3, 2019, the 3,40,88.213 Equity
entities were fransferred 1o Bhoruka Supply Chain Sciutions Holding Limited.
7  CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF
THE BUYBACK REGULATIONS AND THE COMPANIES ACT

7.1 All the Equity Shares of the Company are fully paid up.

| only.

.I-wm-pmlhllly

14 with Section 68 of the Act and

| Wm&dmbwmmu\sardmnﬁmmmmgsuyw
inchue

7.2 The Company shall not issue and aliot any Equity Shares or other

(including by way of bonus) or convert any stock options /

outstanding employee
outstanding instruments into Equity Shares, from the date of the Board Meeting til |

10.1 As required under the Buyback Regulations, the Company has fixed Wednesday,
September 04, 2024, as the Record Date for the purpose of determining the
entilement and the names of the Eligible Shareholders, who will be eligible to
partcipate in the Buyback.

10.2 in due course, Eligible Sharehciders will receive a letter of offer in relation to the
Buyback {"Letter of Offer’) along with a Tender Offer form indicating the entitement
of the Eigitie Sharshoider for particigating in the Buyback. Even if the Eligible

does not.

| the Company, including the
| { dmsummdmuwnmmw(hmdmwm),
ind other relevant

Letter of Otfer along with a tender form, the Eligible

m:nddounmh mmmmmw
dmwmwwmmmmmmwmummm

the expiry of the Buyback period. i.e., the date on which the pay
Is made to the shareholders who have accepted the Buyback.

73
other reguiatory authority, wwummmumhl
of 1 (one) year, as under of

Buyback. except in discharge of its subsisting obligabons.
74
not make a further ssue of the same kind of shares or other

inciuding
aliotment of new shares under Section 62(1)(a) or other specified securities within |

Unless ctherwise specifically permitted by any relaxation issued by SEBI and/ or any ‘
240)f) of the |

The Company, as per the provisions of Saction 68(8) of the Companies Act, wil |
socurtics

Statement and applying an and making

that are reasonable in the drcumstances.

The Board of Directors are responsible to make a full inquiry info the affairs and
dec«nwvwlnhmmwmmspﬂmhd&u(-)d
| Schedule | to the Buyback Re that the Company

| will not, mmhhmdmummw a period of
| one year from the dale immediately following the date of the resolution passad by the
Board of Directors approving the Buyback.

In the absence of any definition of or quideline for “Insclvent” in the Buyback
Regkm the Campany has considared a situation for not baing able to continue

.nunddﬂ(ln)moﬂhsuxup!hynyolnmmunmc

such as
equity or of shares of
The Company shall not withdraw the Buyback after the Public Announcement of the
offer to Buyback is made.

10

75

78
wmauystmsmmmwmamwvymbammwm
in the manner under the Buyback and

of |
of warrants, siock opbon schemes, swoal |
shares, |

The Company will ensure consequent reduction of its share capital post Buyback |

(as in Standard on Auditing 570 (Revised) issued by the
Insiitute of Chartered Accountants of India) for & period of one year from 24 August |
2024 as "Insolvant”.
| Auditor's Responsibility

| 6. Pursuant to the of the Buyback
provide a reasonabdle assurance that:

‘we have Inguired Into the state of affairs of the Company In relation to the audited

it is our o

the Companies Act within the specified timedines.
77

78

79 Funds borrowed from banks and financial institutions, If any, will not be used for the |
Buyback

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.

The consideration for the Buyback shall be paid by the Company only by way of |
cash |

and Ci Financial for the year ended 31 March
| 2024 pproved by the Board of Direx of the Company at thew meeting
held on 15" May 2024, and have been adopled by the sharehalders of the Company
at the annual general meeting heid on 27 July 2024;
| b. mmdmuwumnnummmsummmm
properly audited and C Financial
Mhmmmswmm4nmmmmunlm
Act and Regulation 5 of the Buyback Regutations: and
the Board of Direclors of the Company, in their Meeting heid on

7.10 The Company shall not buyback its Equity Shares or other specified sacurities from |
Stock or |
mmmlmammmmwumwmminm |
of Buyback. |

any person through negobiated deals whether on or off the

711 Th
(WImMWWmemmmorMM
payment of dividend or repayment of any term loans 10 any financial Institution or

banks (including interest payable thereon), as the case may be. and in case of |
detaults which have ceased 10 Subsist, If any. @ period of more than 3 (three) years |

has lapsed.
7.12 The Company has not undertaken a buyback of any of its secuntes dunng the period
of 1 (one) year immediately preceding the date of the Board Meeling.

H::mcnnw»ymmmwmmmnsmmm 127 and 129 of the |

Companies Act.
714mwmdwwu not excesding INR 160.00,00,000/-

(Indian Rupees one hundred and sixty crore only) does not exceed 10% of the |
‘aggregate of the total paid-up equity share capital and free reserves of the Company |
and i

as per the latest audited
Company as at March 31, 2024
7.16 The maximum number of Equity Shares propused o be

fimancial of the

purchased under the

Buyback |.e., 13,33,333 (thirteen Lakh thirty three thousand Ihree hundred and thirty |

three only) does not exceed 25% of the total number of Equity Shares in the paid-

up equity share capital of the Company as per the latest audited standalone and

consolidated financal statements of the Compary as al March 31, 2024,
718mccnunyuﬂmlmakamyohdbumwmnp-bddi(omlyu-

eckoned from the date of expary of the Buyback perod | e., the date on which the |

muwn-mnmmmnmmmwm
Buyback

717 The Company shall comply with the statutory and regulatory timelines in respect of

the Buyback in such manner as prescribed under the Companies Act and/ or the |

Buyback Regulations and any other applicable laws.

7.18 The Buyback shall be completed within a period of 1 (one) year from the date of |
passing of Buyback |

the Board resolution approving the

grounds, that the Company wil not, tavmg:warﬂtn
tslhbo'alanrs.umaundmsdwm(amn
above) within 2 period of cne year from the aforesaid date with regard 1o the

| proposed buyback with a common
| 7. The audited and Financial for the year ended
| 31* March 2024 referred to in paragraph 6 above, have boen audited by us, on
! which we have issued a audit opin 80K 15" May 2024.
We our sudit of the and C Financial

hmbﬂnodﬂncomlm as:psd.dnclmu(l)olsmsdulelbhaum'

may and tender shares in the Buyback.
As required under the Buyback Regulations, the dispatch of the Letter of Offer
shall be through electronic mode only, within 2 (two) working days from the
Record Date and, if any Eligible Shareholder requires a physical copy of the
Letter of Offer, a request has to be sent to the Company or the Registrar to the
Buyback and the same shall be provided.

10.3 The Equity Shares proposad 1o be bougnt back by the Company shall be divided
into two categories: (3) reserved category for small sharehokders; and (b) general
catagory for all other Eligible Shareholders.

10.4 As defined in Regulation 2(1)(n) of the Buyback Reguiations, a "small sharenolcer”
is a shareholder of the Company who holds Equity Shares whose market value, on
the basis of the closing price of the Equity Shares on the Stock Exchanges having
the highest trading volume as on the Record Date, is not more than INR 2,00,000/-
(Ingian Rupees Two Lakh only)

{ 10.5 In accordance with Regulation & of the Buyback Regulations, 15% of the number of

Equity Shares which the Company proposes to buy back or the number of Equity

Shares enlitled as per the shareholding of Small Shareholders s on the Record

M,wmum.wbemuwdmu&nallsmmfuﬁanupmm
this Buyhack,

10,6 Basod on the sharsholding on the Record Date, the Company will delermine the

of each Eligible Including small shareholders, to tender

thow Equity Shares in the Buyback. This entitioment for each Elgible Shareholder
will be calculated based on the number of Equity Shares held by the

Eligible Shareholdar as on the Record Date and the ratio of

Buyback applicable in the
Equity

pu
based on the total number of Equity Shares tendared by such Eligible Sharohoider.
Accordingly, the Company may not purchase all of the Equity Shares tendered by an
Eligible Sharehoider.

10.7 In accordance with Regutation 9(ix) of the Buyback Regulaticns, in order 10 ensure
that the same Eligible Shareholder with mulliple demat accounts’ foios do not
receve a higher entilement under the small sharsholder category, the Company
proposes 1o club logether the Equity Shares held by such Eligible Sharehoiders

parmanent account number ("PAN") for determining the category

(small shareholder or general) and entittement under Buyhack In case of joint
shareholding, the Company will club fogether the Equity Shares held in cases
where the sequence of PANs of the joint shareholders is identical. In case of Eligible
holding Equaty Shares in physical form, where the sequence of PANS

in accordance with the Standards on Auditing specified under Section 143(10) of
he Ad and other apphcable pronouncements issued by the Instiute of Chartered
| Accountants of India. Those Standards require that we plan and parform the audit
1o obtain reasonable assurance about whether the financial statemants are free of
material misstatement. Our audit was not planned and performed in connection wilth
wmh-ﬂ-ﬂfymalhmmﬂmaybadpmﬂmwﬁmlbmmam
| 8. with the
Mmmnmmmmwwmmmwm ZOIG).
Issued by the Institule of India (the
| IMWdelmwmwiﬂm)deMsoh
| as applicabla for the purposa of this report. The Guidance Note requires that we
| comply with the ethical requirements of the Code of Ethics ssuad by the Institute of
Chantered Accountants of India
We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Parform Audits and Reviews
| uvmﬁw|mmwmmuunmsmws¢sem
| Further our 1o any other
| nflleﬂolpmmﬁwylﬂ;mmmelnmmw
| Opinion
| 10. Based on inquiries conducted and our examination as above, we report that
wchnvenwm»mommdmnumcemmmnumbmwm
for the year ended 31 March
2024, mmwwwmwumumumunymhm
Maeating held on 15" May 2024

©

nw«mamﬂnaaiiwuwm-ammmu meCompuvy
will chock the of the names of the jois
smmn-uhm.zmmmmumemmmmnmmmm
shareholdars are ientical. The shareholding of institutional investors like mutual
funds, pension funds/ trusts, insurance companies elc. with common PAN will not
be clubbed togather for determining the category and will be considered separately,
where these Equity Shares are helld for different schemes and have a different demat
account nomenclature based on information prepared by the registrar and transfer
agent as per the sharehaldar records raceived from the depositonss.

10.8 After accepling the Equity Shares tendered on the basis of entitement, the Equity
Shares eft to be back, il any, in one calegory shall first be accepled, in
proportion to the Equity Shares tendered over and above their entitement in the offer
by Eligible Sharehokders in that cstegory, and thereafler from Eligible Shareholkders
who have tendered over and above their entitiement in the other category.

10.8 The of Eligible In the Buyback Is voluntary.
Shareholders holding Equity Shares of the Company can choose to participate and
get cash in lleu of shares 10 be accepted under the Buyback, or they may choose
not to participate. Eligible Shareholders holding Equity Shares of the may
also accept @ pant of their entitement. Elgible Shareholders holcing Equity Shares

sharehoiders, if any. Further, the Equity Shares held under the category of “dearing
members” or “corporate body account” or “corporate body - broker” as per
mandmﬂmmastmﬂMMmm”ﬂmmlmm
to be clubbed together for and will be consi

mwm-mms«wmmmmm»uumm«am
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10,10 The maximum number of Equity Shares that can be tandered under the Buyback by |
any Eligible Sharehcider cannot exceed the number of Equity Shares held by the |
Elgble Shareholder 2s on the Record Date. In case the Eligible Shareholder holds
Equity Shares through multipie demat accounts, the tender through a demat account |
cannot exceed the number of Equity Shares heid in that demat account.

10,11 The Equity Shares tendered as por the by Eligible

the Buyback. The settlement under the Buyback will be done using the mechanism |
nofified under the SEBI Cuculars. }

10112 Income arising to the shareholders under the Buyback is exempt from income tax |

n India, However, the participation in the Buyback by non-resident sharsholdors
mybtmuclnmemmyol to tax faws of their
countries. The Buyback transaction would also be to securiies |
fransaction tax in Indi@a, The shareholders are advised to consult their own legat,
financial and tax advisors priod o participating in the Buyback.

10.13 Detailed instructions for participation in the Buyback (fonder of Equity Shares in the
Buyback) as well as the relevant timetable will be included in the Letter of Offer to be
sent to tha Eligible Shareholder(s).

11 PROCESS AND METHODOLOGY FOR BUYBACK

11.1 The Buyback is open io all Eligible Sharehoiders holding Equity Shares either in |
physical and/ or in dematerialized form as on Record Date.

P 1nn

of Equity Shares due to rejection or due to prorated Buyback decided by the
Company. Further, Eligible Sharenoiders will have 1o ensure that they keep the
bank account attached with the DP account active and updated 1o receve credit
remiftance due to acceptance of Buyback of shares by the Company. in the avent
if any equity shares are tendered to Clearing Corporation, excess cematenalzed
equity shares or unaccepled demateralized equity shares, if any, lendered by
the Eligible Shareholders would be retumad to them by the raspective Clearing
Ci It the transfer is rejected in the depository
system, due 10 any ssue, then such sacunties will be ransferred to the Seller

s depository pool account for onward transfer to the eligible shareholder.
On the date of the sefflernent, in case ol Custodan Paricipant orders, excess

the axtent of accepted bid sharas from Eligible Shareholder's demat account and
credit it to the Clearing Corporation settiement account In target Depository on
settiement date.

12.5 In relation to the Equity Shares in physical form:

a) If Equity Shares in physical form tendered by Eligible Shareholders are not accepted,
the share certificate would be returmed to such Shareholders by registered
mwwwm:wmmnmﬂgmsmwmmm The
Company aiso e Shareholders holding Equity Shares in physical
form to dematerialize their such Equity Shares

b) It however, only a portion of the Equity Shares in physical form helkd by an Eligible

Is accepted in the Buyback, then the Company is authorised to spit

shares or shares, i any, will
1o the respedtive cusiodian depository pool account.
1.10.9 Ebgible Shareholders who have tondorod their demat shares in the buyback shall
also provide all relevant which are 10 ensure
of the demat shares n respect of the tendar form lo be sent. Such

the share certificate and issue a Letier of Confimation ("LOC") in accordance with

SEBI Circular No. SEBVHC )_RTAMB/P/ dated January

25, 2022 with respect 1o the new shace for the

Equity Shares tendered in the Buyback. The LOC shall be dispalched to the address
with

w.mumunuby(,)mmmdm-y -!anyp.wnmh-

mnhmw signed the tender form; (i) duly attested death
i i case any Eligible

mergeramalgamation

and heirship
Shareholder is deceased, or court approved m
for a company; and (ii) in case of
autherizations rmmwmmwmmommm)
Procedure to be followed by Eligible Shareholders holding Equity Shares in
physical form:
In accordance with SEBI's circular dated July 31, 2020 (circutar no. SEBVHOICFD/
CMD1/CIR/ P/2020/144), shareholders hoiding EM Shares in m form
are allowed to tencer such shares In a buyback undertaken

the Registrar and Transter Agent of the Company ('RTA™). The RTA

of the excess Equity Shares. The LOC shall be valid for a period of 120 days from
mmedmamnwmmmemmwumu
make a request to their the Equity Shares
Anmmmnnmmsmqmwerunmmnmammmn
within the aforementioned period, the RTA shall credit the Equity Shares fo a
separate demat account of the Company opened for the s purpose.

126 muﬂduﬂﬂ\dlﬂlmeRl bnqnduﬁllc.(vﬁmm-'mm

to funds pay-out) who do not opt to

uu-mmonaum the funds pay-out would be given to their respective Selling

Mechanism®) and and oﬁumn«mcrummmmuwmwmmmswm Member's seltiement accounts for releasing the same to the respective Eligible
the Buyback Regulations and as may be by the Board (i the | gu Th 35 below: account. For this purpose, the cilent type detals Would be.
committee of the Board authorized o complate the formalities of the Buyback) on | 14 11.1ENgible Sharencicers who are hoiding physical Equily Shares and Intend to mmamm-.mmmlmnmmmmw
such terms and conditions as may be permitied by law from tme to time. { hmammummwmw respective Seller wil be bank account of the custodian, each

11.3 For implemantation of the Buyback, the Company has appointed Ambit Capital | Member along with the compls for o be in with the by BSE and the Clearing
Private Limited as the registered broker to the Company ("Gompany's Broker') carried out before of the bid. Such vill Include the (a) Tender Corporation from time to time.

1o facilitate the process of tendenng of Equity Shares through the Stock Exchange |
Mochanism for the Buyback and through whom the purchases and setiements on |
‘account of the Buyback would be made by the Company. The contact detalls of the

Company's Broker are as follows: }

-
*< AMBIT
Acumen ot work
Ambit Capital Private Limited
Address: Ambit House, 448, Senapali Bapat Marg,
Lower Parel, Mumbai — 400 013, Maharashira, India
Tel. No.: +81 22 6623 3000; Fax No.. +81 22 8623 3100
Contact Person: Sameer Parkar
Email: :

SEBI Registration No.: INZDOOZ&B:B‘
CIN. U74140MH1997PTC107588
na4

("Acquisition Window’) to facitate placing of sell orders by
whao wish 1o tender Equity Shares in the Buyback. The details of the Acquisition
Window will be specified by BSE from bme to ime. |
mmmmmummhmmsmmnmm }
in the Acquisition Window by Elgible through their ]
slock broker(s) ("Seller Member(s)) during nommal trading hours of the |
secondary markel. The Seller Member can enter orders for Equity Shares held in
demateniaized form and physical form. In the tendening process, the Company's |
Broker may also process the orders received from the Eligible Shareholders.

In the event the Saller Member(s) of any Eligible Shareholder is not registerad |
with BSE as a trading member/ slock broker, then that Eligible can |
approach any BSE registered stock broker and can register themselves by using
quick unique cliant coda ("UCC") faciity through the BSE registared stock broker |
(after submitting all detals as may be required by such BSE registered stock |
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| 11.11.2 Based or S
Member

Form duly signed by ail Eligible Shareholders (in case shares are in joint names,
in the same order in which they hold the shares), (b) original share certificate(s),
(c) valid share transter lorm({s) Form SH-4 duly filled and signed by the transferors
(i.e. by all registered Shareholders in the same order and as per the specimen
signatures registersd with the Company) and duly withessed at the
place authorzing the transfer in favour of the Company, (d) sell-attested copy
of PAN card(s) of al Eligible Shareholdars, (a)-lyn.\arnl-varidnam
w:aswwdm
medmmmwuxwmm
olpntmwl if the ongnal
mtmmdw%ammwammom
the address registered in the regsster of members of the Company, the Eligible
Shareholder would be required to submit a self-atiested copy of address proof
consisting of any one of the following documents: valid Aadhar card, voler icentity
card or passport.

11.11.1 above, the
uummmtmonmﬂo’mnennmsnm
Emsnm-hmbmmmmmwwsmmmmsum
using the Acquisiticn Window of BSE. Upon placing the bid, the Saller Mambar
shall provide a TRS generatad by the exchange bidding system to the Eligible
Shareholder TRS will contain the details of order submitted like folo number,
certificate number, distinctive number, number of Equity Shares tendered efc.
unawﬁuuunmawwmplmawwmzmny
is roquired fo deliver the original share certificate(s) and documents (as
mwm)mMmmwmwlmergsmupm
placing of bid, either by registered posi, speed post or courler or hand delivery
o the Registrar 1o the Buyback i.e., KFin Technologies Limited al the address
mentioned at paragraph 14 below) on or before the Buyback closing date. The
envelope should be super scribed as “Transport Corporation of India
2024°. One copy of the TRS will be retained by Registrar to the Buyback and it will
provide of the same to the Seller
11.11.4 The Eligible Shareholders holding pwmmmw note lhnlwyural
MMﬂmlbumdmlmm

12.7 Detalls in respect of shareholder's entitlernent for tender offer process will be
provided to the Clearing Corporation by the Company or Registrar to the Buyback.
On recelpt of the same, Clearing Corporation will cancel the excess or unaccepted
Wsmlnhdmmﬁo’mmw On sottlement dale, all
blocked shares mentioned In the accepted bid will be transferred lo the Clearing
Corporation.
128 In the case of inter depository, Clearing Corporation will cancel the excess or
shares in Source will not be able lo release
mmmmammwmmmmmmdm Further, relaase of
IDT message shall be sent by W based on request
racaived from Clearing Ce after matching with
wmmamusmmnnwworm-ﬁ-mrwuw
Post receiving the 1DT message hom largel deposilory, source Depository will
cancel releasa excess or unaccepted block shares in the demat account of the
shareholder. Post completon of tendering pericd and receiving the requisite delsils
viz., demat account details and accepted bid quantity, source cepository shall debit
the securities as per the communication/ message received from target cepository
10 the extent of accepted bid shares from shareholder's demat account and credit 1
10 Clearing Corporation saftiement account In target deposiory on settiemant dats
12.9 The Equity Shares bought back in dematerialized form would be transferred directly
1o the demat escrow account of the Company opened for the Buyback (*Company
Demat Escrow Account’) provided It Is indicated by the Company's Broker or it will
be transferred by the Company’s Broker to the Company Demat Escrow Account on
receipt of the Equity Shares from the clearing and settiement mechanism of BSE.
1210 Eligible who intend o in the Buyback should consult their
respective Seller Member(s) for details of any cost, applicable taxes. charges and
expenses (including trokerage) edc., that may be levied by the Seller Membes(s)
upon the seling shareholders for tendering Equity Shares in the Buyback (secondary

in respect of accepted Equity Shares could ba net of such costs, applicable taxes,
charges and expenses (ncluding brokerage) and the Manager to the Buyback and
‘Company accapts no responsibility to bear or pay such additional cost, charges and

broker in compliance with appicable law). In case the Eligible ae |
unable fo registar using UCC facility through any other BSE broker, |
Eligible Shareholders may approach Company’s Broker i.0., Ambit Capital Private |
Limited, 1o place their bids, subject to completion of KYC requirements as required |
by tha Company's Broker.
Modification/ cancellation of orders and multiple bids from a single Eligible |
Sharshoider will only bo allowed during the tendenng penod of the Buyback
mnmblamw-mhmwmumimmuﬂ
be clubbed and considerad 8s “one bid” for the purposes of acoaptance.
mamhmmmmmumnuumumuns:
mw:mmmmwwmwnwﬁc §
intervals during the tendering period.
Further, the Company will not accept Equity Shares lendered for Buyback which |
are under restraint order of the court/ any other competent authority for transfer/
sale and/ or tile In respect of which is otherwise under dispute or where loss
of share corfificates has been notified to the Company and the duplicale share
certificates have nol been issued either due 10 such request being under process |
as per the provisions of law or otherwise.
Procedure to be followed by Eligible Shareholders holding Equity Shares in
dematerialized form:
11101 Efigible. Shareholders who deske o tender thewr Equity Shares held by them |

1"z

1ns8

1

.40

detalls of Equity Shares they intend to tender under the Buyback. 1

11102 The Seller Member(s) would be required 10 piace an order/ bid on behalf of the |
Eligible Sharehoiders who wish to tender Equity Shares in the Buyback using the |
Acquisition Window of BSE. For further details, Eligible Shareholders may refer 1o
the circulars issued by BSE and Incian Clearing Corporation Limited ("Clearing |
Corporation). }

11.10.3 The detais of the selement number under which the lien will be marked on the |
Equity Shares lendered for the Buyback will be provided in a separate circular to
be issued by BSE and the Clearing Corporation,

11104 Tha kien shall be marked by the Seller Member in the demat account of the Eligible |
Sharehokler for the shares tendered in lender offer. Details of shares marked as
|mh|haﬁmmﬂdha51@mwwlmmwu ¢
depositonas to the Claaring Ce In case,
uwmnmcmammmWamcumm
account is held with other depository, shares shall be blocked in the shareholders
demat account at source the tenderng penod. Inter depository |

account shall be provided by the target 10 the Clearing Cs }
11.105 For orders piaced with respect lo dematenalized Equity Shares, by clearing |
mmmmmmmm custodian riupenlmb’lm
Clearing C ) early pay-n 1
ew\ﬁvmamdmbya-bdl\ TM:MM:MMM«WM !
orders not kater than the closing of trading hours on the last day of the tendering |
period, Thereafter, all unconfirmed orders shall be deemed to be rejectad. For |

all confirmed custodian participant orders, order modification by the concermed |
shall revoke the di and order shall

be sent to the custodian again for confirmation

HI)HMMMW.MS“MMS)SMMQYWW

ip [TRS") by the the Eligible Sharsholder |
MMWNMMMM mmsnmmnmmum }
order submitted like bid ID number, application number, DP ID, client ID, number |
of Equity Shares tendered atc. In case of non-receipt of the completad tender form |
and other documents, but lien marked on Equity Shares and a valid bid in the |
Exchange Bidding System, the bid by such Ebkgble Sharaholder shall be deemed |
1o have been accepted. H

| .15 In case any Eligile
for demal

| 112

RTRES

HRIBE]

1123

complede set
dhnmmq%mhwbﬂhyucm
shall be subject to verficaion as per the Buyback Regulations and any further
directions Issued in this regard. The Registrar to the will verity such
bids based on the documents submitted on a daily basis and till such verification,
BSE shall dsplay such bids as ‘unconfirmed physical bids’, Once Registrar 10 the
Buyback confirms the bids. they will be treated as ‘confirmed bids’
Shareholder has submitted Equity Shares in physical form
terialization, such Eligible Shareholders should ensure that the process
mwmm&wmumummwnmmmm
can participate in the Buyback before the closure of the tendering period of the
Buyback.

|l1l.sAnmnpuuedmtwuarmd Equity Shares in physical form may also

their Equity Shares in the Buyback by submitting the duly executed transfer
Mhmdmmmhmmunm in thek name,
along with the offer form, copy of their PAN card and of the person from whom they
mwmm-mmmmmm-mmunm "

mwmum&mmw“mmmnm
including bodies),
hslmpmldhimsms non-resident Indlans, members of foreign nationallty,
any, shall be subjoct to the Foreign Exchange Management Act, 1999 and rules
mwmm It any, Income Tax Act, 1961 and rules and
and also subject 1o the receipt/
meav&smmmamdmnwpmu.wm»mum
necessary or required from concerned authorities including, but not limited to,
approvals from the RBI under the Exchange Management Act, 1999 and
rules and reguiations framed thereunder, if any.
The ropomng requirements for non-resident shareholders under RBI, Foreign
Act, 1999, as amended and any other rules. reguiations,
Quicelnes, mmuw shall be made by the Elgible Shareholders and/
wmagmsmmzmmwwmmw%mmm

Mocmmofmwmumuwmnmmwm»m
of the Buyback
The cumulative quantity of Equity Shares tendered shall be made available on the
mndBSEWGWMMWN“N
updated at specific intervals during the tendering period.
METHOD OF SETTLEMENT
Upen finalization of the basis of acceptance as per the Buyback Regulations:
The settiement of trades shall be carried out in the manner similar to seftiement of
trades in the secondary market.
mwnywmmmmwuwnwvsmrwwnnw
funds pertaining 10 the Buyback to the Cleanng Corporation’s bank
uwupmmu ForEquIyShuummmauM
the mwmadxmﬂmmbmmﬂgﬂa
the Eligible " bank account details are not available
mnmrm;mmrmmmhmmnymrm due to any reason, then
such funds will be transferred fo the concerned Seller Member's settlement bank
account for onward transfer to such Eligible
Details in respect of sharsholder's entitiement for Tender Offer process will be.
mmncmmmmmmmwdmwm
receipt of the same, the ot
WMInhmmdNElumw settliement
date, ammmmmmwwmnmmmm
Clearing Corporation.
hmm.mtmduslw is held with
Clearing Corporation account s held with
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Incurred solely by the Eligible Shareholders.

a|1mswumbu(s>wm“mumwwyumnm"hm
Equity Shares accapled under the Buyback and retum the balance unacoepled
Equity Shares to their respactive clionts’ will unblock the axcess unaccepted Equity
Shares. The Company’s Broker would 2is0 issue a contract note 10 the Company for
the Equity Shares accepted under the Buyback.

12.12The Equity Shares accepted, bought and lying to the credit of the Company Demat

Escrow Account and the Equity Shares bought back and accepled in physical form

will be extinguished 0 the manner and following the procedure prescnbed in the

Regulations.

COMPLIANCE OFFICER

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

Buyback:

13
131

NAME: Archena Pandey
Comp: ry and C. Officer

ADDRESS: Flat No. 306 & 307, 1-8-271 To 273, 3Rd Floor, Ashoka Bhoopal
Chambers, S P Road, Secunderabad, Telangana, 500003.

TEL NO.: +91 40 6672 5333

EMAIL: socrotaral@icl com

132 In case of any clarifications or o address nveslor gnevance, the shareholders may
contact the Compliance Officer, from Monday to Friday between 10.00 am (IST) to

5:00 pm (IST) on all working days except public holidays, at the above-mentioned
address.

INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
The Company has appointed the folowing as the Registrar 1o the Buyback:

AKﬂNTE.Q'i KFin Technologies Limited

Address: Selenium Tower- B, Plot No 31 & 32 Gachibowll,
Financial District Nanakramguda. Serilingampally,

Hyderabad, Telangana - 500032

Tel. no.: +31 40 6716 2222/ 1800 309 4001

Contact person: M Murak Knishna

Email: il buyback@kfintech.com

Website: www klintgch.com

Investor Grievance ID: einward risgPkfintach.com

SEBI Number:

CIN: L72400TG2017PLC117649

Validity: Permanent
In case of any query. the shareholders may also contact the Registrar 1o the Buyback,
from Monday to Friday between 10:00 am (IST) to 5:00 pm (IST) on all working days
except public holidays at the above-menfioned address.
MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Buyback:

n_ Ambit Private Limited

Cee A hAB Address: Ambit House, 449, Senapati Bapat Marg,
A ctwors LOWEE Pared, Mumbai - 400 013, Maharashica, India
Tel. no.: +91 22 6623 3030,

Contact person: Raghav Choudhary/ Siddhesh Deshmukh
Email: TCIL Suvback@ambit co

141
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Website: yaw anilco

SEBI Registration No.: INM000010585

CIN: UB5923MH1997PTC109692
DIRECTORS' RESPONSIBILITY STATEMENT
In terms of Regulation 241 )(.) of the Buyback Regul-m the Board accepts full
and final in this
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Public
and confirms that this Puble Announcement contains. wo. factual and material
inforration and does not contain any miskeading information
For and on behalf of the Board of Directors
of Transport Corporation of India Limited

target deposilory ether based on cancellation request recaived from Clea Sdr- Sdv- Sd--

11107 It s clarified that in case of ity Shares, of the tender | by Mmﬁmwmmwax Mr. D P Agarwal Mr. Vineet Agarwal Ms Archana Pandey
form and TR is ok mendelory. AN Ihe reosipt of (e deret Eqully Shares by e a5 racaived from the Company or the Reqistrar 1o the Buyback. Post receiving the |  Chaiman and Managing  Managing Direclor Company and
Clearing Corporation and a valid bid in the exchange bidding system, the Buyback IDT message from target depository, scurce Depository will cancelirelease excess Diroctor DIN: 00380300 Col o Officor
SRS e e s itvn oo Acropic, Jor Pioble Sniaatoidecs hokting Fully or unaccepted biocked shares in the demat account of the Eligible Sharsholder DIN; 00084108 Membership number. A23854
hares in demat Post completion of tendeding period and receiving the requisite details viz., demat Date: August 28, 2024

11108 The Eligible Sharshoiders will have to ensure that they keep the depository | acoount detslis and accepted bid quantity, source depository shall deblt the | oo
paricipant ('DP") acoount active and unblocked 10 receive credit in case of retum ins @ por the rocoived from target depository lo >

0000 ¢ 00000 0060 0000006 06 G000 0o o FYY Yo vy
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LEADERS IN LOGISTICS

Annexure 2

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE 1415T MEETING OF THE BOARD OF DIRECTORS OF
TRANSPORT CORPORATION OF INDIA LIMITED HELD ON SATURDAY, THE 24™ AUGUST, 2024 AT 3:00 P.M.
ATBATRA HOUSE, 52, INSTITUTIONAL AREA, SECTOR-32, GURUGRAM-122 001 THROUGH VIDEO
CONFERENCING

To consider and approve buyback and matters related thereof

“RESOLVED THAT in accordance with Article 4 and 5 of the Articles of Association of Transport Corporation of
India Limited (“Company”) and pursuant to the provisions of Sections 68, 69, 70 and all other applicable
provisions, if any, of the Companies Act, 2013, as amended (the “Companies Act”), rules framed under the
Companies Act, including the Companies (Share Capital and Debentures) Rules, 2014 as amended and the
Companies (Management and Administration) Rules, 2014, as amended, to the extent applicable, and in
compliance with the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (the “Buyback Regulations”) and the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“Listing Regulations”), and including any
amendments, statutory modification(s) or re-enactment(s) for the time being in force, and subject to such
other approvals, permissions, consents, exemptions and sanctions, as may be necessary and subject to any
modifications and conditions, if any, as may be prescribed or imposed by the Securities and Exchange Board of
India (“SEBI”), Registrar of Companies, [Telangana at Hyderabad] (the “ROC”), BSE Limited (“BSE”), National
Stock Exchange of India Limited (“NSE”) and/ or other authorities institutions or bodies (the “Appropriate
Authorities”) while granting such approvals, permissions, sanctions and exemptions, which may be agreed to
by the board of directors of the Company (the “Board”, which expression shall include any committee
constituted by the Board to exercise its powers, including the powers conferred by this Board resolution), the
Board hereby approves the buyback of up to 13,33,333 fully paid-up equity shares of the Company, each having
aface value of INR 2/- (Indian Rupees two only) (“Equity Shares”), representing up to 1.72% of the total number
of equity shares in the paid-up share capital of the Company as on March 31, 2024, at a price of INR 1200/-
(Indian Rupees Twelve hundred only)per Equity Share (“Buyback Price”), subject to any increase to the Buyback
Price as may be approved by the Board or any committee thereof, payable in cash for an aggregate amount up
to INR 1600000000/- (Indian Rupees One Hundred and Sixty Crores only) (“Buyback Size”) (excluding
transaction costs viz. brokerage costs, fees, turnover charges, applicable taxes such as buyback tax, securities
transaction tax, goods and services tax, stamp duty, etc., expenses incurred or to be incurred for the Buyback
like filing fees payable to the SEBI, advisors/ legal fees, public announcement publication expenses, printing
and dispatch expenses and other incidental and related expenses, etc.) (“Buyback Size”), being 9.111% and
8.24% of the aggregate of the fully paid-up equity share capital and free reserves (including securities premium)
of the Company as per the latest audited standalone and consolidated financial statements of the Company as
at March 31, 2024, respectively (which is within the statutory limits of 10% of the aggregate of the fully paid-
up equity share capital and free reserves (including securities premium) of the Company, based on both
standalone and consolidated financial statements of the Company, under the Board approval route as per the
provisions of the Companies Act and Buyback Regulations), on a proportionate basis through the “tender offer”
route as prescribed under the Buyback Regulations, from all of the equity shareholders/ beneficial owners of
the Company, including the promoters and members of the promoter group of the Company (as defined under
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, and referred to as “Promoter
Group”) who hold Equity Shares as of the record date i.e. 4t September, 2024 (the “Record Date” and such
buyback the “Buyback”).

Transport Corporation of India Limited
Corporate Office : TCl House, 69, Institutional Area, Sector-32, Gurugram - 122001, Haryana (India)
Ph. No. +91 124-2381603, Fax.: +91 124-2381611 E-mail : corporate@tcil.com Web : www.tcil.com
Regd. Office:- Flat Nos. 306 & 307, -8-271 to 273, Third Floor, Ashoka Bhoopal Chambers, S P Road, Secunderabad - 500 003 (Telangana)
Tel: +91 40 27840104 Fax: +91 40 27840163
CIN : L70109TGI995PLCOI9116
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RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for acquisition of
shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified
by the 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 circular SEBI/HO/CFD/DCR-III/CIR/P/2021/615
dated August 13, 2021, including any amendments or statutory modifications for the time being in force (“SEBI
Circulars”).

RESOLVED FURTHER THAT the Company shall implement the Buyback out of its securities premium account,
free reserves and/ or current surplus and/or cash and cash equivalents and/or internal accruals and/or liquid
resources and/or such other sources as may be permitted by law, and the Buyback shall be through tender
offer in such manner as may be prescribed under the Companies Act and the Buyback Regulations, and on such
terms and conditions as the Board may deem fit.

RESOLVED FURTHER THAT in terms of Section 69 of the Companies Act, the Company shall transfer from its
free reserves or securities premium account and/ or current surplus and/or cash and cash equivalents and/or
internal accruals and/or liquid resources and/or such other sources as may be permitted by law, a sum equal
to the nominal value of the Equity Shares bought back through the Buyback, to the capital redemption reserve
account and the details of such transfer shall be disclosed in its subsequent audited financial statements.

RESOLVED FURTHER THAT pursuant to Regulation 42 of the Listing Regulations and Regulation 9(i) of the
Buyback Regulations, the Record Date for ascertaining the eligibility of the shareholders to participate in the
buyback shall be 4t September, 2024.

RESOLVED FURTHER THAT all equity shareholders/ beneficial owners of the Equity Shares, including the
Promoter Group, who hold Equity Shares as on the Record Date (“Eligible Shareholders”), will be eligible to
participate in the Buyback except any shareholders who may be specifically prohibited under the applicable
laws by Appropriate Authorities.

RESOLVED FURTHER THAT as required by Regulation 6 of the Buyback Regulations, the Company shall buyback
Equity Shares from the Eligible Shareholders, on a proportionate basis under the tender offer, provided 15% of
the number of Equity Shares which the Company proposes to Buyback or number of Equity Shares entitled as
per the shareholding of small shareholders at the Record Date, whichever is higher, shall be reserved for small
shareholders, as defined in the Buyback Regulations.

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

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

RESOLVED FURTHER THAT the Company shall not use borrowed funds, whether secured or unsecured, of any
form and nature, from banks and financial institutions for paying the consideration to the equity shareholders
who have tendered their Equity Shares in the Buyback.
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LEADERS IN LOGISTICS
RESOLVED FURTHER THAT the Company shall earmark adequate sources of funds for the purpose of the

Buyback, and Mr Ashish Kumar Tiwari Group CFO or Mr Rajesh Dhyani General Manager Finance be and are
hereby severally authorized to sign and submit a firm financing certificate, and to do all such acts, deeds and
things as may be necessary to give effect to the above resolution.

RESOLVED FURTHER THAT in terms of Regulation 24(iii) of the Buyback Regulations, Ms Archana Pandey,
Company Secretary and Compliance Officer of the Company, be and is hereby appointed as the Compliance
Officer for the Buyback.

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 of Equity Shares and such other particulars as may
be prescribed, shall be entered and that Ms Archana Pandey, Company Secretary and Compliance Officer of
the Company be and is hereby authorised to authenticate the entries made in the said register.

RESOLVED FURTHER THAT as required under the provision to Section 68(6) of the Companies Act and
Regulation 8(i)(b) of the Buyback Regulations, the draft of the affidavit for declaration of solvency prepared in
the prescribed form along with supporting documents, placed before the meeting be and is hereby approved,
and that Mr. D P Agarwal, Chairman and Managing Director and Mr. Vineet Agarwal, Managing Director, be
and are hereby authorized to finalise and sign the same, for and on behalf of the Board, and Ms Archana
Pandey, Company Secretary and Compliance Officer of the Company, be and is hereby authorized to file the
same with ROC and SEBI and or other concerned authorities, as may be necessary in accordance with applicable
law.

RESOLVED FURTHER THAT as required by Clause (x) of Schedule | of the Buyback Regulations, the Board hereby
confirms that it has made full enquiry into the affairs and prospects of the Company and has formed an opinion
that:

a) immediately following the date of board meeting, 24t August 2024) (“Board Meeting”) approving the
Buyback, there will be no grounds on which the Company can be found unable to pay its debts;

b) as regards the Company’s prospects for the year immediately following the date of Board Meeting, and
having regards to the Board’s intention with respect to the management of the Company’s business during
that year and to the amount and character of the financial resources, which will, in the Board’s view, be
available to the Company during that year, the Company will be able to 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;
and

c) 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, as applicable.

RESOLVED FURTHER THAT the Board hereby confirms that:

a) all the Equity Shares of the Company are fully paid-up;
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b) the Company shall not issue and allot any Equity Shares or other specified securities (including by way of

bonus) or convert any outstanding employee stock options / outstanding instruments into Equity Shares, from
the date of the Board Meeting till the expiry of the Buyback period, i.e., the date on which the payment of
consideration is made to the shareholders who have accepted the Buyback;

c) unless otherwise specifically permitted by any relaxation issued by SEBI and / or any other regulatory
authority, the Company shall not raise further capital for a period of one year, as prescribed under the
provisions of Regulation 24(i)(f) of the Buyback Regulations, from the expiry of the Buyback period, i.e., the
date on which the payment of consideration is made to the shareholders who have accepted the Buyback,
except in discharge of its subsisting obligations;

d) the Company, as per the provisions of Section 68(8) of the Companies Act, will not make a further issue of
the same kind of shares or other securities including allotment of new shares under Section 62(1)(a) or other
specified securities within a period of six months except by way of a bonus issue or in the discharge of subsisting
obligations such as conversion of warrants, stock option schemes, sweat equity or conversion of preference
shares or debentures into Equity Shares;

e) the Company shall not withdraw the Buyback after the letter of offer is filed with SEBI or public
announcement of the offer to Buyback is made;

f) 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;

g) 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;

h) the consideration for the Buyback shall be paid by the Company only in cash;

i) the Company shall not buyback its Equity Shares or other specified securities from any person through
negotiated deals whether on or off the stock exchanges or through spot transactions or through any private
arrangement in the implementation of Buyback;

j) there are no defaults (either in the past or 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, and in
case of defaults which have ceased to subsist, if any, a period of more than 3 (three) years has lapsed.

k) in the event of non-fulfilment of the obligations under the Buyback Regulations by the Company, the monies
deposited in the Escrow Account / Special Account in full or in part shall be forfeited and distributed pro rata
amongst the shareholders who accepted the offer and balance if any shall be utilized for investor protection in
accordance with the Buyback Regulations;

I) that the Company has been in compliance with Sections 92, 123, 127 and 129 of the Companies Act;
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m) the aggregate amount of the Buyback i.e. up to INR 1600000000/~ (Indian Rupees One Hundred and Sixty

Crores only) (“Buyback Size”) does not exceed 10% of the aggregate of the fully paid-up equity share capital
and free reserves (including securities premium) of the Company as per the latest audited standalone and
consolidated financial statements of the Company as at March 31, 2024;

n) the number of Equity Shares proposed to be purchased under the Buyback (up to 13,33,333 Equity Shares),
does not exceed 25% of the total number of Equity Shares in the paid-up equity share capital of the Company
as at March 31, 2024;

0) the Company has not undertaken a buyback of any of its securities during the period of one year immediately
preceding the date of the Board Meeting;

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

g) the Company shall comply with the statutory and regulatory timelines in respect of the Buyback in such
manner as prescribed under the Companies Act and /or the Buyback Regulations and any other applicable laws;

r) the Buyback shall be completed within a period of one year from the date of passing of Board resolution
approving the Buyback;

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

t) the ratio of the aggregate of secured and unsecured debts owed by the Company shall not be more than
twice its paid-up capital and free reserves after the Buyback, based on audited standalone and consolidated
financial statements of the Company as on March 31, 2024, as prescribed under the Companies Act and rules
made thereunder and Buyback Regulations;

u) the Company is not buying back its Equity Shares so as to delist its shares or other specified securities from
the stock exchanges;

v)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;

w) in accordance with Regulation 5(i)(c) and Clause (xii) of Schedule | of the Buyback Regulations, the Company
shall not undertake the Buyback unless it has obtained prior consent of its lenders, in case of breach of any
covenant with such lenders, and accordingly, the Company has obtained the prior consent of its lenders, as
necessary, for undertaking the Buyback;

x) the information pertaining to the Company as may be set out in the public announcement, letter of offer,
any corrigenda and all offer documents with respect to the Buyback shall be true, fair and adequate
information in all material aspects and shall not contain any misleading information; and
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y) as per Regulation 24(i)(e) of the Buyback Regulations, the Promoter Group, and their associates, shall not

deal in the Equity Shares or other specified securities of the Company either through the stock exchanges or
off-market transactions (including inter-se transfer of Equity Shares among the Promoter Group) from the
date of Board resolution approving the Buyback till the closing of the Buyback offer.

RESOLVED FURTHER THAT no information / material that is likely to have a bearing on the decision of investors
has been suppressed or withheld and /or incorporated in the manner that would amount to a mis-statement
or misrepresentation and in the event of it transpiring at any point of time that any information has been
suppressed or withheld and / or amounts to a mis-statement or misrepresentation, the Board and the Company
shall be liable for penalty in terms of the provisions of the Companies Act and the Buyback Regulations.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder to offer or any
obligation on the Company or the Board to buyback any Equity Shares or impair any power of the Company or
the Board to terminate any process in relation to the Buyback, if so permissible by law.

RESOLVED FURTHER THAT Mr. Vineet Agarwal, Managing Director, Mr. Ashish Tiwari, Group CFO and/or Ms
Archana Pandey, Company Secretary and Compliance Officer of the Company, be and are hereby severally
authorized to file necessary e-forms with the ROC and to do all such acts, deeds and things or incidental for
signing and filing of forms, payment of fees, etc. and to do all such other acts, things and deeds, as may be
required for the aforesaid purpose or other services as that may be necessary.

RESOLVED FURTHER THAT Mr. Ashish Kumar Tiwari, Group CFO, Mr Prashant Panda , Legal Head and Ms
Archana Pandey, Company Secretary and Compliance Officer of the Company, be and is hereby authorised to
represent the Company before the Ministry of Corporate Affairs, SEBI, the stock exchanges, any regulatory/
statutory bodies/ authorities or any other agencies connected with the Buyback and to sign and submit all
forms, letters, documents or other papers that may be required.

RESOLVED FURTHER THAT any actions taken so far in connection with the Buyback by the officers of the
Company be and are hereby ratified, confirmed and approved.

RESOLVED FURTHER THAT a copy of the foregoing resolution certified by the Company Secretary be forwarded
to concerned persons/ authority as may be required.”

Thanking you,
For Transport Corporation of India Limited

ARCHANA ~ Doabdgeaty
PAN DEY 5);;%;024.08,27 12:41:113
Archana Pandey

Company Secretary & Compliance Officer
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