A_['EI Induﬂtﬂﬂs Ltd. PN LS L 221 ) ‘m

Monufacturers of Texiiie Labels arex

Plami & Bead. Oifice o6l GLIED Bagve, Chlaoal. Tal Kabol Desi dmdlimapar < 5EF TR Gujecst, [MOLA
Phane | 08 206 PIRA0T Fax - «01 ITHH IA%IE Wobmos | wow ey s Favenl el Gt an

Ref: AIL/BSE-33/2409 /708
September 10, 2024

Ta,

The Manager

Department of Corporate Services
BESE Limited

25 Floor, P. J. Towers

Cralal Street

Mumbai - 400 001

Scrip Code: 526851

Ref.: Buyback of Equity Shares of Arex Industries Limited {the “Company”|

Cear Sirf Madam

This i8 to inform you that in compliance with the Articles of Assocciation of the
Company, Section &8, 69 & Y0 of the Companies Act, 2013 and rules framed
thereunder and SEB] {(Buvback of Securities) Eegulations, 2018, the members of
the Company, by way of special resciution in their Extra Ordinary General Meeting
held on 4™ September, 2024, approved the Buyback of upte 360,000 (Three Lac
Bixty Thousand) Equity Shares of face value of Rs. 10/- each &t a pneoe of Ra.
195/- (Rupees One Hundred Ninety Five Omnly} per Equity Share aggregating to
amount not exceeding Ke. 7,02,00,000/- (Rupees Seven Crore Two Lac Only). The
Buyback iz 22.45% of the aggregate of equity share capital and free reserves of
Company based on audited financial statement as on 312 March, 2024,

As required under regulation 5(v] of the Buyback Regulations, the certified true
copy of the Sharcholder’s Reasolution iz enclosed herewith for your record.

Thanking you,
Yours faithiully,

For AREX INDUSTRIES LTD

a8 [
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Neel Bilgi
(DIN: 00096180)

Managing Hrector
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE EXTRA ORDINERY GEMERAL
MEETING OF THE COMPANY HELD ON WEDNESDAY, 04™ SEPTEMBER, 2023 AT 12:30 P.M.
VIA VIDEO CONFERENCING

1. Buyback of Equity Shares of the Company:

YRESOLVED THAT pursuant to Article of the Articles of Assoclation of the Company and the
pravisions of Sections 68, 69, 70, 100 and other applicable provisions, if any, of the Companies
Act, 2013 (as amended) (the “Act”), the Companies (Share Capital and Debentures) Rules, 2014
and the Companies (Management and Administration) Rules, 2014, to the extent applicable,
the Securities and Exchange Board of India (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (as amended] {the “Share Capital Rules”) 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 subject to such approvals,
permissions and sanctions as may be required and subject to such conditions and
modifications, if any, as may be prescribed or imposed by the appropriate authorities while
granting such approvals, permissions and sanctions, which may be agreed by the Board of
Directors of the Company (herelnafter referred to as the "Board”, which shall include any
Committee constituted/ to be constituted by the Board of Directors of the Company to
exercise powers conferred by this resolution, including the Buyback Committee), consent of
the members of the Company be and is hereby accorded to the Board for buyback of upto
3,60.000 [Three Lac Sixty Thousand) Equity Shares of the Company at £ 195/- {Rupees One
Hundred Minety Five Only) per Equity Share (hereinafter referred to as the "Buyback Price") for
an aggregate amount nat exceeding ® 7,02,00,000/- (Rupees Seven Crores Two Lacs only)
excluding any expenses incurred or to be incurred for the buyback such as fee payable to the
Securities and Exchange Board of India (“SEBI"), adwvisors' fees, public announcement
publication expenses, printing and dispatch expenses, transaction costs viz. brokerage,
applicable taxes such as securities transaction tax, goods and services tax, stamp duty, etc. and
other incidental and related expenses [hereinafter referred to as the "Buyback Size"),
representing 9.09% and 22.45% which is not exceeding 25% of the total number of equity
shares in the total pald up equity capital of the Company and aggregate of the paid-up share
capital and free reserves of the Company based on the audited financial statements of the
Company for the financial year ended on March 31, 2024 respectively out of the Free Reserves
of the Company or such other source as may be permitted by the Buyback Regulations or the
Act, from the members of the Company, as on record date to be determined by the Board
(hereinafter referred to as the “the Record Date”), on a propertionate basis through “Tender
Offer” route threugh Stack Exchange mechanism as prescribed under the Buyback Regulations
(the "Buyback™)."

“RESOLVED FURTHER THAT the Buyback shall be implemented using the “Mechanism for
acquisition of shares through Stock Exchange" notified by SEBI vide clrcular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular CFD/ DCR2/ CIRS P/
2016/131 dated December 09, 2016 and circular SEBI/HO/CFD/DCR-IN/CIR/P/2021/615 dated
August 13, 2021, including any amendments or statutory modifications for the time being in
force ("SEBI Circulars™)."™ TR,
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“RESOLVED FURTHER THAT the Company may buy-back Shares from the existing members of
the Company as on the Record Date, on a proportionate basis, provided that 15% of the
number of Shares under the Buyback or the number of Shares entitled as per the shareholding
of small shareholders, whichever is higher, shall be reserved for small shareholders as
prescrived under Regulation 6 of the Buyback Regulations.”

"RESOLVED FURTHER THAT the Buy-back shall be made by the Company from the free
reserves and securities premium of the Company or such other permissible sources and on
such terms and conditions as the Board may decide from time to time in the absolute
discretion of the Board as it may deem fit.”

“RESOLVED FURTHER THAT Company shall not use borrowed funds, directly or indirectly,
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 Buy-back.”

“RESOLVED FURTHER THAT the Company shall not buy-back the locked-in Equity Shares or
pther specified securities and non-trapsferable shares or other specified securities till the
pendency of the lock-in or till the Equity Shares or other specified securities become
transferable.”

“RESOLVED FURTHER THAT the Buyback of Shares from the non-resident members of the
Company, including Overseas Corporate Bodies, Foreign Institutional Investors, members of
foreign netionality, etc., shall be subject to such approvals, if and o the extent necessary or
requlred, Including approvals from the Beserve Bank of Indla under the Forelgn Exchange
Management Act, 1999 and rules and regulations framed thereunder, If any and that such
approvals shall be required to be taken by such shareholders themselves.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
power(s) conferred hereinabove as it may in its absolute discretion deem fit, to any Directors)
{ Key Managerial Personnel / Officer{s) / Authorised Representative(s) / Committee of the
Company (including the Buyback Committee) in order to give effect to the aforesaid resolution,
including but not imited to:

o finalizing/modifying the terms of the Buyback, as may be permissible under the law,
with regard to the fixation of the Record Date, entitlement ratio, the time frame for
completion of the Buyback, etc.;

& the appointment of merchant bankers fregistrars / broker(s), legal counsel, depository
participant{s), BSCrOW agent{s}, advertising agencylies) and other
advisor(s)/consultant(s) / intermediarylies) / agency(ies), as may be required, for the
implementation of the Buyback and decide and settle the remuneration for such
persons/ advisors/ consultants/ intermediaries/agencies including by the payment of
commission, brokerage, fee, charges etc;
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s« To open, operate and close special trading window account with the designated stock
exchange and to decide the authorized signatories for spedal trading window account;

# To authorize bankers to act upon the instructions of the Merchant Banker as required
under the Buyback Regulations;

e to make all necessary applications to the appropriate authorities for seeking their
approvals including but not limited to approvals, as may be required, from the Securities
and Exchange Board of India, Reserve Bank of India under the Foreign Exchange
Management Act, 1999 and the rules, regulations framed thereunder;

= to initiate all necessary actions for preparation, signing, issuing and filing of the Public
Announcement, the Draft Letter of Offer, Letter of Offer and all other documents with
respect to the Buyback with the Securities and Exchange Board of India, the stock
exchanges and other appropriate authorities, as may be required;

s to obtain all necessary certificates and reports from the Statutory Auditors and other
third parties as may be required under applicable laws;

» To verify offerfacceptances received, to finalize basis of acceptance, to pay to the
members consideration for shares bought back pursuant to the Buyback;

« To adopt text of and to make Public Announcement, Letter of Offer and all offer
documents with respect to the Buy-back, whether before or after the Buyback and any
revision thereto;

* to enter into escrow arrangements and appoint escrow agents as required or desirable
in terms of the Buyback Regulations and to open, operate and close all necessary
accounts including escrow account, special payment account, demat escrow acoount as
required or desirable in terms of the Buyback Regulations and to enter into escrow and
other agreemernts with and Lo ghve instructions to the bankers in connection therewith,
and provide bank guarantes{s] as may be required on such terms as deemed fit and to
decide authorized signatories to such accounts Including bank accounts and escrow
accounts;

s opening, operation and closure of necessary bank accounts (including escrow account),
lssuance of bank guaranteé in favour of the merchant bankers, or deposit of acceptable
securities with appropriate margin with the merchant bankers, entering linto
agreements, release of public announcement, filing of declaration of solvency, abtaining
all necessary certificates and reports from statutory auditors and other third parties as
required under applicable law;

s far the extinguishment of dematerialized shares and physical destruction of share
certificates in respect of the Equity Shares bought back by the Compary and fillng of
certificates of extinguishment required to be filed In connection with the Buy-back;
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e {o determine, finalise and pay tax on buyback; and

s to provide, finalise, execute and file such other undertakings, agreements, documents
and correspondence, In connection with the Buyback with the Securities and Exchange
Board of Indla, Reserve Bank of Indla, 5Stock Exchanges, Registrar of Companies,
depositories or other authorities or third persons from time to time as may be required,
desirable or considered expedient for the implementation of the Buyback.”

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

"RESOLVED FURTHER THAT for the purpose of giving effect to this resalution, the Board be
and is hereby severally authorized to accept and make any alteration|s), modification{s) to the
terms and conditions as it may deem necessary, concerning any aspect of the Buyback, in
accardance with the statutory requirements as well as to give such directions as may be
necessary or desirable, to settle any questions, difficulties or doubts that may arise and
generally, to do all acts, deeds, matters and things as it may, in absolute discretion deem
necessary, expedient, usual or proper in relation to or in connection with or for matters
consequential to the Buyback without seeking any further consent or approval of the members
or otherwise to the end and intent that they shall be deemed to have given their approval
thereto sxpresshy by the autharity of this resolution.”

"RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter
referred to or contemplated in any of the foregoing resolution are hereby approved, ratified
and confirmed in all respects.”

//CERTIFIED TRUE COPY//
For, AREX INDUSTRIES LIMITED
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Iterm No: 1.

Members are informed that the Board of Directors of the Company (the “Board”) has, at its
meeting held on 6™ August, 2024, approved the proposal to undertake buyback of its equity
shares, the details of which are as contained in the resclution stated at ltem No. 1 of the
Notice,

As par the applicable provisions of the Companies Act, 2013 {as amended) (the “Act™), the
Companies (Share Capital and Debentures) Rules, 2014 {as amended) (the “Share Capital
Rules”) and the SEBI (Buy Back of Securities) Regulations, 2018 {as amended) {the “Buyback
Regulations™), this Explanatory Statement contains relevant and material information to
enable the members halding equity shares of the Company to consider and approve the
proposed Special Resolution for the Buyback by the Company of its equity shares as under:

& PNecossity for the Buyback

The Buyback will help the Company to return surplus cash to its members, holding
equity shares and tendering under the Buyback, broadly in proportion to their
shareholding, thereby enhancing the overall return to the members:

The Buyback, which is belng implemented through the Tender Offer route as prescribed
under the Buyback Regulations, would invalve allocation of higher of number of shares
as per their entitlement or 15% of the number of shares to be bought back, reserved for
the small shareholders. The Company believes that this reservation for small
shareholders would benefit a large number of public shareholders, who would get
classified as “small sharehalder":

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

The Buyback gives an option to the members holding equity shares of the Company,
whao can choose to participate and get cash in lieu of equity shares to be accepted under
the Buyback offer or they may choose not to participate and enjoy a resultant increase
in their percentage shareholding, post the Buyback, without any additional investment,

Optimizes the capital structure and enhance investor confidence.
Method to be odopted for the Buyback:

The Buyback shall be on a proportionate basis from all the members holding equity
shares of the Company through the "Tender Offer” route, as prescribed under the
Buyback Regulations. The Buyback will be implemented in accordance with the Act and
the Share Capital Rules under the Companies Act, 2013 and SEBI {Buyback) Regulations,
201E, to the extent applicable and on such terms and conditions as may be deemed fit
by the Company. As required under the Buyback Regulations, the Company will
announce a record date (the "Record Date") for determining the names of the members
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holding equity shares of the Company who will be eligible to participate in the Buyback.
In due course, a Letter of Offer along with a Tender / Offer Form indicating the
entitlement of the shareholder for participating in the Buyback will be dispatched to
each shareholder as on the Record Date.

The equity shares to be bought back as a part of the buyback shall be divided in two
categories:

a} Reserved category for small shareholders; and
b) General category for all ather shareholders

As defined in Regulation 2(i) (n) of the Buyback Regulations, a ‘small shareholder’ means
a shareholder of a listed company, who holds shares or other specified securities whase
market value, on the basis of closing price of shares or other specified securities, on the
recognised stock exchange in which highest trading volume in respect of such security,
as on record date is not mare than Rs. 2, 00,000/- (Rupees Twao Lakh Only).

In accordance with the proviso te Regulztion & of the Buyback Regulations, 15% (Fifteen
Percent) of the number of equity shares which the Company proposes to buyback or
number of equity shares entitled as per the shareholding of small shareholders as on
the Record Date, whichever is higher, shall be reserved for the small shareholders as
part of this Buyback.

Based on the holding on the Record Date, the Company will determine the entitiement
of each sharegholder to tender his shares in the Buyback. This entitlement for each
shareholder will be calculated based on the number of equity shares held by the
respective shareholder as on the Record Date and the ratio of Buyback applicable in the
category to which such shareholder belongs,

In accordance with Regulation 9{ix) of the Buy-back Regulaticns, to ensure thal the
same shareholders with multiple demat accountsffolios do not receive a higher
entitiement under the Small Shareholder category, the Company will club together the
Equity Shares held by such shareholders with a common PAN for determining the
category (Small Shareholder or General) and entitlement under the Buy-back. In case of
joint shareholding, the Company will club together the Equity Shares held in cases
where the sequence of the PANs of the joint shareholders is identical. In case of physical
shareholders, where the sequence of PANs Is identical, the Company will club together
the Equity Shares held in such cases. Similarly, in case of physical shareholders where
PAN Is not avaitable, the Company will check the sequence of names of the joint holders
and club together the Equity Shares held in such cases where the sequence of name of
joint shareholders s identical,

Sharehaolders’ participation in Buyback will be voluntary. The maximum tender under
the Buyback by any shareholder shall not exceed the number of Equity Shares held by
the shareholder as on the Record Date. The Equity Shares tendered as per the
entitlement by Members holding Equity Shares of the Company as well as additional
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shares tendered, if any, wiil be accepted as per the procedure laid down in Buyback
Regulations. The settlement of the tenders under the Buyback is expected to be done
using the “Mechanism for acguisition of shares through Stock Exchange" notified by
SEB! vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circufar
CFD/ DCR2/ CIRYS P/ 2016/131 dated December 09, 2016 and circular SEBI/HO/CFD/DCR-
M/CIR/P/2021/615 dated August 13, 2021, including any amendments or statutory
madifications for the time belng In force ["SEBI Circulars”).

Detailed instructions for participation in the Buyback as well as the relevant time table
will be included in the Letter of Offer which will be sent in due course to the members
holding equity shares of the Company as an the Record Date.

The Buyback from non-resident members, Overseas Corporate Bodies (OCBs) and
Foreign Institutional Investors (Flls), and members of foreign nationality, if any, etc. shall
be subject to such approvals as may be required including approvals from the Reserve
Bank of India under the Forelgn Exchange MWanagement Act, 1999 and the rules,
regulations framed thereunder, if any.

s Maximum omount required under the Buyback, its percentage of the tofel pald up share
capital ond free reserves (including Securities Premium Account) and the sources of
funds from which the Buyback would be financed
The maximum amount required under the Buyback will not exceed Rs. 7,02,0000/-
[Rupees Seven Crores Two Lacs Only) excluding any expenses incurred or to be incurred
for the buyback such as fee payable to the Securities and Exchange Board of India
(“SEBI"), advisors’ fees, public announcement publication expenses, printing and
dispatch expenses, transaction costs viz. brokerage, applicable taxes such as securities
transaction tax, goods and services tax, stamp duty and other incidental and refated
expenses etc,, representing 9.09% and 22.45% which is not exceeding 25% of the total
number of equity shares In the total paid up equity capital of the Company and
aggregate of the paid-up share capital and free reserves as per the audited financial
statements, respectively, for the year ended March 31, 2024, being within the 25% limit
of paid-up Share Capital and Free Reserves as per the provisions of the BuyBack
Regulation and the Act.

The Buyback would be financed out of free reserves and/or securities premium or such
other permissible sources of the Company. The Company shall transfer from its Free
Reserves and [/ or Securities Premium Account a sum equal to the nominal value of the
equity shares bought back through the Buyback to the Capital Redemption Reserve
Account and the details of such transfer shall be disclosed in its subsequent audited
linancial statement.

The funds borrowed, IF any, from banks and flmancial Institutions will not be used for
purpose of the Buy-back.

s  Maximum Buybock Price and the basis of arriving ot the Buyback Price
The eguity shares of the Company are proposed to be bought back at a price of Rs.
195/-Rupees One Hundred Ninety-Five Only) per equity share (the "Buyback Price").

The Buyback Price has been arrived al after considering various factors such as the
accumulated free reserves as well as the cash liguidity reflected in audited financial
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statements of the Campany for the financial year March 31, 2024, the subseguent
business developments, the prevailing market price of the equity shares of the Company
before the announcement of Board Meeting for consideration of Buyback, the net
worth of the Company and the impact of the Buyback on the key financial ratios of the
Company.
The Buyback Price of Rs. 195/- per equity share represents a premlum of 24.07% over
the weighted Average price of the 91 days of the Equity Shares on the BSE Limited
(“BSE") from 2™ May, 2024 to 31* July, 2024, being the date on which the Company
Intimated the Stock Exchanges of the date of the mesting of the Board wherein
proposal of the Buyback was considered.

&  fumber aof shores that the Compony proposes fto buybock ond the time Nt for
completing the Buybock
The Company proposes to buyback up to 3,60,000/- (Three Lacs Sixty Thousand Only)
equity shares of the face walue of Rs. 10/- each of the Company., The Buyback is
proposed to be completed within one year from the date of passing of the Special
Resolution approving the proposed Buyback,

& Particulars of the previous Buyback: There Is no previous buyback done by the
Company.

s Complionce with Section 68(2)(c) of the Act

The Buyback is in compliance with the provisions of Section 68(2) [c] of the Act. Under
the provisions of the Act, the funds deployed for the Buyback cannot exceed 25% of the
aggregate fully paid-up equity share capital and free reserves (including securities
premium) of the Company as per latest audited financial statements for the financial
year of the Company as on March 31, 2024, The maximum amount proposed to be
utilized for the Buy-back, is within the limit of 25% of the Company's fully paid up share
capital and free reserves (including securities premium) as per the audited financial
statements of the Company as on March 31, 2024 (the last audited financial statements
available as on the date of Board Meeting recommending the proposal for the Buyback).
The amount of egulty share capital and free reserves (including Securities Premlum)
based on the audited financial statements of the Company as on March 31, 2024 is as

urder:
[[aratetsrs ' TESNIE 0 0 AT T T [t (n Cuty IR 1)
[A) Paid up equity share capital Rs. 395.87
1B) Free Reserves: .l L
Retained Earnings Rs, 2731.30
General Reserve .
Total Paid up Capital and Free Reserves (A) + (B) Rs, 3127.17

Permissible capital payment (25% of the paid up Rs. 781.79
capital and free reserves)

Buyback Size proposed by Board of Directors (within | Rs. 702.00

‘the permissible capital payment]
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= The oggregote shoreholding of the Promoters and of the Directors of the Promoter
where Promaoter Is a Company and of Persons who are in Controi of the Compaony, and of
Directors and Key Monageriol Personnel of the Company as on the date of this Natice:

Shareholding of the promoters and promoter group of the Company:

I, Dinesh Apparao Bilgi B61671 2L.TT
2. | Bhovnaben Dineshbhai Bilgl 280020 7.07
3. Chirag Dineshbhal Bligi 256500 48
4, Neel Dinesh ﬁm'gr' 253550 &40
5 Aoshna Dinesh Bilgi 180000 4.80
&, Dinesh Appamﬂ_@'!gi HLUF 182200 460
7. | Mangj Uttam Shah 130800 3.31
B Kalo Manaf Shah 119300 .01
9 Harkhchand Ravii Shah 100500 2.54
10, | Premal Vasant Shah S3700 211
11, | Hiren Vosant Shah JE800 1.09
12. | Loxman Chetondas Tilani 78500 1.98
13 | Meeto Laxman Tilan! 4600 1.63
14. | Sushila Horakhchand Shah 35600 0,90
15. | Jayesh Laxman Tilani 35000 0.88
16. Fmgnmh Kantital Shah 31100 0.79
17. | Akansha Laxman Tiland 7500 a.19
15. | Chirog Dinesh Bilgi HUF 1300 a.03
19. | Neel Dinesh Bilgi HUF 1300 0.03
20, | Nrmala Lelchond Tiani in a3.00

Except as detailed below, none of the other Directors or Key Managerial Personnel of
the Company holds any equity share in the Company;

kir. Balkrishna Ishwaral | Independent | 10 MNegligible
Makwana Director
2, | Ms. Harsha Hemantkumar | Independent | 10 Megligible
Parikh Director
3. | Ms. Kairavi Neel Bilgi Company 100 Negligible
Secretary &

g
\ For, AREX m STRIES LIMITED
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Compliance
Officer

s Agpregate number of equity shares purchased or sold by persons Including persans

mentioned in (h) above from a period of six months precading the date of the Board
Meeting at which the buyback was approved till the date of this notice:
Except as given below no other equity shares of the Company were either purchased or
sald by any of the persons mentioned as above during the period of six months
preceding 6" August, 2024, being the date of the board meeting at which the Buyback
was approved and the date of this Notice.

Mame of | Date of No of Equity | Cost of Minimum Maximum
Acqguirer | Acqulsition | Shares Acquisition | Price Price
NIL NIL i NIL NIL NIL

* Intention of the Promoters and Persons in control of the Compony to tender the shores

[far buybeck indicating the number of shares, details of acquisition with dates and price:

Members of the promoter and promoter group of the Company do intend to participate
I the proposed Buyback as follows:

1. | Dinesh Apparao Bilgi 861671 861671
2. | Bhavnaben Dineshbhai Bilgi 280020 280020
3. i Chirag Dineshbhal Bilgi 256500 256500
4, Neel Dinesh Bilgi 253550 253550
5. | Aashna Dinesh Bilgl 190000
B, Dinesh Apparac Bilgi HUF 182200
7 Nano] Uttam Shah 130900
4, Kala Mana] Shah 119300
9. | Harkhchand Ravji Shah 100500
10. | Premal Vasant Shah B3700
11. | Hiren Vasant Shah JEE0D
12. | Laxman Chetandas Tilani TES0D
13. | Meeta Laxman Tilani 4600
| 14. | Sushila Harakhchand Shah 35600
15. | Jayesh Laxman Tilani 35000

W wrene vy
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16. | Pragnesh Kantilal Shah 31100 31100
17. | Akansha Laxman Tilani 7500 7500
18. | Chirag Dinesh Bilgi HUF 1300 1300
19. | Neel Dinesh Bilgi HUF 1300 1300
20, | Nirmala Lalchand Tilan 10 10

The date, price and other details of the Equity Shares held by the Promoters who are
intending to tender their shares are as follows:

| nuh Appran B I

1 01/04/2014 | 679710 |10 N.A. Opening
Balance

2 23/06/2014 | 103100 | 10 NLA, Inter-se
Transfer

3 15/09/2016 | (172750) | 10 M.A, Off-Market

4 09/03/2018 | (102000) | 10 N.A, Off-Market
Gift

5 02f12/2021 | 11892 10 N.A. Market
Purchase

B 14/12/2022 | 188000 10 122.00(*) Market
Purchase

7 05/06/2023 | 126393 10 122.00{*) mtarket
Purchase

8 14/D6/2023 | 27326 10 121.97(") Market
Purchase

Total 861671 - - -

Bhavanaben Dineshbhai Bilgi

1 01/04/2014 | 178020 10 M.A. Dpening
Balance

4 09/03/2018 | 102000 |10 h.A off  Market
Gift

Total 280020 - - -

Chirag Dineshbhal Bilgi

1 01/04/2014 | 166650 10 LA Cpening
Balance

|2 15/09/2016 | 86150 10 M.A, Inter-se

W nae frameds
. oo
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Transfer
3 30/03/2019 | 2950 10 N.A. Off Market
4 05/03/2020 | 750 10 M.A. 0T Market
Taotal 256500 - - -
Meel Dinesh Bilgi
1 01/04/2014 | 166200 |10 N.A, Opening
Balance
2 15/09/2016 | 86600 10 MA, Inter-se
Transfer
3 05/03/2020 [ 750 10 A Off Market
Total 253550 | - < B
Aashana Dinesh Bilgi
1 01/04/2014 | 190000 | 10 MLA Opening
Balance
Total 190000 |- = -
Dinesh Apparao Bilgi (HUF)
1 01/04/2014 | 182200 |10 N.A. Opening
| Balance
Total 182200 - - -
Manoj Uttam Shah
1 01/04/2014 | 52500 10 NLA, Opening
Blanace
2 21/03/2015 | 44500 10 NLA, Inter-se
Transfer
3 Between 33500 10 ML.A. Mot
01/10,/2015 Avallable
to
31/12/2015
Total 130900
Kala Manoj Shah
1 01,/04,/2014 | B9400 10 ML.A, DOpening
Balance
2 0/12/2015 | 29900 10 MLA, Inter-se
Transfer
Total 119300 |- - -
IS S

“ For. AREX INDUBTRIES LIM/ZED
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" Harkhchand Rav]i Shah

1 01/04/2014 (100500 (10 M.A. Opening
Balance
Total 100500
Premal Vasant Shah
1 01/04/2014 | 37500 | 10 N.A, Opening
Balance
. 31/01/2018 | 46200 10 LA, Inter-se
Transfer
Total 83700 - - -
Hiren Yasant Shah
1 0L/04/2014 | 32800 10 LA Opening
Balance
2 31/01/2018 | 46000 10 N.A, Inter-se
Transfer
Total TREDD - - -

Laxman Chetandas Tilani
1 01/04/2014 | 78500 10 M.A. Odpening
Balance
Total JAS00 - - -

Meeta Laxman Tilan

1 01/04/2014 | 64600 10 N.A. Opening
Balance
Total E4600 - - .
Sushila Harakhchand Shah
1 01/04,/2014 | 35500 10 M.A, Opening
Balance
2 Between 100 10 M.A, Mot
01/10/2015 Available
to
31/12/2015
Total 35600 - - -

layesh Laxman Tilani
1 01/04,/2014 | 35000 10 ML.A. Opening

% :.ll?.f:.
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Pragnesh Kantilal Shah
1 01/04/2014 | 31100 10 M.A, Opening
Balance
Total 31100 - - =
Akansha Laxman Tilani
1 010472014 | 7500 10 M.A. Opening
Balance
Total 7500 - -
Chirag Dinesh Bilgi (HUF}
1 01/04/2014 | 700 10 N.A. Dpening
o Balance
F: 11/12/2018 | 400 10 N.A, Off Market
3 12/03/2019 | 200 10 N.A, Off Market
Total 1300 - - |-
Meal Dinesh Bilgi (HUF)
1 01/04/2014 | 700 10 NLA. Opening
Balance
2 11/12/2018 | 400 10 N.A. Off Market
3 12/03/2019 | 200 10 N.A. Off Market
[ Total 1300 ; 2 T
Nirmala Lalchand Tilani
1 01/04/2014 | 56300 10 N.A. Opening
Balance
2 Between (1000) |10 M.A. Market Sell
01/10/2014
to
31/12/2014
3 Between (15501) 10 M. A, Market Sell
01/01/2015
to
31/03/2015
4 Between (777} 10 N.A. Market Sell
01,/04,/2015
1]
30/06/2015
5 Between (3501) |10 N.A, Market Sell
For, AREX INDUSTRIES LI
OW iz Arvonds 'm
—
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01/07/2015
ta
30/08/2015

6 28/01/2016 | (35000] |10 N.A. Off Market

7 Between (60] 10 N.A. Market Sell
01/07/2017
Lo

30,/09/2017

B Between (450) 10 N.A, Market Sell
01/07/2018
to

30/09/2018

9 Batween (1) 10 MN.A. Market Sell

01/04/2022
to

30/06/2022

Total 10 - - -

Mote:

1. Wherever prices are mentioned same are excluding transaction costs like brokerage,

STT, stamp duty, ete.

2. The Company has taken 31.03.2014 as the cut-off date for providing data of date

and cost of acquisiticn by the Promoters and Promoter Group.

3, N.A, - Not Available

h

.

wil.

Confirmations from the Company as per the provisions of Buyback Regulations and the
Actr
The Company shall not issue any equity shares or other securities [including by way
of bonus) till the expiry of Buyback period,
The Company shall not raise further capital for a period of one year from the closure
of the Buyback offer, except in discharge of subsisting cbligations.
The Company shall not withdraw the Buyback after the draft letter of offer is filed
with SEBI or the public announcement of the offer to buyback is made.
The Company shall not buy back locked-in shares and non-transferable shares or
other specified securities till the pendency of the lock-In or till the shares or other
specified securities become transferable.
The Company confirms that no defaults have been made by Company in the
repayment of deposits accepted either before or after the commencement of the
Companies Act, 2013 interest payment thereon, redemption of debentures or
interest payment thereon or redemption of preference shares or payment of
dividend to any sharehelder, or repayment of any term loans or interest payable
thereon to any financial Institution or banking company.
The Company confirms that as required under Section 6&(2}{d) of the Companies
Act, 2013 the ratio of the aggregate of secured and unsecured debts owed by the

fgﬁ‘ﬁi-'“‘-’:-‘-"!?;‘a . For, AREX INDUSTRIES LIMITED
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Company will be not mare than twice the paid-up capital and free reserves after the
Buyback,

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

viil.  The Company, as per the provisions of Section 68(8) of the Companies Act, will not
issue same kind of shares or other securities including allotment of new shares
under clause {a) of sub-section (1) of Section 62 or other specified securities within a
pericd of & months after the completion of the Buy-back except by way of 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;

.  The Company shall not buy-back its Equity Shares so as to delist its Equity Shares
from the stock exchanges; - The Company shall not buy-back out of the proceeds of
an earlier issue of the same kind of shares or same kind of other specified securities;

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

%i.  The funds barrowed, if any, from banks and financial institutions will not be used for
purpose of the Buy-back.

wii. The Company shall not directly or indirectly purchase its Equity Shares through any
subsidiary company incleding Its own subsidiary companies or through any
investment company or group of Investment companies;

giil.  The Company shall not buyback fts Equity Shares from any person through
negotiated deal whether on or off the stock exchanges or through spot transactions
or through any private arrangement in the Implementation of the Buy-back;

xlv. The Company shall not make any offer of buyback within a period of one year
reckoned from the date of expiry of buyback period of the preceding offer of
buyback, If any, unless permitted under the SEBI Regulations.

xv. The Company shall transfer from its free reserves and securities premium a sum
equal to the nominal value of the Equity shares purchased through the Buy-back to
the Capital Redemption Reserve Account and the details of such transfer shall be
discinsed in its subseguent audited financial statements; and

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

s Confirmations fram the Board of Directors:
The Board of Directors of the Company has confirmed that it has made a full enguiry into
the affairs and prospects of the Company and has formed the opinion thal;
i, Immediately following the date of the Board Meeting and the date on which the
results of the EGM will be declarad, there will be no grounds on which the Company
could be found unable to pay its debts;

il. as regards the Company's prospects for the year immediately following the date of
the Board Meeting as well as for the year immediately following the date on which
tha results of the EGM will be declared approving the Buyback and having regard to
the Board's intention with respect to the management of 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

[P For. AREX INDUSTRYES LIMITE
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will be able to meet its liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from that date of the Board Meeting and the
date an which the results of the EGM will be declared; and

iii.  In forming an opinion as aforesaid, the Board has taken Into account the liabilities,
as If the Company were being wound up under the provisions of the Companies Act,
1956 (to the extent applicable] and Companies Act, 2013 (to the extent notified), as
the case may be, including prospective and contingent liabilities.

s Report addressed to the Board af Directors by the Company’s Auditors on the permissible
capital payiment:

To

The Board of Directors

AREX INDUSTRIES LIMITED

612, G.1.D,C. Estate, Chhatral,

Taluka - Kalol

Dist. - Gandhinagar

Gandhinagar - 382 729

Dear Sirs,

sub ¢ Independent Auditor's Report in respect of proposed buy back of equity shares by
AREX INDUSTRIES LIMITED {*the Company®) In terms clause (i} of Schedule | to the
Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 (as
amended) (the “Buy-back Regulations")

1. This Report is Issued In accordance with the terms of our engagement letter dated
Bth August 2024.

2. The Board of Directors of the Company has approved a proposal for the buy-back of
Equity Shares by the Company at its meeting held on 6th August 2024, in pursuance
of the provisions of Sections 68, 69 and 70 of the Companles Act, 2013 (‘the Act’)
and the Buy-back Regulations.

3. We have been requested by the Management of the Company ta provide a report
on the accompanying “Computation of amount of permissible capital payment
towards buyback of equity shares of AREX INDUSTRIES LIMITED in compliance with
section 68(2)(c) of the Act and provisions under the Buy-back Regulations, based on
annual audited standalone financial statements as on 315t March 20247
{hereinalter referred to as the “Statement”). This Statement has been prepared by
the Management, which we have initialled for the purpose of identification.

Management Responsibility

4, The preparation of the Statement in compliance with Section 68{2)(c) of the Act,
Regulation 4{i) of the Buy-back Regulations and the provisoe to Regulation 5(i){b) of

(57N For, AREX IN UEFEEE MITED
i = e . Ir
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the Buy-back Regulations and compliance with the Buy-back Regulations, Is the
responsibility of the Management of the Company, including the computation of the
amount of the permissible capital payment (including premium), and the
preparation and maintenance of all accounting and other relevant supporting
records and documents. This respansibility includes the design, implementation and
maintenance of internal controls relevant to the preparation and presentation of the
statement and applying an appropriate basis of preparation; and making estimates
that are reasonable in the circumstances.

In the absence of any definition of or guideline for “Insolvent” in the Buy-back
Regulations, the Company has considered a situation for not being able to continue
a5 a going concern (as mentioned in Standard on Auditing 570 (Revised) issued by
Institute of Chartered Accountants of India) for a period of 1 year from &th August
2024 as "Insolvent”.

Auditar's Respansihility

5. Pursuant to the requirements of the Buy-back Regulations, it i our responsibility to
provide reasonable assurance whether:

i} We have inguired into the state of affairs of the Company in relation to the
Annual audited financial statements of the company for the perlod ended
1=t March 2024:

(il The amount of permissible capital payment for the propased buy-back of
equity shares as stated in Annexure A, has been properly determined
considering the Annual audited financial statements as at 31st March 2024,
in accordance with the provisions of Section 68(2) of the Act and Regulations
4 and 5 of the Buy-back Regulations; and

[ili)  The Board of Directors of the Company, at Its meeting held on 6th August
2024, have formed the opinion as specified in Clause (x) of Schedule | to the
Buy-back Regulations, on reasonable prounds that the Company having
regard to its state of affairs will not be rendered Insolvent within cne year
from the date of the board meeting held to consider the proposal of Buy-
back of Equity Shares.

6. The annual standalane financial statements referred to in paragraph 5 above, have
been audited by us. We conducted the audit of the annual standalone financial
statements In accordance with the Standards on Auditing specified under Section
143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those Standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. Our audit was not planned and
performed in connection with any transactions to identify matters that may be of
potential interest to third parties.
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7. We conducted our examination of the Statement in accordance with the Guidance
Mote on Audit Reports and Certificates for Special Purposes (Revised 2016), issued
by the Institute of Chartered 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 certificate. The Guidance Note requires that we
comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

B. We have complled with the relevant spplicable requirements of the Standard on
Quality Contral [SGC) 1, Quality Contral for Frms that Perform Audits and Reviews
of Historical Financial information, and Other Assurance and Related Services
Engagements. Further our examination did not extend to any other parts and
aspects of a legal or proprietary nature in the aforesaid buy-back.

Cpinion
9, Based on Inguiries conducted and our examination as above, we report that:

i. We have inquired into the state of affairs of the Company in relation to its
Annual audited financial statements for the financial period ended on 215t
March 2024,

i, The amount of permissible capital payment towards the proposed buy-back
of Equity Shares as computed in the Statement attached herewith as
Annexure A, in our view has been properly determined in accordance with
section 68{2) of the Act and Regulations 4 and 5 of the Buy-back Regulations.

iii. The amount of share capital and its free reserves (including securities
premium) have been extracted from the audited Annual financial statements
of the Company as on March 31, 2024; and

iv. The Board of Directors of the Company, at its meeting held on 6th August
2024, have farmed Its opinion as specified in Clause (x) of Schedule | to the
Buy-back Regulations, on reasonable grounds that the Company, having
regand to its state of affairs, will not be rendered inselvent within ene year
from the date of the Board Meeting (Le., 6th August 2024)

Restriction of use

10, Qur work was performed solely to assist you In meeting your responsibilities in
relation to compliance with the provision of section 68 and other applicable
provisions of the act read with rule 17 (Share Capital & Debenture Rules 2014) as
amended and the SEB| buyback regulation pursuant to the process buyback of
equity shares. Our obligations in respect of this report are entirely separate and our
respensibilities and liabilities In no way change by any other rale we may have as
auditor of the company or otherwise. Mothing in this report nor anything sald or
done In the course of or in connection with the services that are the subject of this
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report will extend any duty of care we may have in our capacity as the statutary
auditor of the company.

11. This report has been (ssued at the request of the Company solely - (i} for use of the
Company in connection with the proposed buy-back of Equity Shares of the
Company In pursuance to the provisions of Section 68 and other applicable
provisions of the Act and the Buy-back Regulations, (i) to enable the Board of
Directors of the Company Lo include it in the Public Announcement, Letter of Offer
and other documents pertaining to buyback to be sent to the Shareholders of the
Company or filed with (a) the Registrar of Companies, Securities and Exchange Board
ol India, Stock Exchange, public shareholders and any other regulatory authority as
per applicable laws and {b) the Central Depository Services {India) Umited, Mational
Securities Depository Limited and (i) for providing to the manager, and should not
be used by any other person and may not be suitable for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care for any
other purpose ar to any other person to whom this report is shown or into whose
hands it may come withaut our prior consent in writing.

We are also not responsible for changes, events and circumstances occurring after
the date of this report which may require an updation of this report

For, SWETA PATEL & ASS0OLIATES
CHARTERED ACCOUMNTANTS,
[Firm Registration Mo.- 139165W)
Date : 06/08,/2024

Place ; Ahmedabad Sdy-
Sweta H. Patel
Partner
Membership No. 154493
LDIMN:
24154493BKATUKRAEE

Annexure A - Statement of Permissible Capital Payment {including premium) as at 31 March
2024

Statement showing - Computation of amount of permissible capital payment towards buy-
back of equity shares of Arex Industries Limited in compliance with Section &8 (2) [c) of the
Act and provisions under the Buy-back Regulations, based on annual audited standalone
financial statements as at 315t March 2024.

(% in Lakh)
| Sr. Mo. Particulars sStandalone Amount
A Paid up equity share capital and free reserves as on
March 31, 2024, based an the Annual audited financial
statements of the Company
Total paid-up Equity Share Capital T 395.87
Free Reserves®, comprising
| - Securities Premium Acount F
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-LGeneral Reserve .
- Retained Earnings % 2731.30

Total Paid up Equity Share Capital and Free Reserves ®3127.17
B The amount of Maximum Permissible Capital Payment

‘towards the Buyback being lower of;

The maximum permissible number of equity shares 5.89

eligible for buyback in accordance with Section 88 (2) (c)
of the Companies Act, 2013 {25% of total number of
outstanding equity shares) (Nos.)

The maximum permissible amount for buyback in 78179
accordance with Section 68 (2} (c} of the Companies Act,
2013 and regulations 4{i) of the Buyback Regulations
{25% of the aggregate of total paid up capital and free
reserves)#

Amount approved by the Board of Directors at its % 702.00
meeting held on 6th August, 2024

MNotes:
# As per provisions of Section 68{2)(c) of the Companies Act, 2013, the maximum amount
permissible for the buyback of equity shares of the Company is 25% or less of the aggregate
of paid-up share capital and free reserves of the Company.
*As per Companies Act, 2013 Sectlon 2{43) definitlon of "free reserves” means such
reserves which, as per the lasted audited balance sheet of a company, are available for
distribution as dividend, provided that —
|, any amount representing unrealized gains, notlonal gains, or revaluation of
assets, whether shown as a reserve or otherwise, or;
ll. any change in carrying amount of an asset or liability recognized In equity,
Including surplus in profit and loss account on measurement of the assets or
the liability at fair value, shall not be treated as free reserves.

Mote; The amounts of paid up equity capital and free reserves as at March 31, 2024 have
heen extracted from the annual audited standalone financial statements of the Company as
at March 31, 2024 which was approved by the Board of Directors at the Board Meeting held
on May 23, 2024,

Slgnalure Sd/- Sdy-
Mame Mr. Dinesh Apparao Mr. Neel Dinesh Bilgi
Bilgi
Designation Managing Director Managing Director
cum CFO
DIM 00096099 00056180

Date: 060872024
Place: Chhatral

Pursuant to the applicable provisions of the Act and the Buyback Regulations, the Board
recommends passing of the Special Resolution as set out in ltem No. 1 of the accompanying
Naotice.
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None of the Directars or any Key Managerial Personnel of the Company is, in any way,
concerned or interested, either directly or Indirectly in passing of the said resolution, save
and except to the extent of their respective interest as shareholders of the Company.

Place: Chhatral By order of the Board
Date; 6™ August, 2024 For Arex Industries Limited
Sd/-
Dinesh Bilgl
{DIN: 00096099}

Managing Director cum CFD

J [CERTIFIED TRUE COPY//
For, AREX IN

M

W
Dinesh Bilgi | ey
(DIN: 00096099) .| ey
Managing Director cum CFO - "
Date: 06% September,2024
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