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Dear Sir/ Madam,
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This communication is pursuant to Regulation 30 read with Schedule Ill Para A, Regulation 47 of the
SEBI (LODR) Regulations 2015 and with reference to our communication dated January 30, 2023
wherein it was intimated that the Board of Directors of the Company have approved the buyback of
not exceeding 8,75,000 (Eight Lakh Seventy Five Thousand) fully paid-up equity shares of the
Company, having a face value of Rs. 10/- (“Equity Shares”), at a price of Rs. 700 (Rupees seven hundred
only) per Equity Share payable in cash for an aggregate amount not exceeding Rs. 61,25,00,000/-
(Rupees Sixty One Crore Twenty Five Lakh Only), on a proportionate basis through the tender offer
route, 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
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF VRL LOGISTICS LIMITED FOR THE BUYBACK OF EQUITY
SHARES THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA(BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public announcement (the “Public Announcement”) is made in relation to the Buyback (as

defined below) of Equity Shares (as defined below) of VRL Logistics Limited

"Company")

from the shareholders/beneficial owners of the Company, through the tender offer process,
pursuant to Regulation 7(i) and other applicable provisions of the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended (including any statutory
modification(s), amendment(s) or re-enactments from time to time) (the "SEBl Buyback
Regulations”) along with the requisite disclosures as specified in Schedule Il of the SEBI
Buyback Regulations read with Schedule | of the SEB| Buyback Regulations.

OFFER TO BUYBACK NOT EXCEEDING 8,75,000 (EIGHT LAKH SEVENTY FIVE THOUSAND
ONLY) FULLY PAID UP EQUITY SHARES HAVING A FACE VALUE OF #10/- (INDIAN RUPEES TEN
ONLY) EACH OF THE COMPANY (“EQUITY SHARES") AT A PRICE OF %700/- (INDIAN RUPEES
SEVEN HUNDRED ONLY) PER EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE
BASIS THROUGH THE TENDER OFFER ROUTE (THROUGH STOCK EXCHANGE MECHANISM)

Certain figures contained in this Public Announcement, 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 (i} the sum of the numbers in a column or row in certain tables may not conform
exactly to the total figure given for that calumn of row.
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DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The board of directors of the Comgpany [hereinafter referred o as the "Board”, which expression shall include
any committes constituted and autharized by the Board 1o exercise its powers) at its meeting held on Monday,
January 30, 2023 ("Board Meeting”) have, subject to approvals of statutory, regulatory or governmental
authorities as may be required under appScable laws, approved the buyback of the Equity Shares having a
face valye of 2 10/ (Indian Rupeas Ten Only) each ("Equity Shares™), not exceading 8,735,000 {Eight Lakh
Seventy Five Thousand Only] Equity Shares (representing 0.98% of the tolal number of Equity Shares in the
existing fotal paid-up equity capital of the Company as on the date of the Board Meeting) at a price of ¥ 700-
(Indian Rupaas Seven Hundrad Only} par Equity Share (*Buyback Price”), payabée in cash, for an aggregate
maximum amount not exceeding T 61,25,00,000 (Indian Rupaes Sixly One Crores and Twenly Five Lakhs
Dnlyj ("Buyback Size’}, representing 9.44% of the fully-pasd up equity share capital and free resenves of the
Company excluding any expensas incurrad or to be incurrad for the buyback viz. brokarage, costs, feas,
turnover charges, taxes such as buyback tax, securities transaction tax and goods and services 1ax (i any),
stamp duty, advisors fees, filing fees. panting and dispatch expenses and other incidental and related
gxpenses and charges | Transaction Cosis’), from all the shareholders’ beneficial owners of the Equity
Shares of the Company including promolers and members of the promoler group of the Company, as on
Friday, February 10, 2023 ("Record Date”) (for further details on the Record Date, refer to paragraph 12 of this
Public Anmouncemend). on a proporionale basis theough the “tender offer” route in accordance with the
provisions of the Companses Act, 2013, as amended (the "“Companles Act’) and the ralavant rules made
thersunder including the Companies (Share Capital and Debentures) Rules, 2014 fo the sxtent applicable,
and in compliance with the SEB| Buyback Regulations (hereinafier referred to as the "Buyback™).

The Buyback is pursuant 1o Article B3 of the Arlicles of Association of the Company, Sections 68, &3, 70 and all
other applicable provisions, if any, of the Companies Act, the Securities and Exchange Board of India (Listing
Dbligations and Disclosure Reguirements) Regulations, 2015, as amended ("SEBI Listing Regulations™,
the SEBI Buyback Regulations read with SEBI creular CIRICFDIPOLICYCELLM/2015 dated April 13, 2015,
SEBI circular CFD/DCRECIRPR2M 6131 dated December 8, 2016, SEB| circular SEBVIHOICFDDCRINCIRS
Fr2021/%815 dated August 13, 2021 and such other circulars or notifications, as may be applicable, including
any amendmant thereof (the “SEBI Circulars”).

The Buyback is further subject to approvals, permissions, sanciions and exemplions, as may be necessary,
and subject to such conditions and modifications, I any, from time 1o time from statutory, reguiatory or
governmental authorilies as requirad wnder applicable laws, including but not limited to the Securities and
Exchange Board of India and the stock exchanges where the Equity Shares of the Company are Ested ie.
BSE Limited ['BSE™) and the Mational Stock Exchange of India Limited ("NSE"] (collectively, the “Stock
Exchanges’)

Further, under the Companies Act and SEBI Buyback Requlations, the number of Equity Shares thai can be
bought back in any financial year shall not exceed 25%, of the total paid-up equity capitai of the Company in
that financial year. The Company proposes 1o Buyback nol exceading 8,765,000 (Eight Lakh Seventy Five
Thousand Ondy) Equity Shares of the Company, representing 0.99% of the total number of Equity Shares in
the existing total paid-up equity capital of the Company as on the date of the Board Meeting and as of March
31, 2022. Therefore, the number of Equity Shares proposed to be purchased under the Buyback does not
exceed 25% of the fofal number of Equity Shares in the existing fotal paid-up equity capital of the Company as
on the date of the Board Meating.

The Buyback shall be undertaken on a proporionate bass from the holders of the Equity Shares of the
Company as on the Record Date "Eligible Shareholders™) through the tender offer process prescribed under
Regulation 4(jv)(a) of the SEBI| Buyback Regulations. Additionally, the Buyback shall b, subject to applicable
laws, facilitaled by tendering of Equity Shares by Elgible Shareholders and setllement of the same through
the stock exchange mechanizm as specified by the Securities and Exchange Boand of India ("SEBI') vide the
SEBI Circulars. Please refer to paragraph 12 below for further details ragarding the Record Date and
shareholders’ entitlement to tender the Equity Shares in the Buyback

The Buyback of Eguity Shares may be subject to taxation in India andior in the country of residence of the
Eligible Sharehalders, The ransaction of Buyback would atso be chargeabls 1o securibes transaction [3x in
India, In due course, Eligible Sharshalders will receive a kether of offer, which will contain & more detailed note
on taxation. Howeser, in view of the particularized nature of tax consequences, Eligible Sharehcdders are
advised 1o consult thee own legal, financial and tax advisors for the applicable tax implications prior 1o
participating in the Buyback

A copy of this Public Announcament ks availabla on the Company's wabsite i.a., www.vrigroup.in, and is
expected 1o be made available during the perod of the Buyback on the website of the SEBI ie.,
www.sebi.gov.in and on the website of the Stock Exchanges i.e., www.nseindia.com and www.bseindia.com,
MECESSITY FOR THE BUYBACK AND DETAILS THEREQF.

The Buyback is being uncertaken by the Company after taking into accownt the strategic and operational cash
requiraments of the Company in the medium term and for returning surplus funds to the shareholders in an
affective and efficient manner,

After considering several factors and benefits to the shareholders holding Equity Shares of the Company, tha
Board decided to approve Buyback of not exceeding 8,75,000 (Eight Lakh Seventy Five Thousand Only)
Equity Shares at a pnce of ® 700/~ {Indian Rupees Seven Hundred Only) per Equity Share for an aggregate
amount not exceeding ¥ 61,25 00,000/ (Indian Rupees Sidy One Crores and Twenty Five Lakis Only
excluding the Transaction Costs, for distributing cash to the eligible shareholders. The Buyback is being
undertaken, inter-alia, for the following reasons:

(i} The Buyback will halp the Company to return surplus cash to its shareholders holding Equity Shares
braadly in propodion to their shareholding, thersby, enhancing the overall relurm to shareholders,

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

(iily The Buyback may help in improving the Company's raturn on equity, by reduction in the equity base,
thereby heading Lo bong term incraase in shareholders’ value, and

(iv} The Buyback gives an oplion to the shareholders holding Equity Shares of the Company, who can choose
to participate and gaf cash in keu of Equity Shares 1o ba accepted under the Buyback offer or they may

choose nol fo parlicipate and enjoy a resultant increase in their percentage sharshalding, post the
Buyback offer, without adddtional imvestment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID
UP CAPITAL AND FREE RESERVES & SOURCES OF FUNDS FROM WHICH BUYBACK WILL BE
FINANCED

The maximum amount required for the Buyback will not exceed ¥ 81,25,00,000/- {Indian Rupess Sixty One
Crores and Tweniy Five Lakhs Onby) exchueding the Transaction Cosis.

The Buvback Size represents 9.44% of the aggregate of the Company’s fully paid-up equity capital and free

reserves &s per the latest audited financial statements of the Company as on March 31, 2022, The Buyback '

Size does not exceed 10% of the total paid-up equity capétal and free reserves (including securites pramium)
of the Company as per the audited financial statements of the Company as on March 31, 2022, which i in
compliance with Regulation 5ii)ib) of the SEB| Buyback Regulations and Section 68i(2) of the Companies Act,
2013,

The funds for the mplementabon of the Buyback will be sourced out of free reserves and securities preméiem
of the Company andiar such other source as may be permitied by the Buyback Regulations or the Companies
Act

The Comgany shall iransfer from its free reserves and securities premium, & sum equal to the nomenal value
of the Equity Shares =0 bought back to the Capital Redemption Reserva Account, and details of such transfer
shall be disclosed in its subsequent audited financial statemants.

The funds borrowed. if amy, from banks and financial institutions will not be used for the Buyback.

Transaction Costs do not farm part of the Buyback Size and will be appropriated out of the free reserves of the
Company

BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed 1o be bowght back at a price of € T00/- {Indian Rupees Seven
Hundred Only) per Equity Share. The Buyback Price has bean arrived at, after considering various factors
incheding, but not limited to the trends in the volume weighted average prices and the closing price of the

Equity Shares on the Stock Exchanges where the Equity Shares are listed, the net worth of the Company,
impact on other financial parametars and the possible impact of Buyback on the eamings per Equity Share.

The Buyback Offer Price represents:

(iy Pramium of 24.70% and 25.26% over the voluma waighlad average markat price of the Equity Sharas on
NSE and BSE, respectvely, during the three months preceding Manday, January 23, 2023, baing the date
of intimation to the Stock Exchanges for the Board Meeting fo consider the proposal of the Buyback
{“Intimation Date”).

(i) Premam of 27 .46% and 27.09% over the volume weighted average market price of the Equity Shares on
M3E and BSE, respectively, for two weeks preceding the Infimation Date.

iil) Premium of 25.91% and 25.87% over the cosing price of the Equity Shares on NSE and BSE,
respectively. az on Friday, January 20, 203, being the day preceding the Intmation Date.

(iv) Premium of 25.79% and 25.83% over the dosing price of the Equity Shares on NSE and BSE,
respectvely, as on the Intimalion Date.

(v) Premim of 34 11% and 34.50% over the closing price of the Equity Shares on NSE and BSE,
respectvely, as on the Board Meeting 1.8, Monday, Janeary 30, 2023, when the Buyback was approved.,

As required under Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and unsacurad
debts owed by the Company will not be more than twice the paid-up capital and free reserves

f.1.

6.2,

6.3,

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to buyback up to 873,000 (Eight Lakh Seventy Fiva Thousand Only) Equity Shares
(representing 0.99% of the total number of Equity Shares in the existing lotal paid-up equity capilal of the
Company as an the date of the Board Mesting)

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP, PERSONS IN CONTROL AND
DIRECTORS OF PROMOTERS AND MEMBERS OF THE PROMOTER GROUP SHAREHOLDING AND
OTHER DETAILS

The aggregate shareholding of the promoters, members of the promoder group | directors of the promoker and
members of the promoter group, where such promoter or promoter group entity is a Company and of persons
who are in control of the Company, as on tha date of the Board Maating i.e., Monday. January 30, 2023 and
the date of this Public Announcernent |.e., Tuesday, January 21, 2023, is as follows;

Sr. | Name of the Shareholder | Mumber of Equity Shares | % of pald up equity share capital
No. as on the date of the Board Meeting
i.e., January 30, 2023 and the date
of this Public Announcement
i.e., January 31, 2023

28.30
35.39

£,50,00,000
3,12,65,250

P
1 | Vieay Sankeshwar

2 | Anand Sankeshwar®
Members of Promoter Group
1 | Vanl Sankeshwar

2 | Lalitha Sankeshwar

3 | Bharathi P Holkunde 1,780
Total 5,66,88.000
¥ holds direclovshps in e folowing promater groupn entities of the Company
1. VRL Stes Private Limiied

& VRL Elecironics Frivate Limifed

3. Wayanasnd Foods Provale Lirmited

* hold's arecforstups it the following promolar groug enlities of the Company
VRL Shewl Private Limitad

VRL Electronics Prvate Limited

Viayvanand Food's Privale Limited

Viayanand infofech Prvats Limifed

VAL Media Privale Limifad

. Hyparkomiect Tachnologkss Privata Limided

Cayanand Sankeshway, Miutyunfay Sankeshvar, Malitanun Sakeshwar, Unadevl Palfanashett Aradi Patl, Desapa
Sidnal, Shakuntata Sanksshwar, Shivae Sankesfwav, Vaishnow! Sankeshwer, Chandrakan! Pafi, Kadssh Pafi,
Baswarg) Fafl, Swenha Pell, Jyolli Cament Spun Fipe Warks, Keilash Transiommers Privede Limited, Kamataks Pre-
Stress Concrele Warks, Mahagey Industies = Guibuvga, Mahadey Prestressed Products Privale Limifed, Mandi
Camend Spun Pipe Works, Mndyurjay Bassvanneppa Sankeshwar (HUF), Nabraf Cement Works, Pramisr Agencias,
Raje Cament Spun Pige Works, Rafa Mini Cement, 5 B Palil Minerals Privafe Limited, Senreshwar Minera's Priviale
Limited, Sankeshwar Prinfers Private Limited, Shiva Concrete Producis, Biapur Shiva Concrete Produets, Tumbur,
Someshwar Dat [ndusings, Wiaykan! Dairy and Food Products Limifed, VRL Madis Privale Uimiled, WRL Elsclronics
Privete Limifed, VRL Sfes/ Private Limited, Hyperkomnect Technologiss Privafe Limisd, Visyanand infolech Privede
Limited, Vifavanand Foods Private Limited, Wiayanand Trawels Privade LirmTed forms pat of Promofar Groug,

Except as disclosed below, none of the directars of the Company ("Directors”) or key managenal personnal of
the Company {"KMPs") hodd any Equity Shares in the Company, as on the dafe of the Board Meeting ie.,
Monday, January 30, 2023 and the date of this Public Announcement i e, Tuesday, January 31, 2023:

Sr. | Name of KMPs ! | Designation Mumber of | % of paid up equity share capital

No. | Directors Equity Sharas as on the date of the Board

held Meaating i.e., January 30, 2023
and the date of this

Public Announcement

i.e., January 31, 2023

28.30

4,00.000
21,000

0.45

0.02
0.002
6417

L A

Chairman and 2,50,00.000

Managing Director
Managing Director

1 | Vijay Sankeshwar

2 | Anand Sankeshwar
3 | K N. Umesh Whole-Time Director 1,750 0.002

4 | L R Bhal Whale-Time Director 2,115 0.002

* Jharas held fointly with spowse Mrs, Ushs Ramanand Bhaf (wihere Mrs, Lisha Bamanand Bhet i5 fhe firsf holder)

Mo Equity Shares or other specified securities in the Company were either purchased or sold (aither thraugh
the stock exchanges or off market transaction) excepl as disclosed in 6.1 above, by any of the promalers,
members of the promoter group, directors of the promoter and promoter group enfities (post their appointment
as Dwreclors of these eniities whereever applicable) where such. promoter or promoter group entity & a
Company and by persons wha are in contral of the Company during a pariod of six manths precading the data
of the Board Meating |.e., Monday, January 30, 2023 and the date of this Public Announcarment |.e., Tuasday,
January 31, 2023, excapl as follows:

3,12,65.250 35.39

Sr.
Mo

Date of
maximum

price

Date of
minimum

price

Minimum
Price per
Share (%)

Name of the | Category | No. of shares
Shareholder acquired/sold

Mature of
transaction

Maximum
Price per
Share (%)

Vijay Promoter 47,082,000 | Sale 573,30 | 1411272022 A7T0.00 | 1411242022

INTENTION OF THE PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND PERSONS IN CONTROL
OF THE COMPANY TO TENDER THEIR EQUITY SHARES IN THE BUYBACK

In ferms of the SEBI Buyback Regulations, under the tender offer route, the promoters, members of the
promoter group and persons in condrol of the Company have the option to participate in the Buyback. In thiz
ragard, Vijay Sankeshwar and Anand Sankeshwar (Promoters) and Vani Sankeshwar and Lalitha
Sankeshwar (members of the promater group) have expressed their intention of paricipating in the Buyback,
and they may tender up to a maximum number of Equity Shares as detalled below or such lower number of
Equity Shares as permitted under applicable law;

sankeshwar [

81

2 i

&,

10.

101
102

103

10.4

10.5

10.6

10.7

10.6
10.9

Sr. | Date of Mo. of Mominal | Nature of Transaction | Transaction | Cumulative #
No.| Transaction Equity Value (%) Value (%)* | of Equity
Shares Shares
Lalitha Sankeshwar (Promoter Group)
1 | March 31, 1943 2 1,000 | Initial subscription 2,000 2
2 | May 25, 1983 126 1,000 | Preferantial allotment 1,26,000 128
3 | May 25, 1987 481 1,000 | Preferential allobment 49,000 177
4 | May 4, 1989 &0 1,000 | Preferential allatment f0,000 237
5 |July 2, 1980 60| 1,000 | Preferential allobment 60,000 247
6 |MNovember 170} 1,000 | Preferantial allotment 1,70.000 467
30, 1995
7 | Decembar 25 1,000 | Preferantial allotment 25,000 492
31, 1986
8 | February 15, 1997 38,376 1,000 | Bonus 3,83,76.000 38 BGE
G | March 18, 1997 4EE§ 1,000 | Bonus 4 B8 000 39 356
10 | March 291997 2,004 1,000 | Trangfiar from Mr. Anand 200,04.000 41.360
Sankeshwar
11 |August 7, 2006 Sub-division of 41_360 Equity shares of the faca value of 41,36.000
1,000 gach into 41,36,000 Equity Shares 10 each
12 | Newvernbar 4, 2006 ( (41,30 000) 10 | Transfer 1o Mr, Vijay {4,13,00,000) 6,000
Sankeshwar
13 | Decamber 9, 2006 15,000} 10 | Bowvus 1,50.000 21,000
Total Current Holding 21,000
*Computad bazad on the nominal value of he shares.
NO DEFAULTS

The Company confiems that there are no defaults subsisting in the repayment of deposits, interest payment
theraon, redemption of debentures or payment of interest thereon or redemplion of preference shares or
pavment of dividend due o any shassholder, or repayment of any term loans or inferest payable thereon 1o
any financial institution or banking company.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

As required by clause (x) of Scheduie | of the SEBI Buyback Regulations, the Board hereby confirms that it
has made a full enquiry into the affairs and prospects of the Company and has formed the opénion;

That mnmediately following the date of the Board Meeting 1.e. Januany 30, 2023 there will be no grounds on
which the Company can be found unable topay its debts;

That as reqards the Company’s prospects for the yaar immediatety following the date of the Board Meeting,
and having ragard to the Board's intention with respact to the management of the Company’s businass during
that year and o the amount and character of the inancial resources which will in the Board's view be available
to the Company during that year, the Company will be abke to meet ils liabilities as and when they fall due and
will not be rendered insolvent within a peniod of one year from the date of the Board Meefing;

in forming the aforesaid opinion, the Board has taken into account the labilities (including prospeclive and
contingent liabilities) as if the Company were being wound wp under the provisions of the Companies Act and
the Insolvency and Banknuptcy Coda, 2016.

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

All the equity shares for Buyback are fully paid-up;

The Company shall not issue and allof any Equity Shares or other specified securities including by way of
bonus or convert any outstanding emplovee stock options/outstanding insfruments into Equity Shares from
the date of the Board Meeting, fill the date of payment of consideration to shareholders who have accepted the
Buyback;

The Company shall mot raise further capital for a period of one year from the expiny of the Buyback penod, Le.,
the date on which the payment of consideration is made to the shareholdars who have accepted the Buyback,
excapt in discharge of subsisting obligations such as conversion of warrants, stock option schemes, sweat
equity or conversion of preference shares or debentures into Equity Shares;

The Company has nol undertaken a buyback of any of its securities during the penod of one year immediatehy
preceding the date of the Board Mesting;

The Company shall not Buyback locked-in Equity Shares and non-transferable Equity Shares til the pendency
of the bock-in or fill the Equity Shares become transferable;

The Company shall not Buyback its shares from any person thwough negotiaied deal whether on or off the
stock exchanges or through spof transactions or through any private arrangernent in the implementation of the
Buyback;

The Buyback Size i.e, ¥ 61,25 00000-(Rupees Sixty One Crores and Twenty Five Lakhs Only) does ot
excesd 10% of the aggretate of the fully paid-up Equity Share capital and free reserves of the Company as per
latest audited financial statements of the Company for the financial year ended March 31, 2022

The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or public
announcement of the Buyback i made;

1010 The Company shall not make any offer of buyback within a persod of one year reckoned from the expéry of the

Buyback Period i.e., the date on which the payment of consideration ks made to the shareholders who have
accepled the Buyback;

10011 There s no pendency of any scheme of amalgamation or compromise or amangement pursuant 1o the

provisions of the Act

10.12 The buyback shall be completed within a period of one (1) vear from the date of passing of this Board

resolubion approving the buyback;

10,13 As required under Section 68(2)(d) of the Act and the SEBI Buyback Regulations, the ratio of the aggregate of

secured and unsecured debls owed by the Company shall not be more than twice the paid-up Equity Share
capital and free reservas after the Buyback, bazed on the financial staternents of the Company;

10.14 Thare aré no defaults subsisting in the repayment of deposits accepted either before or after the

commencement of the Acl, imerest payment thereon. redemplion of debentures or interest thereon or
redemption of preference shares or payment of dividend to any shareholder, or repayment of any teem koan or
interest payable thereon o any financial institution or banking company.

10,15 The Company shall not directly or indirectly facktate the Buyback:

a. through any subsidiary company including fs own subsidiary companies, if any; or
b. through any investment company or group of imestment companiss

10,16 The Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner

prescribed under the SEBI Buyback Regulations and the Act within 7 (seven} days of the expiry of the
Buyback pericd, i.e., the date on which the payment of consideration is made to the shareholders who have
acceplad the Buyback;

10.17 The consideration for the Buyback shall be paid only by way of cash;
10.18 That the maximum nurmber of shares propoged to be purchased under the Buyback shall nof excead 25% aof

the total number of Equity Shares in the fully pasd-up Equity Share capital of the Company as on the date this
Board Meating:

10.19 The Company shall not allow buy back of ils shares uniess the consequent reduction of its share capital is

affectsd;

1020 The Company shall nof utiise amy funds borrowed from banks and financal institetions in fulf@ng its obligation

under the Buyback;

10.21 The Company shall not buy-back its shares or other specified securities 30 as to delist s shares or other

spacified sacurities from the stock exchange as per Regulation 4(v) of SEBI Buyback Requlations,

10.22 As per Regulation 24{i)(e} of the SEBI Buyback Requiations, the promoters and members of the promoter

group, and their associates be advised thal they shall nat deal in the Equity Shares or other specified
secunities of the Company either through the stock exchanges or off marke! transactions (ncluding inter-se
transfer of Equity Shares among the promoters and members of the promoter group) from the date of this
resolution B the closing of the Buyback offer;

10.23 The statements contaimed in all the relevant documents in relation to the Buyback shall be tree, material and

factual and shall not contain any mis- statemeants or misleading information.

10.24 The Company shall comply with the statutory and regulatory timelines in respect of the buyback in such

mannar as prescrbed under the Act andior the SEBI Buyback Requlations and any ather applicable laws;

1025 The Company shall iransfer from s free reserves or securibes premsum account, 8 sum equal 1o the nominal
value of the Equity Shares bought back through the Buyback o the Capital Redemption Reserve account;

11, REPORT BY THE COMPANY'S STATUTORY AUDITOR

Independent Auditor’s Report on the proposed buyback of equity shares pursuant to the requirements of
Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 as

amended.

Sr. No | Name of the Promater! Promoter Group Maximum number of Equity Shares
which may be tendered
1 Yijgy Sankeshwar 247 613
2 | Anand Sankeshwar 3,00 667
3 | Vani Sankeshwar 3,962
4 | Lalitha Sankeshwar 208
The details of the dale and price of acquisition of the Equity Shares that the promoters! members of the
promoter group intend ko lender in the Buyback are set forth below:
Sr. | Data of No. of Nominal | Nature of Transaction | Transaction | Cumulative #
No. | Transaction Equity Value (2) Value (@) of Equity
Shares Shares
Vijay Sankeshwar [Promoter)
1 | March 31, 1983 2 1,000 | Initial subscription 2,000 2
2 |May 25, 1983 148 1,000 | Preferential allolment 148,000 150
3 |May 25, 1987 140 1,000 | Preferential aflotment 140,000 240
4 [May 4, 1288 40 1,000 | Preferential allotment 40,000 330
& |July2, 1990 100 1,000 | Praferantial allotment 1.00, 000 430
6 |Movember 135] 1,000 | Preferential aliotment 1,356,000 565
30, 1995
T | Decemdbsr 100 1,000 | Preferential allotment 100,03 565
31, 1996
February 15, 1997 51,870 1,000 | Bonus 5,18.70,000 52535
March 18, 1887 660 1,000 | Bonus 660,000 53,185
10 | March 29, 1897 51 1,000 | Transfer fram
Mr. Anand Sankeshwar 5,000 53,200
1 | August T, 2006 Sulb-division of 53,200 equity shares of the face value of
1,000 each into 5,320,000 Equity Shares of $10 each §3.20,000
12 [ November 41,30, 000 10 | Transfer from Mrs, Lalita
4, 2006 Sankeshwar 4,13,00,000]  94,50,000
13 | December 9, 2006} 2,36.25,000 10 | Bonus 23.62.50,0001 3,30,75,000
14 | April 25, 2015 [12,83,000) 10 | Sold in PO process i1,28,30,000) 317,892,000
15 | August 30, 2017 | (20,00,000) 10 | Sold in open markat {2.00,00,000) 297,92 000
16 | December (47,592,000 10 | Sold in open market (4,79,20,000)  2.50,00,000
14, 2022
Total Current Holding 2,50,00,000
*Computed based on the noming! value of the shares
Sr. | Date of No. of Nominal | Nature of Transaction | Transaction | Cumulative #
No. | Transaction Equity Value (%) Value (¥)* | of Equity
Shares Shares
Anand Sankeshwar (Promaoter)
1 | Movember 8, 1954 30 1,000 | Allotment 30,000 30
2 [May Z7, 1987 3 1000 | Transfer from Mr, Kori 3,000 33
3 [May4, 1988 20 1,000 | Further Allobmeant 20,000 b3
4 | July 8 1905 1,000 1,000 | Preferential Allotment 10,00, 00D 1,053
§ | November 140 1,000 | Preferential Allotment 140,000 1,183
20, 1995
i gecam%er 1501 1,000 | Preferential Allodment 1.50,000 1,343
1,199
February 15, 1997  1,04,754 1,000 | Bonuws 10,47 54 000 1,06, 047
March 18, 1997 1,332 1,000 | Bonus 13,32 000 1,07 428
March 28, 1947 {(5)| 1,000 | Transfer fo Dr. Vijay (5,000} 1.07 424
Sankeshwar
10 | March 20, 1997 (2004 1,000 | Transfer 1o Mrs, Lalita (20,04,000} 105,420
Sankeshwar
1 |August 7, 2006 | Sub-division of 105,420 equity shares of the face value of
21,000 each into 10,542,000 Equity Shares 1,05.42,000
12 | Movernber 4, 2006] {100, 000) 10 | Transfar to Mrs. Yani (10.00,000 1,04.42 000
Sankeshwar
13 | December 9, 2006 26,105,000 10 | Bonus 26,10.50,0001 36547000
14 | September 650, 00 10 | Preferential Allotment 65,00,000| 3.71.97.000
28, 2007
15 [ April 18, 2012 (44,18, 750) 10 | Transfer 1o NSR (441,87 500) 327,768,250
16 | Oclober 1, 2014 (1,20, 000) 10 | Transfer 1o Mr. T. Kasival] (12000000 3,26,58,250
17 | Ociober 1, 2014 (1,10, 0060 10 | Transfer to (11.00,000 3,2548,250
Mre. Vazantha Kasived
16 | April 25, 2015 (12,583,000 10 | Sold in PO 11,28 30,0000 31265250
Total Current Helding 3,12.65.250
"Compuled based on tha nomns! value of fhe shanss.
Sr. | Date of Mo, of Nominal | Mature of Transaction | Transaction | Cumulative #
No. | Transaction Equity Value (%) Value ®)* | of Equity
Shares Shares
Vani Sankeshwar (Promoter Group
1 [Movember 4, 2006  1,00,000 10 | Transfer frorm Mr, Anand 10,00,000 1.00,000
Sankeshwar
December 9, 2006] 2,560,000 10 | Bonus 25,00, 000 3.50,000
Seplember 50,000 10 | Preferential Allotment 5.00,000 400,000
29, 20T
Total Current Holding 4,00,000
*Compuled based on the romnal value of the shares

The Board of Directors

VRL Lopistics Limited,

Girirag Annexe, Circuit House Road,
Hubballi - 580 029, Karnataka

.I

6.

This report 15 issued to VRL Logistics Limited (hersinafter the “Company”) in accordance with the terms of
our engagement letter dated January 18, 2023, We have been informed by the Management that the Board of
Directors of the Company (hereinafter the "Board of Directors”), pursuant to their meeting held on January
30, 2023, have decided to undertake a buyback of aquity shares of the Company through the tandar offar
route through stock exchange mechanism (hereinafler the “Buyback™), in accordance with the provisions of
seclions 68, 69 and 70 of the Companies Act, 2013 and the Rules mads thereunder, as amended (lhe
"Companies Act”) and the Securities and Exchange Board of India (Buy-Back of Securities) Regulafions,
2018, as amended (the "SEBI Buyback Regulations™).

The Board of Directors of the Comgany has prepared the accompanying Annexure A - Statement of
Permissible Capital Payment as on March 31, 2022 (the "Statement’).

The Statemant containg the computation of amount of permissible capital paymant towards Buyback of equity
sharas in accordance with the requiraments of Section 68{2) (c) read with the proviso to Section 68{2)(b) of the
Companias Acl, Regulation 4(i] and the proviso fo Regulation 5(1)ib) of the SEBI Buyback Regulations and
based on the latest audited financial statements for the year ended March 31, 2022, We have inifiallad the
Statement for identfication purposes ony.

: Management’s Responsibility for the Statement
. 3

The preparation of the Statement in accordance with the reguirements of Section 68(21(c] read with the
proviso o Section 68(2)(b) of the Companies Act and ensuring compliance with the SEBI Buyback
Regulations, is the responsibility of the Board of Directors of the Company, including the preparation and
maintenance af all accounting and ofher relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of intemal confrol relevant to the preparation and
presentation of the Siatement and applying an appropriate basis of preparation; and making estimates that
are reasonable in the circumstances.

The Board of Direciors is alzo responzible to make a full inquiry info the affairs and prospects of the Company
and to form an opinion on reasonable grounds that the Company will be able to pay its debts fram the data of
Board meating approving the Buyback of its equity shares i, January 30, 2023 (herginafer referred as the
“date of the Board meeting”) and will not be rendered insotvent within & penod of one year from the date of
the Board meeling and in forming the opmion, i has taken into account the Esbiliies (including prospectve
and contingent liabilites) as if the Company were being wound up under the provisions of the Companies Act
or the Insotvency and Bankruplcy Code, 2016.

The Management of the Company s also responsible for ensuring that the Company complies with tha
requirements of the SEBI Buyback Regulations and the Companies Act,

Auditor's Responsibility

7

The Statement in Annexure A has been prepaned by the Management, In relation thereta, aur repart does not
extend to any financial statements of the Company taken as a whole, Pursuant to the requirements of the
SEBI Buyback Regulabons, i is our responsibility, in accordance with the terms of our engagement letter, o
provide a reasonable assurance as 1o the accuracy and the comectness of the information as set out in the
Statemant based on the verification of resevant records and documents of the Company as under:

i} whether we have inguired into the stata of affairs of the Company.

i} whether the amount of capital payment for the buyback, as stated in the Statement, is within the
permissible limit and compuled in accordance with the provisions of Section 68(2) (¢) read with the
provisa 1o Section G8{ZKb) of the Companies Act, Reguiation 4(i) and the proviso bo Regulation 5{ii(b) of
the SEBI Buyback Regulations.

i} whether the Board of Directors of the Company, in its mesting held on January 30, 2023, has formed the
opinion &35 specified in clause (x) of Scheduie | to the SEBI Buyback Regulations, on reascnable grounds
that the Comgany will nod, having regard to its state of affairs, be rendered insolvent within a period of one
year frorm the date of the Board meeting,

comtinged on next are...
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11.

The audited financial statements for the financial year ended March 31, 2022, referred in para 12 below, have
been audited by us, who have issuad an unmodified opinion vide thedr raport dated May 27, 2022. The audit of
these financial statements was conducted in accordance with the Standards on Auditing specified under
Section 143(10) of the Companies Act and other applicable authoritative pronouncements issued by the
Institule of Charlered Accountants of India (the “ICAI"). Those Standards require that the audiors plan and
perform the audit to abtain reasonabie assurance about whether the financial statements are free of material
mizstatemnent. As per the information and explanafions fumished to us, such audit was not planned and
periomed in conneclion with the Buyback. We hawve not performed an audit on the Company’s compdiancs
with the requirements of the SEBI Buyback Reguiations and the Companies Act and accordingly, we do not
EXprass any opinion thereon.

We conducted our examination in accordance with the Guidance Mote on Reports or Cerificates for Special
Purposes issued by the Instifute of Charlered Accountants of India, The Guidance Note requires that we
compdy with the ethical requirernents of the Code of Ethics issued by the Instiute of Chartered Accountanis of
India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Condrol for Firms that Perform Audits and Reviews of Historical Financial Informalion and Other
Aszyrance and Related Services Engagemenis issued by the Institute of Chartered Accountanis of India.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriabe

evidence on the matters as mentionad below in this paragraph. The procedures selected depend on the

audior’s judgement, induding the azsessment of the nisks associated with the concemned matters. We have

performed the follewing procedures:

i} Inguired info the state of affairs of the Company in relabon to the audited financial statements for the year
ended March 31, 2022,

i} Examined tha authorisation in the Articles of Association of the Company permitting the Buyback as
approved by the Board of Direclors of the Company in its meeting held on January 30, 2023.

i} Agreed the amounts of paid-wp Equity Share Capital, Securities Premium acoount, General Reserve and

Retained Eamings az at March 31, 2022 as dizclosed in the accompanying Statement, with the audited
financial statements of the Company for the year endad March 31, 2022,

iv) Examined that the ratio of the aggregate of secured and unsecured debts owed by the Company after the
Buvback shall not be more than twice iis paid-up capital and free reserves based on the audited financial
statements of the Company az on March 31, 2022,

w) Examined that all the shares proposed for Buyback are fully paid-up

wij Examined that the Company has not avaled any barrowings to discharge its obligations under the
Buyback,

vii) Examined Directors' declarations in respect of the buyback and solvency of the Company.

will) Examined that the amount of capital payment for the Buyback as detaded n the Statement is within the
permissible mit computed in #ccordance with section 68(2) (c) read with the proviso to Section G3(2)(b)
of the Companies Act, Regulation 4(i} and the proviso to Regulation 5iij(b) of the SEBI Buyback
Requiations.

ix) Inquired if the Board of Diractors, in its meeting held on January 30, 2023, has formed the opinion as
specified in Clause (x) of Schedule | fo the SEBI Buyback Regulations, on reasonable grounds that the
Company will not, having regard o is state of affairs, be rendered insolvent within a period of one year
from the date of the Board meeting.

x) Examined that the Company has no subsicianies and associales. Hence, the Company is nal raquired to
prepare any consolidated financizl statements; and

xij) Obtained necessary reprasentations from the Management of the Company.

Opinion

12.

Based on our examination and procedures conducted as above and according 1o the informalion and
explanations provided to us by the Managament of the Company, we repart that;

it we have inquired into the stale of affairs of the Company in relation to s latest audited financial
statemants for the year ended March 31, 2022,

i) the permissible capital payment towards buyback of equity shares, as stated in the Statement, is in our
view property defermined in accordance with Section 63(2) {c) read with the proviso to Seclion 63{Z}b) of
the Companies Act, Regulation 4{i} and the proviso to Regulation S(iib) of the SEBI Buyback
Requiations, basad on the audited financial statements for the year ended March 31, 202Z; and

iii} the Board of Direclors, i therr mesting held on January 30, 2023 have formed the opinion, as specfied in
clause {x) of Schedule | of the SEBI Buyback Regulations, on reasonable grounds that the Company will
mot, having regard to its state of affairs, be rendered msolvent within a period of one year from the date of
Board meating and we are not aware of anything 1o indicate that the opinion expressed by the Directors in
the deciaration as to any of the matters mentionad in the declaration of insolvency is unreasonable in the
circumstances as on the date of declaration,

Restriction on Use

13

14

15

This report is addressed to and provided to the Board of Directors of the Company solely for the purpose of
enabling the Company to comply with the aforesaid requirements with the proposed Buyback and to enable
the Boand of Direclors to include this report, pursuant to the requirements of the SEB| Buyback Regulations, in
the public announcement, Drafl Letter of Offer, Letier of Offier perfaining to Buyback io be sent to the
sharaholdars of the Company and othar documants partaining 1o tha Buyback to ba filad with the Registrar of
Companies, Securities and Exchange Board of India, BSE Limited and Mational Stock Exchange of India
Limited, the Central Depository Services (India) Limited and National Securities Deposilory Liméted, as may
be applicable and can be shared with the Merchant Banker involved in connection with the proposed Buyback
of Equity Shares for onward submession to SEBI, Stock Exchanges andior any other regulatory autharity as
requirsd under the law in India. Accordingly, this report may mot be suifable for any other purpose, and
therefore, should not be used, refemred to or distributed for any other purpose or fo any other party without cur
prioe written consent.

This reporf has been prepared al the request of the Company solely for the purpose stated in this report
above. We do not accept or assume any liability or duty of care for any other purpose or to any other person to
whom this report is shown or intc whose hands i€ may come, save where expressly agreed by our price
consentin writing.

We hawve no responsibility to update this certificate for evenls or crournstances ocourring after the date of this
certificate

For KALYANIWALLA & MISTRY LLP
CHARTERED ACCOUNTANTS
Firm Regn. No.: 104607W | W10 166

Sdi-

Cyrus A, Narmsn

PARTNER

M. Mo 102643

UDAN: 230264 3BGVOCPITIS

Hubballi: January 30, 2023,

ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computabion of amaount of permissible capital payment towards buyback of equity shares in accordance with the
requirements of Secton 68(2) (o) read with proviso fo Section 68(2)(b) of the Companies Act, 2013, as amended (the
‘Companies Act’), Regulation 4i) and the proviso to Reguiation 5{i)(b) of the Securities and Exchange Board of
India (Buy-Back of Securities) Pegulations, 2018, as amended ("SEBI Buyback Regulations™), based on audited
financial statements as at March 31, 2022,

{Amount in ¥ Lakhs)
Particulars as on March 31, 2022 Amount extracted from
the latest financial statements
as at March 31, 2022
A. Pald-up Equity Share Capital
(88,343,495 equity shares of ¥ 10 each fully paid up) 8.834.35
B. Free Resarves®
securties Premium Account 11,364.45
Retained Earmings (Surplus in statements of profit and loss) 33,456.82
General Reserve 11,217 45
Total Free Reserves 56,038.72
Total of Paid-up Equity Share Capital and Free Reserves (A+B) 64,873.07
Maximum amount permissible for buyback under Section 68(2) (c)
of the Act and Regulation 4{i) of the SEBI Buyback Requlations 16,218.27
125% of the tofal paid-up equity capital and free reserves)
Permissible capital payment restricted to 10% of the total paid-up
equity capital and free reserves under proviso to Section 68(2)(b) 6.487.30
of the Act and the proviso to Regulation 5(i)b) of the SEBI
Buyback Regulation within the powers of the Board of Directors
Maximum amount permitted by the Board vide its resolution
dated January 30, 2023, approving Buy-back, based on the §,125.00
audited accounts for the year ended March 31, 2022,

*Free resenves as defined in Sechion 2{43) of the Comganiss Ac, 2013 read slong wath Explanalion N provided in Seclion 68
af the Companies Acl, 2012 &5 amendad

Mata: The abows caktwlation of the lofal paid-up squiy share capifal and free resarves a5 af March 37, 2022 far buptback of

eguiy shares is bassd on he amounds appeaning m the audifed fnancial sistements of the Company for e year ended
March 21, 2022 These fnancisl sistemenis ave preparad amd presenfed in accordance with the sccounting principles
generaly accepled In Indka, Incliding the Indtan Accounting Stamdards [Ind AS) prescribed wnder Section 123 of the
Comparmes Aol 2073 read wilh Rives mads thersunder. as amended fran fivme fo fime.

For and on behalf of VRL Logistics Limited

Vijay Sankeshwar L Rarmanand Bhat
Chairman and Managing Director Executive Director
DIM: 00217714 DIN: 01875068

Cate: January 30, 2023
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Date: Januwary 30, 2023

RECORD DATE AND SHAREHOLDER ENTITLEMENT

As required under the SEBI Buyback Regulations, the Company has fined Friday, February 10, 2023 as the
Fecord Date for the purposa of determining the entiflement and the names of the Eligible Shareholders.

As per the SEBI Buyback Regulations and such other circulars or notifications, as may be applcabla, in due
course, each Eligible Sharehoider as on the Record Date will receive a Latter of Offer along with a Tender
Farm (including Form SH-4 as applicable) indicating the entdlement of the Eligible Sharsholder for
participating in the Buyback.

The Equity Shares fo ba bought back as a part of the Buyback i divided in two categorias:

il Reserved category for small shareholders (a5 defined in Reguiation 2{ifn) of the SEBI Buyback
Regulations, a "wmall shareholder” is a shareholder who holds Equity Shares having market value, on the
basis of closing prica on stock exchanges in which the highaest trading voluma in respect of such Equity
Shares as on Record Data, is not mare than 32,00 000/ (indian Rupaes Two Lakh Only); and

(i} (seneral category for all other shareholders.

In accordance with the proviso to Requlation & of the SEBI Buyback Requiations, 15% (fifleen parcant) of the
number of Equity Shares which the Company proposas to buyback or number of Equity Shares entitled as per
the shareholding of small shareholders &5 on the Record Date, whichever is higher, shall be reserved for the
small sharehodders as part of this Buyback. The Company believes that this reservation for small shareholders
would benefit a karge number of public sharehobders, who would get classified as “small shareholder

Based on the shareholding on the Record Date, the Company will determing the antllernent of each
shareholder including small shareholders to fender their shares in the Buyback. This entilement for ach
shareholder will be calculated based on the number of Equity Shares held by the respective shareholder a5 on
the Record Date and the rafio of Buyitsack applicable in the category o which such shareholder belongs, The
final number of Equily Shares the Company will purchase from each Eligible Shareholder will be based on the
total number of Equity Shares tendered. Accordingly, the Company may not purchasa all of the Equity Shares
tendarad by the Eligible Shareholders in the Buyback.

In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, im order to ensure that the same
Eligibée Shareholder with muliiple demat accounisd/ folios does nol receive a higher entitliement under the
Srall Shareholder category, the Equity Shares held by such Eligible Shareholder with a common PAN shall
be clubbed together for determining the category (Small Shareholder or General Category) and their
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entitiement under the Buyback. In case of joint shareholding, the Equity Shares held in cases where the
saquence of the PAMs of the joint shareholders is identical shall be clubbed fogether. In case of Eligible
Shareholdars holding physical shares, where the sequence of PANs is identical and whera tha PANs of all
joint shareholders are nol available, te Registrar to the Buyback will check the sequence of the names of the
joint holders and club fogether the Equity Shares held in such cases where the sequence of the PANs and
name of joint shareholders are identical. The shareholding of instituliona! swestors like mutual funds,
insurance companies, foreign institutional investors! foreign portfolio investars etc. with comman PAN are not
proposad 1o be clubbed together for defermining their entilement and will be congidered separately, where
these Equity Shares are held for different schemes/ sub-accounis and hawe a different demat account
nomanclature basad on information prepared by the ragistrar and transfer agent as per the shareholdar
records received from the Depositories. Further, the Equity Shares held under the category of “clearing
mernbers” or ‘corporate body margin account” or “corporate body — broker” as per the beneficial pesition data
a5 on Record Date with common PAN are nol proposed to be clubbed together for determining their
entitliement and will b2 considered separalely, where these Equely Shares are assumed fo be held on behalfl of
clients.

After accepting the Equity Shares tendered on the basis of entitiement, the Equity Shares lefl to be bought
back, if any, in one category shall first be accepted, in propodion 1o the Equity Shares tendered over and
above their entidlement in the offer by Eligibés Shareholders in thal category, and thereaiter from Efgible
Shareholders who have fendered over and above their entitiement in the ather category.

Shareholders’ participation in Buyback will be voluntary, Shareholders holding Equity Shares of the Company
can choose o participate and receive cash in liew of Equity Shares accepied under the Buyback or they may
choose nod io participate, or they may opi not io participate and enjoy a resultant increase in their percentage
shareholding, after the completion of the Buyhack, without any addifional investment. Shareholders holding
Equity Sharas of the Company may also accept a part of their entitlement. Shareholdees holding Equity
Shares of the Company also have the option of tendering additional shares {over and above their entitlemant)
and participate in the shortfall created due o non-paricipation of some other shareholders, if any, If the
Buyback entilerment for any shareholder & nod a round number, then the fractional entilement shall be
ignared for computation of entilement to fender Equily Shares in the Buyback.

The maximurn lender under the Buyhack by any sharshaolder cannol excead the number of Equity Shares hald
by the shareholder as on the Record Dale.

Tha Equity Shares tenderad as per the anlitiemant by Eligible Sharsholders as wall as additional Equity
Shares tenderad. if any, will be accepted as per the procedura laid down in SEBI Buyback Regulations. The
setllernent of the tenders under the Buyback will be done using the *Mechanism for acquisibon of shares
thraugh Stock Exchange purswant to Tender-Offers under Takeovers, Buy-Back and Delsting” notified under
SEBI Circulars

The Buyback from shareholders who are persons resident outside India, including the foreign portfolio
mwvestors, erstwhile overseas corporale bodies and non-resident Indian, etc., shall be subject to such
approvals, i any and to the extent required from the concemned authonties including approvals from the
Resene Bank of India under Foreign Exchange Management Act, 1989, as amended, and the rules and
requistions framed there under, and such approvals shall be required 1o be faken by such non-resident
shareholders themselves.

Detailed insfructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
refevant fime tabbe will be included in the Letter of Offer which will be seni through email along with the tender
forrm in due course fo the shareholders holding Egquity Shares of the Company as on the Record Date, who
have their email 1Ds regiztered with the Company'Registrar and fransfer agent! depository. However, on
racaipt of a raquast by the Manager to the Buyback or KFin Technalogies Limited to receive a copy of Letiar of
Offer in physical format fram such Shareholder (to whorn Letter of Offer and lender farm ware arnailed), the
same shall be sent physically. For all the remaining Sharehalders whao do not have their email IDs regesterad
with the Company/ Registrar and fransfer agent’ depository, the Lether of Offer along with tender form will be
sent physically,

PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

The Buyback is open to all eligible shareholders’ benaeficial shareholders of the Company, e, the
sharaholders who on the Recard Date were holding Equity Shares either in physical form ("Physical Shares”)
and the beneficial owners who on the Record Date were holding Equity Shares in the demalesalized form
{"Demat Shares’) (such shareholders are referred fo as the “Eligible Shareholders”),

The Buyback will be implemented using the “Mechanism for acquisition of shares through Stock
Exchange” issued by as specified by SEBI Circulars ("Stock Exchange Mechanism’) and following the
procadure prescribed in the Companies Act and the SEBI Buyback Requlations, and as may be determined by
the Board of Dirsctors, or the Buyback Committee (a committee constitted by the Board fo exercise ifs
powers m refafion 1o the Buyback. the "Buyback Committee”), on such terms and conditions as may be
permitted by [aw from time fo fime.

For implementabon of the Buyback, the Company has appointed Motilal Oswal Financial Services Limited as
the registered broker to the Company {the “Company’s Broker”) through whom the purchases and
setlements on account of the Buyback would be made by the Company. The contact defails of the Company’s
Broker are as follows:

Motilal Oswal Financial Services Limited

Address: Motilal Oswal Tower, Rahimtullah Savani Rioad,
Coposite Parel 5.T. Buz Depot, Prabhadevi, Mumbai - 400 025
Contact Person: Krishna Sharma;

Tel. No.: #31 22 T198 5473

Email; ksharrma@matifaloswal com

Website: www mctilaloswal com

CIN: LE7190MH2005PLC153397

SEBI Registration No.: INZD0O0158836

The Company shall request BSE, being the designated stock exchange |*Designated Stock Exchange’), lo
provide a separate window (the “Acquisition Window") to facilitate placing of sell orders by the Eligible
Shareholders who wish to tender thesr Equity Shares in the Buyback. The details of the Acquisition Window
will be as specified by BSE from time fo tme. In the event the Sharsholder Broker(s) of any Eligible
Shareholder is not regiztered with BEE as a trading member! stock broker, then that Eligible Shareholder can
approach any BSE registerad sfock broker and can register themsealves by using quick unique cliant code
{"UCC") facility through the BSE registerad 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 Shareholders are
unable 1o register using UCC facility through any other BSE regislered broker, Eligible Shareholders may
approach Company’s Broker i.2., Motilal Oswal Financial Services Limited to place their bids,

Al the beginning of the lendaring period, the arder for buying Equity Shares will be placad by the Campany
thraugh Company's Braker. During the tendening parod, the arder for selling the Equity Shares will be placed
in the Acquisition Window by the Elgible Shareholders through their respective stock brokers (“Shareholder
Broker’) during normal frading hours of the secondary market. The Shareholder Broker can enfer orders for
Demat Shares as well as Physical Shares. In the tendering process, the Company's Broker may also process
the orders received from the Elgible Shareholders afier Eligible Sharehoiders have completed their KYC
requirement as required by the Company's broker.

The reporting requirements for pon-resident shareholders under the Foreign Exchange Management Act,
1999, as amended, and any other rules, reguiations, guidelines, for remitiance of funds, shall be made by the
Eligible Shareholder andfor the Shareholder Broker through which the Eligibée Sharehaolder places the bid.

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

The cumulative quantity tendered shall be made available on the website of BSE (www.bseindia.com)
throughioud the trading session and will be updated at specific infenvals during the iendering period.

Further, the Company will not accept Equity Shares tendered for Buyback which under resiraint order of the
court for fransfer'sale and'or tlle in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share cerificates have not been issued either
due to such request being ender process as per the provisions of aw or othenwisa.

Procedure to be followed by shareholders holding Demat Shares:

{i} Eligibde Sharaholders holding Demat Shares who desire to tender their Demat Shares under the Buyback
would have 1o do so through their respective Shareholder Broker by indicating to the concarnad
Sharaholder Broker, the details of Equity Shares they intend to tendsr under the Buyback,

(i} The Sharaholder Broker would be required 1o place an order bid on behalf of the Eligible Shareholder
who wish ko tender Demat Shares in the Buyback using the Acquisition Window of the BSE (Designated
Stock Exchange). For further details, Eligible Shareholders may refer 1o the circulars issued by BSE and
Indian Cleanng Corporation Limited (*Clearing Corporation”)

() The relevant details and the setllement nurmbar under which the lian will be marked on the Equity Shares

tendered for the Buyback shall be informad in the issue opening circular that will be issued by the
Designated Stock Exchange or the Clearing Corporation

() The lien shall be marked by the Shareholder Broker in demat account of the Eligible Shareholders for the
Equity Shares tenderad in the Buyback. The details of the shares marked as lien in the demat account of
the Eligible Sharshaotder shall be provided by the deposiories to the Clearing Corporafion. In case, the
demat account of the Eligible Sharehotders is held in one depository and cleanng member pool and
cheaning corporation account is held with other depository, the Equaty Shares tendered under the Buyback
ghall be blocked in the shareholders demat account at the source depositony during the tendering period.
Inter Depository Tender Offer (10T instruction shall be initiated by the Eligible Shareholder at source
depository to clearing member pool’ clearing corporation account at target depository. Source depository
shall block the Eligible Sharehoider's securities (1., transfers from free balance to blocked balance) and
sends I0T message to largst depository for confirming creaton of ken, Detais of Equity Shares blocked in
the Eligible Shareholders demat account shall be provided by the tangel deposdory to the Clearing
Corporation,

(V) For custodian participant orders for dematerialized Equity Shares, early pay-n is mandalory prior to
confirmation of order/ bed by custodian parbicipant. The custodian participant shall either confirm or reject
the arders no later than the closing of frading hours on the |ast day of the tendering period. Thereafter, all
unconfirmed orders shall be deemed 1o be rejected. For all confirmed custodian parficipant orders, order
modification shall revoke the custodian confirmation and the revised order shall be sent o the custodian
again for confirmaticn,

Upon placing the bid, the Shareholder Broker shall provide & Transaction Registration Slip [TRS")
generated by the stock exchange bidding system to the Eligible Shareholder on whose befadf the order!
bid has been placad. TRS will contaim details of order submitted e Bid 1D No., Application No., DP 1D,
Chent 1D, No. of Equity Shares tendered etc. it is clarified that in case of demateriaksed Equity Shares,
submission of the tender form and TRS is not mandatory. After the recaipt of the demat Equity Shares by
the Clearing Corporations 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,

{vli) Tha Eligible Sharahobders will have 1o ensure that they keep the depository parlicipant [*DP”) account
active and unblocked 10 receive credit in case of return of Equity Shares due to rejection or dug fo
prorated Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they
kesp the saving account altached with the DP account active and vpdaled 1o receive credit remitlance
due toacceptance of Buyback of shares by the Company.

Procedure to be followed by the sharehalders halding Physical Shares:

(i} In accordance with 3EBI Circutar dated July 31, 2020 {Circular no. SEBIHOCFDICMD1CIREY
2020¢144), shareholders holding securities in physacal form are allowed to tender shares in buyback
through tender offer route. However, such lendering shall be as per the provisions of the SEBI Buyback
Fequlations and tarms of Letter of Offer

{i} Eligible Sharaholders who are hodding physical Equity Shares and intend to participata in the Buyback will
be required to approach their respective Sharehalder Broker along with the complete set of documeants for
wverification procedures to be camed out before placement of the bid. Such documants will include the (&)
the Tender Form duly signed by ail Eligible Sharsholders (in case shares are in joint names, in the same
order in which they hold the shares), (b) oniginal share ceriificate|s), (c) valid share fransfer formds)/Form
SH-4 duly filled and signed by the transferors (i.e. by all regisiered Shareholders in same order and as per
the specimen signatures registered with the Company) and duly witnessed at the appropriate place
authorizing the transfer in favour of the Company, (d) self-attested copy of PAN Card{s) of all Eligible
Shareholders, (&) any other relevant documents such as power of attornay, corporale aulhonzation
(including board reschulion/specimen signature), nolanzed copy of death cerbficats and sucosssion
cerfificate or probated will, i the original shareholder is deceasad, etc., as applicable. In adddion, if the
address of the Eligible Shareholder has undergone a change from the address registered in the register
of members of the Company, the Eligible Shareholder would be required to submii a seli-atiested copy of
address proof consisting of any one of the following documents: vald Aadhaar card, woter identity card or
passport

Based on these documents, the concemed Shareholder Broker shall place an order'bid on behalf of the
Eligible Sharshoizers holding Equity Shares in physical form who wish o tender BEquity Shares in ihe
Buyback. using the acguisition window of BSE. Upon placing the bid, the Shareholder Broker shall
provide a TRS genarated by the exchange bidding systam to the Eligible Shareholdar. TRS will contain
the details of order submitled like folio no., certificate no., distinclive no., no. of Equity Shares lenderad
alc.
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{iv} Amy Shareholder Broker Eligible Shareholder who places a bid for physical Equity Shares, is required fo
defivar the original share certificata(s) and documents (as mentionad abova) along with TRS generated
by exchange bidding system upon placing of bid, either by registerad post, speed post or courier or hand
defivery 1o the Regisirar to the Buyback i.e. KFin Technologies Limited (al the address mentioned at
paragraph 16 below) on or befors the Buyback closing date, The envelope should be superscribed as
“VRL Logistics Limited Buyback Offer 2023°. One copy of the TRS will be retained by Registrar to the
Buyback and it will provide acknowledgement of the same to the Shareholder Broker.

{v] The Elgible Sharehotders holding physical Equity Shares should note that physical Equity Shares will not
be accepled unless the complele sel of documents are submilted. Acceptance of the physical Equity
Shares for Buyback by the Company shall be subject fo verificabion as per the SEB| Buyback Regulations
and any further directions issued in this regard. The Regestrar to the Buyback will verify such beds based
on the documents swbmitted 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 treatad as
‘confirmead bids'.

{vii] In cas= any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such
Eligible Sharehaolders should ensure that the process of getting the Equity Shares dematerialised is
completed well in ime so that they can participate in the Buyback before the closure of the tendersing
pariod of the Buyback.

{viii} An unregistered shareholder holding physical shares may also tender his Equity Shares in the Buyback
by submitting the duly executed fransfer deed for transfer of shares, purchased prior to the Record Date,
in hizs name, along with the offer form, copy of his PAN card and of the person from whom he has
purchased shares and other relevant documents as required for transfer, if amy.

The Buyback from the Eligible Shareholders who are residents outside India incheding foreign corporate
bodies (including erstwhile overseas corporate bodies), foreign portiolio investors, non-resident Indians.,
members of foreign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1932 and
rules and regulations framed therewnder, if any, Income Tax Act, 1961 and rules and regulations framed
theraunder, as applicable, and also subject to the raceipt / provision by such Eligible Sharsholders of such
approvals, i and to the extant necessary or reguired from concamead authorities including, but not Bmited to,
approvats from the RB1 under the Fargign Exchange Management Act, 1999 and rules and regulations framed
thereunder, if any,

Tha reporting requiraments for non-residant sharaholders under RBI, FEMA, as amended and any other rues,
regulabions, guidelinas, for ramittance of funds, shall be made by the Elgible Shareholdars andior the
Shareholder's Broker through which the Eligible Sharehalder placas the bid,

METHOD OF SETTLEMENT

- Upon finalization of the basis of acceplance as per SEBI Buyback Reguiations;
= i)

The satflement of frades shall be carried out in the manner similar to setilement of trades in the secondary
markel.

The Company will pay funds pertaining 1o the Buyback to the Company Broker who will transfer the funds fo
the Clearing Corporation’s bank account as per the prescribed schedule. The setilerment of fund obligation for
Demat Shares shall be affected as par tha SEB| Circutars and as prescribad by BSE and Clearing Corporation
from time 10 ime. For Demat Shares accepled under the Buyback, such beneficial owners will receive funds
payoul in their bank account as provided by the deposilory system directly 1o the Clearing Corporation, If such
Eligible Shareholder's bank acoount dedails are nof available or if the funds transfer instruchion is rejected by
the Reserve Bank of India ("RBIY bank(s), due fo any reasons, then the amount payable to the concemed
shareholders will be fransfermed to the seitlement acoount of the Sharehwodder Broker for onward transfer io
such Eligible Shareholdars.

For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-oul would be given o their
respective Shareholder Broker's settiement accounts for releasing the same fo the respective Elgible
Shareholder's account.

In case of cerlain sharehclders viz, NRls, non-residents elc. (where there are specific reguiatory
requirements pertaining to funds payoul including those prescribed by the RBI) who do not opl lo ssitle
through custodians, the fends payout would be given to their respective Shareholder Broker's seftlement
accounts for relessing the same to such shareholder’s account. For this purpose, the cient type defails would
be collecied from the depositories, wheress funds payout pertaning to the bids setthed through cusiodians will
be transiemad fo the sefilernent bank account of the custodiam, each v accordance with the applicable
machanism prescribed by the BSE and the Clearing Corporation from time to time.

Details in respect of shareholder's entiflernent for tender process will be provided to the Cleaning Corporation
by the Company or Registrar o the Buyback. On receipt of the same, Clearing Corporation will cancel the
excess of unaccepted blocked shares in the demat account of the shareholder. On setiement date, all
blocked shares mentionad in the acceptad bid will be fransfarmed 1o the Clearing Corporation

In the case of 10T, Clearing Corporation will cancel the excess or unaccepied shares in tanget depository
Source depository will not be able to release the lien wathout a release of IDT message from target depository.
Further, release of IDT message shall be sent by target depository either based on cancefiation reguest
recaivad from Clearing Corporation or automatically genaerated aftar matching with bid accepted detail as
recaived from tha Company or the Registrar to the Buyback. Post receiving the 10T message from target
depositary, source Depository will cancedralease excess or unacteplad block shares in the demat account of
the sharehoides. Post completion of lendering period and recesving the requisile details viz., demat account
details and accepled bid quantity, source depository shall debit the securifies as per the
communication'message received from farget depository to the exient of accepied bid shares from
sharehobder's demat account and credit it fo Cleasing Corporation settlement account in farget Depositony on
saitlement date.

The Demat Shares bought back would be transferred direclly o the demal account of the Company opensad
for the Buyback (the "Company Demat Escrow Account’} provided i is indicated by the Company's Broker
or it will ke fransferred by the Company's Broker to the Company Demat Escrow Account on receipt of the
Equity Shares from the clearing and setlement mechanism of BSE.

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the depository paricipant
[‘DPF"} account active and unblocked fo receive credit in case of return of Demat Shares, due to rejection or
due to non-acceptance in ihe Buyback, Further, Eligible Sharsholders will have to ensure that they keep the
saving accouni attached with the DF account active and updated to receive credit remittance due fo
acceptance of Buyback of shares by the Company.

Any excess Demat Shares tendered by the Eligible Shareholders would be transferred by the Clearning
Comporation divectly to the respective Eligibée Shareholders’ DP Account. Any excess Physical Shares
pursuant to proportionate acceptanceirejection will be retumed back o the concerned Eligible Shareholders
direcily by the Registrar to the Buyback. The Company i authorized to split the share cedificate and issue
new consolidated share certificate for the unacceptad Physical Shares, in case the Physical Shares accepted
by the Company are less than the Physical Shares tendered in the Buyback.

The Sharehodder Brokers would issue a contract note fo their respeciive Eligible Shareholders for the Equity
chares accepted under the Buyback. The Company Broker would issue a confract note to the Company for
the Equity Shares accepted under the Buyback.

Eligible Shareholders who intend fo parlicipate in the Buyback should consult their respective Sharehobder
Broker for payment fo them of any cost, charges and expenses (including brokerage ) that may be levied by the
shareholder Broker wpon the selling shareholders for tendering Equity Shares in the Buyback (secondary
market transaction). Tha Buyback consideration recaived by the Eligible Sharaholders in respact of accepted
Equity Shares could be net of such costs, applicable taxes, charges and expenses (including brokerage) and
the Cornpany and the Manager to the Buyback accepl no responsibility 1o bear or pay such addilional cosl,
charges and expenses (includng brokerage) incurred sofely by the selling sharshalders,

The lien markad against unaccepted Equity Shares will ba releasad, if any, or would be returned by ragistered
post or by ordinary post or couner (in case of physical shares) at the Eligible Shareholders’ sole risk. Eligible
Shareholders should ensure thal their depository account is masntained tll all formalities partaining ko the Offer
are completed,

The Equity Shares accapéed, bought and lying to the credit of the Compamy Demat Escrow Account will be
extinguishad in the manner and following the procadure prescribad in the SEBI Buyback Regulations.

COMPLIANCE OFFICER

The Company has appointed Aniruddha Phadnavis, Company Secratary as the compliance officer for the
purpose of the Buyback (“Compliance Officer’). Investors may contact the Compliance Officer for any
clarification or to address their gnevances, if any, during office hours i.e. 10:00 a.m. to §:00 p.m. on any day
except Saturday, Sunday and pubdic holidays, at the following address:

Aniruddha Phadnavis, Company Secratary

WRL Logistics Limited

RS, No. 3511, Varur Post Chabls, Taluk Hubballi, District Dharwad,
Hubba®, Karnataka- 581207

Tel: +91 0536-2237613, Fax: +91 DB36-2237514

Website: www.yrigroup.in

E-mail: investorsi@vilogistics.com

INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK

In case of any query, the sharaholders may also contact Link Intime India Private Limited, the Reqgistrar and
Share Transfer Agent of the Company, apponted as the Investor Service Centre for the purposes of the
Buyback, on any day except Saturday and Sunday and public holiday between 9.30 a.m. to 5,30 p.m. al the
following address:

A KFINTECH

KFin Technologies Limited,

(formerly known as kfin Technologies Private Limited)
Selenium, Tower B, Plot No- 31-32, Financial District,
Manakramguda, Seriingampally, Hyderabad, Rangareddi - 500 032
Telangana, India.

Tel.No.+31 40 6716 2222

Fax.Ma.+31 40 2343 1551

Toll Free No.: 16003084001

Email: vil.buyback@kfintech.com

Website: www kfintech.com

Investor Grievance Email: eirward ns@kfintech.com
Contact Person: Mr. M. Murali Krishna

SEBI Registration Mo.: INROOOHI0221

CIN: L72800TG2017PLC11T649

MANAGER TO THE BUYBACK

MoTiLAL OSWAL

Motilal Oswal Investment Advisors Limited

Motilal Oswal Tower, Rahimiullah Sayani Road,

Opposita Parel 3T Depot, Prabhadevi

Mumnbai - 400 025, Maharashira, India

Tel: +21 22 71593 4330

Investor Grievance E-mail; moizgplredressali@mmatilaloswal.com
Website: www motilaloswalgroup.com

Contact person: Ritu Sharma / Subodh Mallya

SEBI Registration No.: INMOO0011005

CIN: UST190MH2006PLC 160583

DIRECTOR'S RESPONSIBILITY

As per Ragulation 24(i)(a) of the Buyback Requiations, the Board accapts responsibility for all the
infoemation contained in this Public Announcersent and confirms that the information in such documents
contain true, factual and materal information and does nol comtain any mislaading infarmation,

For and on behall of the Board of Directors of VRL Logistics Limited

Sdi- Sd- Sdi-
Vijay Sankeshwar L. Ramanand Bhat Aniruddha Phadnavis
Chairman and Managing Direcior Whode-Time Director Company Secrefary and Compliance Officer
Membership No! A20455

Date: January 31, 2023
Placa: Hubballi
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VRL LOGISTICS LIMITED

Corporate Identity Number (CIN): LE0210KA1983PLCODS247
Registered Office: R.5. No, 3511, Varur Post Chabbi,
Taluk Hubballi, District Dharwad, Hubballi, Karnataka- 581207
Corporate Office: Giriraj Annexe, Circuit House Road,
Hubballi, Kamataka- 580029 | Tel: +91 0836-2237613
Fax: #91 0836-2237614 | Website: www.vrigroup.in | E-mail: investors@vrllagistics.com
Contact Person: Mr. Aniruddha Phadnavis, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF VRL LOGISTICS LIMITED FOR THE BUYBACK OF EQUITY
SHARES THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This public announcement (the "Public Announcement”) is made in relation to the Buyback (as
defined below) of Equity Shares (as defined below) of VRL Logistics Limited (the “Company”)
from the shareholders/beneficial owners of the Company, through the tender offer process,
pursuant to Regulation 7{i) and other applicable provisions of the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended (including any statutory
modification(s), amendment(s) or re-enactments from time to time) (the “SEBI Buyback
Regulations”) along with the requisite disclosures as specified in Schedule Il of the SEBI
Buyback Regulations read with Schedule | of the SEBI Buyback Regulations.

OFFER TO BUYBACK NOT EXCEEDING 8,75,000 (EIGHT LAKH SEVENTY FIVE THOUSAND
ONLY) FULLY PAID UP EQUITY SHARES HAVING A FACE VALUE OF £10/- (INDIAN RUFEES TEN
ONLY) EACH OF THE COMPANY (“EQUITY SHARES") AT A PRICE OF 2700/- (INDIAN RUPEES
SEVEN HUNDRED ONLY) PER EQUITY SHARE, PAYAELE IN CASH, ON A PROPORTIONATE
BASIS THROUGH THE TENDER OFFER ROUTE (THROUGH STOCK EXCHANGE MECHANISM)

Certain figures contained in this Public Announcement, including financial information, have been
subject o rounding-off adjustments. All decimals have been rounded off to 2 (lwo) decimal points. In
certain instances, (1) the sum or percentage change of such numbers may not conform exactly o the
todal figure given; and (ii) the sum of the numbers in a column or row in certain tables may not conform
exactly io the total figure given for that column or row.
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DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The bioard of directors of the Company (hereinafter referred o as the "Board', which expression shall include
any committee constiluied and authorized by the Board 1o exercise its powers) af its meeting haeld on Monday,
January 30, 2023 ("Board Meeting”) have, subject to approvals of statutory, regulatory or govemmaental
authorities as may be required under applicable laws, approved the buyback of the Equity Shares having &
face value of ® 100- {Indian Rupees Ten Only) each ("Equity Shares”), not exceeding 8,75.000 (Eight Lakh
Seventy Five Thousand Only) Equity Shares (rapresanting 0.95% of tha tofal number of Equity Sharas in the
existing iotal paid-up equity capital of the Company as on the date of the Board Meeting) at a price of ¥ T00/-
(Indian Rupees Seven Hundred Only) per Equity Share {"Buyback Price”), payable in cash, for an sogregate
maximum amount not exceading ¥ 61,25,00,000 (Indian Rupees Sixty One Crores and Tweniy Five Lakhs
Only) ("Buyback Size™), represanting 9.44% of the fully-paid up equity share capial and free reserves of the
Company excluding any expenses incurred or to be incurred for the buyback viz. broksrage, cosls, fees,
turnover charges, taxes such as buyback tax, securifies transaction tax and goods and services tax (if any),
slamp duty, advisors fees, filing fees, printing and dispatch expenses and other incidental and related
gxpenses and charges (“Transaction Costs®), from all the sharehalders! bensficial owners of the Equity
Shares of the Company including promoters and members of the promoter group of the Company, as on
Friday, February 10, 2023 [“Record Date") {for further details on the Record Date, refer to paragraph 12 of this
Public Announcement), on & proporionale basis through the “tender offer” route in accordance with the
provisiong of the Companies Act, 2013, as amended (the "Companies Act’) and the relevant rules made
thereunder including the Companies (Share Capital and Debentures) Rules, 2014 to the exdent applicable,
and in compliance with the SEBI Buyback Requiations (heremnafter referred to as the “Buyback”).

The Buyback is pursuant to Articke 63 of the Aricles of Association of the Company, Sections 63, 83, 70 and all
ather applicable provisions, if any, of the Comganies Act, the Sacurities and Exchange Board of India (Listing
Qbligations and Disclosure Requirements) Regulations, 2015, as amended ("SEBI Listing Regulations'),

the SEBI Buyback Regulations read with SEBI circular CIRICFDVPOLICYCELLM2015 dated Apnl 13, 2015,
SEBI circutar CFDVDCR2ICIR/P2016/131 dated December 8, 2016, SEBI circular SEBIHOCFD/DCRINCIRY

Pr2021%615 dated August 13, 2021 and such other circulars o notifications, as may be applicable, inchuding
any amendment thereod (the "SEBI Girculars™).

The Buyback is further subject 1o approvals, permissions, sanclions and exemplions, as may be necessary,

and subject to such conditions and modifications, f any, from time to time from statutory, regulatory ar

governmental authorities as required under appicable laws, including but not Bmited 1o the Sacurites and
Exchange Board of India and the stock exchanges where the Equity Shares of the Company are listed i.e.
B3SE Limited ("BSE") and the Mational Stock Exchange of India Limited {"NSE") (collectively, the “Stock
Exchanges”).

Furlher, under the Companies Acl and SEBI Buyback Regulations, the number of Equity Shares thal can be
bought back in any financial year shall not exceed 25% of the total paid-up equity capital of the Company in
that financial year. The Company proposes to Buyback not excaaeding 8,75.000 (Eight Lakh Seventy Five
Thousand Only) Equity Shares of the Company, rapresenting 0.99% of the tolal number of Equily Shares in
the existing total paid-up equity capital of the Company as on the date of the Board Meeting and as of March
31, 2022. Therefore, the number of Equity Shares proposed to be purchased under the Buyback does noi
excead 25% of the total number of Equity Shares in the existing total paid-up equity capital of the Company as
on the date of the Board Mesting,

The Buyback shall ba undertaken on a proportionate basis from the holders of the Equity Sharas of the
Company as on the Record Date ("Eligible Shareholders’) through the tender offer process prescribed under
Fegulation 4{w)ia) of the SEBI Buyback Regulations. Additionally, the Buyback shall be, subject to applicable
laws, facilitated by tendering of Equity Shares by Elgible Shareholdars and seitlement of the same through
the slock exchange mechanism as specified by the Securilies and Exchange Board of India (*SEBI") vide the
SEBI Circulars. Flease refer fo paragraph 12 below for further defails regarding the Record Date and
shareholders' entilerment to tender the: Eguity Shares in the Buyback.

The Buyback of Equity Shares may be subyect to taxabion in India andior in the country of residence of the
Eligitle Shareholders. The fransaction of Buyback would also be chargeable to securities fransaction tax in
India. In due course, Eligible Shareholdars will racaive a ketter of offer, which will contain a more detaibed note
on taxation, Howsver, in wew of the particulanized nature of lax consequences, Eligible Shareholders are
advised to consult their own legal, financial and fax advisors for the applicable tax implications prior fo
participating in the Buyback.

A copy of this Public Announcement is available on the Company's website i.2., wwworlgroup.n, and is
expecied to be made available during the pericd of the Buyback on the websie of the SEBI ie.,
Wi sebi.gov.in and on the wabsite of the Stock Exchanges |.e., www nsandia.com and www. bsaindia.com.

MNECESSITY FOR THE BUYBACK AND DETAILS THEREQF.

The Buyback is being undertaken by the Company after laking info account the strateqgic and operational cash
requiremenis of the Company in the medium term and for returning surplus funds to the shareholders in an
effective and efficient manner.

After considening several factors and benefits to the shareholders holding Equity Shares of the Company, the
Board decided to approve Buyback of not excesding 8,75,000 (Eight Lakh Seventy Five Thousand Only)
Equity Shares al a price of T 700/ (indian Rupees Seven Hundred Only) per Equity Share for an aggregate
amount not exceeding ¥ 61,25,00,000 (Indian Rupees Sicly One Crores and Twenly Five Lakhs QOnly)
excluding the Transaction Cosis, for distributing cash to the eligible sharehodders, The Buyback is being
underiaken, intar-alia, for the following reasons:

i1 The Buyback will help the Company to return surpies cash to its shareholders holding Equity Shares
broadky in proportion to thair sharaholding, thereby, anhancing the overall retum to shareholders;

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

Buyback Regulations, would involve allocation of number of Equity Shares as per their entiflernent or -

15% of the number of Equity Shares to be bought back whichever is higher, reserved for the small
shareholders. The Company believes that this reservation for small sharsholders would benefit a large
number of public sharehobders, wheo get classified as “small shareholder” as per Regulation 2iiln) of the
SEBI Buyback Regulations,

(i) The Buyback may help in improving the Company's refurn on equity. by reduction in the equity base,
thereby leading o long term increase in shareholdars’ value, and

(iv} The Buyback gives an option bo the shareholders holding Equity Shares of the Company, who can choose
to participate and get cazh in lisw of Equity Shares to be accapted under the Buyback ofier or they may
choose not to participate and enjoy a resultant increase in thesr percentage shareholding, post the
Buyback offer, without additional investment,

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID
up ETTAL AND FREE RESERVES & SOURCES OF FUNDS FROM WHICH BUYBACK WILL BE
FINANCED

The maximurn amount required for the Buyback will not exceed ¥ 61,25,00,000/- (Indian Rupaas Sixy One
Crores and Twenty Frve Lakhs Only) excluding the Transaction Costs.,

The Buyback Size represents 3.44% of the aggregate of the Company’s fully paid-up equity capital and free
reserves as per the latest audited financial statements of the Company as on March 31, 2022, The Buyback
Size does not exceed 10% of the total paid-up equity capital and free reserves (including securities premium)
of the Company as per the audited financial statemants of the Company as on March 31, 2022, which is in
complance with Regulation 5{i)(b) of the SEB| Buyback Regulations and Section 68(2) of the Companies Act,
2M3

The funds for the implementation of the Buyback will be sourced out of free reserves and securifies premium
of the Company and/or such other source as may be permitied by the Buyback Regulations or the Companies
Act

The Company shall transfer from fs free reserves and sacuribies pramium, & sum equal 1o the nominal value

of the Equity Shares so bought back to the Capdal Redemption Reserve Account, and details of such transfer

shall be disdiosed in its subseguent avdited financial statemeants.
The funds borrowed, if any, from banks and financial instituions will not be used for the Buyback,

Transaction Costs do not form part of the Buyback Size and will be appropriated out of the free resenes of the
Company.
BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed to be bought back at a price of 2 700/- {Indian Rupees Seven
Hundred Only) per Equity Share. The Buyback Price has been arrived af, afier considering various factors
including, but not limited 1o the trends in the wolume weighted average prices and the clesing price of the
Equity Shares on the Stock Exchanges where the Equity Shares are listed, the net warth of the Company,
impact on odher financial parameters and the possible impact of Buyback on the eamings per Equity Share.

The Buyhack Offer Price reprasents:

(i1 Premium of 24.70% and 25_26% over the volume weighled average market price of the Equity Shares on
NSE and BSE, respectivaly, during the three manths preceding Monday, January 23, 2023, baing the date
aof intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback
["Imtimation Date”).

(i) Premium of 27.46% and 27.08% over the volume weighted average market prce of the Equity Shares on
NSE and BSE, respectively, for fwo weeks preceding the Intimation Date

(i) Premium of 25.81% and 2587% over the closing price of the Equity Shares on MSE and BSE,
respeciively, as on Friday, Janusry 20, 2023, being the day precading the Intimation Date,

(i) Premium of 25.79% and 25.83% over the closing peica of the Equity Shares on NSE and BSE,
respectively, as on the Intimation Dale

(v} Pramium of 34.11% and 34.50% over the closing price of the Equity Shares on NSE and BSE,
respactively, as on the Board Meeting i.e., Monday, January 30, 2023, when the Buyback was approved

fs required under Section 68(2)(d) of the Companies Act, the rafio of the aggregale of secured and unsecured
debts owed by the Campany will not be more than twice the paid-up capital and free reserves,

Waw . readwnere . com

6.1.

6.2.

6.3

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to buyback up to 8,75,000 (Eight Lakh Seventy Five Thousand Only) Equity Shares
(representing 0.99% of the total number of Equity Shares in the existing fotal paid-up equity capital of the
Company 3s on the dale of the Board Meeting).

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP, PERSONS IN CONTROL AND
DIRECTORS OF PROMOTERS AND MEMEERS OF THE PROMOTER GROUP SHAREHOLDING AND
OTHER DETAILS

The aggregate shareholding of tha promaoters, members of the promoter group |, directors of the promater and
members of the promaoter group, where such promoder or promater group entity i a Company and of persons
who are in confrol of the Company, &s on the date of the Board Maeting i.2., Monday, January 30, 2023 and
the date of this Public Announcement i.e., Tuesday, January 31, 2023, is as follows:

8r. | Name of the Shareholder | Number of Equity Shares | % of paid up equity share capital
Mo. as on the date of the Board Meeting
i@, January 30, 2023 and the date
of this Public Announcement
Le., January 31, 2023

Promaoters

1 | Viay Sankeshwar

2 | Anand Sankeshwar®
Members of Promoter Group
1 | Vani Sankeshwar

2 | Lalitha Sankeshwar

3 | Bharathi P Holkunds 1,760
Total 5,66,68,000
# halds diraclorefips i the following promalier group anfities of the Company

1. VRL Shes! Prvale Linded

2. VRL Eleciromics Privale Limitad

3 VWayanamd Foods Private Limited

* hold's afrecforships o ifee fofowing promoder group emtihies of the Company

1.  VRL Sfes! Privafe Limited

VAL Elechromics Privale Lirmitad

Viayanand Foods Prvale Limiled

Viapanamd infotech Privale Limited

VRL Medis Privale Limited

i, Hyperkonmect Technologies Private Limited

Dayanand Sankesfwar, Mndyuniay Saneeshwar, Malikanun Sankeshwar, Umadew Falfanashstfi, Arafi Fafi, Deepa
Signal, Shakunlsla Sankeshwar Shive Senneshwar, Vashnow Sankeshwar, Chandrakant Pat, Kafash Pall,
Baswaral Pall, Surskha Pall, Jyalh Cement Spun Pipe Works, Katlash Transiormmears Brivate Limilled, Kamalaka Pre-
Sfress Concrede Works, Mahadev Indueines — Guwhurga, Mshadey Presfressad Producls Povafe Limiled, Marufi
Cament Spun Fima Warks, Mrutyuniay Basavannepns Sanvashwar (HUF), Nairg Cement Works, Premier Agencies,
Raja Camenl Spun Pipe Works, Rala Mind Cermand, & B Paii Minerals Private Limited, Sankeshwar Minerals Prvala
Limied, Santashwar Prinfers Povate Dimiied, Shive Concrele Provucts, Buapur Shive Cancrefe Prooucls, Tumkwy,
Someshwar Dall indwshies, Viawkant Dairy and Foog Products Limifed, WRL Media Privade Limifed, VRL Elecfronics

Private Lirmitad, VRL Steal Privare Limiled, Hyperkonnes! Technologies Prvale Limied, Viapanand Infolech Prvate
Limifed VWiayanand Fomds Provale Limiled, Vigyanand Travels Privals Limifed forms pad of Promalar Grop

Excapt as discosed bedow, none of the directors of the Company (“Directors”) or key managesial personnel of
the Company (*KMPs") hold any Equily Shares in the Company, as on the date of the Board Meeting i.e.,
Maonday, January 30, 2023 and the date of this Public Announcement i 8., Tuesday, January 31, 2023
Sr. | Name of KMPs/ | Designation Number of | % of paid up equity share capital
No. | Directors Equity Shares as on the date of the Board
held Meeting i.e., January 30, 2023
and the date of this
Public Announcement
i.e., January 31, 2023
28.30

28.30
35.39

2,50,00,000
3,12,65,250

4.00,000
21,000

0.45

0.02
0.002
64.17

Lo B ha

Chairman and 2 50,00, 000
Managing Direclor

Managing Diraclor

1 | Vijay Sankashwar

¢ | Anand Sankeshwar 3,12,65,250 15,39

3 K. M. Umash Whole-Time Diraclor 1,750 0.002

- L. R. Bhat Whole-Time Director 215" 0.002
* Shaves held oty with spouse Mre. Usha Ramanand Bha! (whare Mrs. Usha Bamanand Bhal iz the frst hofder]
Mo Equity Shares or other specified securities in the Company were either purchased or sold (either through
the stock exchanges or off market fransaction) except as disclosad in 6.1 above, by any of the promoters,
mambers of tha promoter group, directors of the promoter and promater group entities (post thair appointment
as Direclors of these entities wheraever applicable) where such promalar or promobar group entily 15 a
Company and by persons who are in control of the Company during & period of six months preceding the date
of the Board Meeting i.e., Monday, January 30, 2023 &nd the date of this Public Announcement i.e., Tuesday,
January 31, 2023, except as follows:

MNature of
transaction

Diate of
rmaximum

price

Minimum
Price per
Share (%)

Diate of
rrknimum

price

Maxirmum
Price per
Share (1)

MName of the | Category | No. of shares
Shareholder acqguiredisold

Vijay Promoter 47.92,000 | Sale 57330 | 141272022 570.00 | 141203022

Sankeshwar

INTENTION OF THE PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND PERSONS IN CONTROL
OF THE COMPANY TO TENDER THEIR EQUITY SHARES IN THE BUYBACK

In terms of the SEEI Buyback Regulations, under the tender offer route, the promalers, members of tha
promater group and persans in control of the Company have the option to participals in the Buyback. In this
regard, Vijgy Sankeshwar and Anand Sankeshwar [Promoters) and Vani Sankeshwar and Lalitha
Sankeshwar [memibers of the promoter group) have expressed their intention of paricipating in the Buyback,
and they may tendar up o a maximum number of Equity Shares as datalled balow or such lower number of
Equily Shares as permilled under applicable law,

8r. No | Name of the Promoter/ Promoter Group Maximum number of Equity Shares
which may be tendered
1 Vijay Sankeshwar 247 613
2 dnand Sankashwar 3,09 667
3 Vami Sankeshwar 3 962
4 Lalitha Sankeshwar 208
The cetails of the date and price of acquisition of the Equity Shares that the promoters! members of the
promaoter group intend fo tender in the Buyback are sat farth below:
ar. | Date of No. of Mominal | Mature of Transaction | Transaction | Cumulative &
No. | Transaction Equity Value (%) Value (¥)* | of Equity
Shares Shares
Vijay Sankeshwar (Promoter)
1 |March 31, 1983 Z 1.000 | Indial subscription 2,000 2
2 |May 25 1083 148 1.000 | Preferential a¥otmient 1.48.000 150
3 | May 25, 1987 140 1,000 | Preferential aSatment 1,40.000 2490
& |Mayd, 1988 40 1,000 | Preferantial allotrment 40,000 330
§ |July 2, 1880 100 1,000 F'Eerential alotment 1.00.000 430
G | Movember 135 1,000 | Preferential aSotment 1,35.000 565
30, 1895
7 | December 100 1,000 | Preferantial aliotmeant 1,00,000 1)
31, 1996
February 15, 1997 21,870 1,000 | Bonus o, 18,70.000 92,535
March 18, 1997 GE0 1,000 | Bonus &,60.000 53,195
10 | March 28, 19497 5 1,000 | Transfer from
Mr. Anand Sankeshwar 5,000 53,200
11 | August 7, 2006 Sub-division of 53,200 equity shares of the face vakee of
1,000 each info 5,320,000 Equity Shares of 10 each 53,20,000
12 | Nowember 41,30,000 10 | Transfer fror Mrs. Lalita
4, 2006 Sankeshwar 4,13,00.000 a4 50 000
13 | December 9, 2006] 2,36,25,000 10 | Bonus 23,62,50,000f 3,30,75,000
14 | April 25, 2015 {12,83,000) 10 | Sold in IPO process {1,28,30,000)] 3,17,92,000
15 | Awgust 30, 217 | (20,00,000) 10 | Sold in open market (2,00,00000)) 249752000
16 | December (4792000 10 | Sold in open market (4,79,20000)) 2.50,00,000
14, 2022
Total Current Holding 2,50,00,000
“Compufed based o the nominal valve of the shares,
Sr. | Date of No. of Mominal | Mature of Transaction | Transaction | Cumulative &
No. | Transaction Equity Valua (%) Value ()* | of Equity
Shares Shares
Anand Sankeshwar (Promoter)
1| November &, 1984 0] 1,000 | Allotment 30,000 a0
2 | May 2T, 1987 3 1,000 | Transfer frorm Mr. Kori 3.000 33
3 | May4, 1989 20 1.000 | Further Allotment 20,000 53
4 |July 8, 1895 1,000 1.000 | Preferential Allotment 10,00,000 1.053
5 | Novermber 140 1,000 | Preferantial Allotrment 1.40,000 1,193
30, 1995
6 | Dacamber 150{ 1,000 | Preferential Allotment 1,50,000 1,343
31, 19496
7 | February 15,1907  1,04.754 1,000 | Bonus 10,47 54000 1,06,097
8 |March 18, 1887 1,332 1,000 | Bonus 13,332,000 1,07 429
8 | March 29, 1947 ] 1.000 | Transfer to Dr. Vijay (5,000) 1,07 424
Sankeshwar
10 | March 29, 1557 (2,004) 1,000 | Transfer fo Mrs, Lalita (20,04 000 105420
Sankeshwar
1 |August 7, 2006 | Sub-division of 105 420 equity shares of the face value of
1,000 each into 10, 54.2 000 Equity Sharas 1,05,42 000
12 | Movember 4, 2006 (100.,000) 10 | Transfer fo Mrs. Wani (10,00,0000F 1,04 42 000
Sankeshwar
13 | December @, 2006{ 26,105,000 10 | Bonus 26,10,50,000) 36547000
14 | Seplember f50,000 10 | Preferential Allotmem 85,00.000f 371,597,000
29, 2007
15 | April 18, 2012 (44,18, 750) 10 | Transfer o NSR {4.41,87500)) 32778250
16 | Octobar 1, 2014 (1,20.000) 10 | Transfer fo Mr. T. Kasivell  (12,00.000)] 3,25,58,250
17 | Oclober 1, 2014 i1,10,000) 10 | Transfer fo (11.00,000)] 3,25.48,250
Mrs. Vasantha Kaswel
18 | April 25, 2015 (12,83,000) 10 | Sold in IPQ {1,28,30,000)] 31265250
Total Current Holding 3,12,65,250
"Compulad based on he pominal vaiue of the shavas.
Sr. | Date of No. of Nominal | Nature of Transaction | Transaction | Cumulative #
No. | Transaction Equity Value (%) Value (%) of Equity
Shares Shares
Vani Sankeshwar (Promoter Group
1 |Mowvember 4, 2006)  1,00.000 10 | Transfer frorm Mr. Anand 10,00.000 1,000,000
Sankeshwar
December 8, 2006|  2,50.000 10 |Bonus 2500000] 3,550,000
September 20,000 10 | Preferential Allofment 2,00.000 4,000,000
29, 2007
| Total Current Holding 4,00,000

“Computed based on the nominal value of the shares,

: 0.1,

"
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102

10.3

10.4
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106

0.y

10.8
108

Sr. | Date of No. of Nominal | Mature of Transaction | Transaction | Cumulative #
No.| Transaction Equity Value (T) Value (T)* | of Equity
Shares Shares
Lalitha Sankeshwar (Promoter Group)
1 | March 31, 1983 2 1,000 | Indfial subscription 2,000 2
2 | May 25, 1983 126 1,000 | Preferantial allotmeant 1,26.000 128
3 | May 25, 1987 45 1,000 | Preferential aflotment 43,000 177
4 |May4, 1989 G0 1,000 | Preferential a%atment 60000 237
& |July 2 1990 G0 1.000 | Preferential alotment 60000 297
B |MNovember 170 1.000 | Preferential alolment 1,70.000 467
30, 1995
¥ | December 25 1.000 | Preferential afoiment 22,000 492
31, 1996
8 | February 15, 1997 38,376 1.000 | Bonus 3,83,76,000 34,864
8 | March 18, 1997 488 1,000 | Bonus 4 88,000 35,356
10 | March 208, 1987 2,004 1,000 | Transfer frarm br, Anand 20,04 000 41,360
Sankeshwar
11 | August 7, 2006 Sub-division of 41,360 Equity shares of the face value of 41,36,000
1,000 each into 41,36,000 Equity Shares ¥10 each
12 | Novernber 4, 2006 (41,30,000) 10 | Transfer to Mr. Vijay 14,13,00.000) 6,000
Sankeshwar
13 | December 9, 2006 15,000 10 | Bonus 1,50,000 21,000 |
Total Current Holding 21,000
“Computed based on the noménal valie of the shanes
NO DEFAULTS

The Company confirms that there are no defaulls subsisting n the repayment of deposits, inlerest payment
thereon, redemption of debenfures or payment of inferest thereon or redemption of preference shares or
payment of dividend due 1o any shareholder, or repayment of any term loans or inferest payable thereon to
any financial inslibution or banking company.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

As required by ciause (x) of Schedule | of the SEBI Buyback Regulations, the Board hereby confirms that it
has made a full enquiry inta the affairs and prospacts of the Cormpany and has formad the opinion:

That immediately following the date of the Board Meating i.e. January 30, 2023 there will ba no grounds on
which the Company can be found unable 1o pay its debls;

That as regards the Company's prospects for the year immediately following the date of the Board Meeting,
and having regard to the Board's infention with respect fo the management of the Company's business during
that vear 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, tha Company will be able to maat its liabilities as and when they fall dus and
will not be rendered insofvant within a period of one year from the date of the Board Meating;

In forming the aforesaid opinion, the Board has taken into account the Kabilites (including prospective and
conlingent liahilities) as if the Company were being wound up under the provissons of the Companies Act and
the Insolvency and Bankruptcy Code, 20186,

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

All the equity shares for Buyback are fully paid-up;

The Comgany shall not issue and aliot any Equity Shares or other specified securities including by way of
bonus or convert any outstanding employee stock oplionsioutstanding instruments into Equity Shares from
the date of the Board Meating, 1ill the date of paymant of consideration 1o shareholders who have accepted the
Buyback;

The Company shall nol raise further capital for a period of one year from the expiry of the Buyback period, 1.8,
the date on which the payment of consideration is made to the shareholders who have accepted the Buyback,
excepl in discharge of subsisting obligations sech &5 conversion of warrants, stock oplion schemes, sweat
equity or convarsion of praference shares or debentures into Equity Shares;

The Comgany has not undartaken a buyback of any of its securities during the perod of one year immediataly
praceding the date of the Board Meating,

The Campany shall not Buyback locked-in Equity Shares and non-transfarable Equity Shares till the pandency
af the kack-in or Gill the Equity Shares become transferable;

The Company shall nol Buyback its shares from any person through negotiated deal whether on or off the
stock exchanges or through spot transactions or through any private arangement in the implementation of the
Buyback:

The Buyback Size e T 61.25,00,00/-{Rupees Sidy One Crores.and Twenty Five Lakhs Only) does not
axcead 10% of the aggretate of the fully paid-up Equity Share capital and free raserves of the Company as per
latest audited financial statements of the Cormpany for the financial year ended March 31, 2022

The Company 15 in compliance with the provisions of Sections 82, 123, 127 and 129 of the Act.

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or public
announcement of the Buyback is made;

10,10 The Company shall not make any offer of buyback within a penod of ane year reckoned fram the expiry of the

Buyback Penod i.e., the date on which the payment of consideration is made to the shareholders who have
accepied the Buyback:

10,11 There is no pendency of any scheme of amalgamsation or compromise or arangement pursuant to the

provigions of the Act

10.12 The buyback shall ba complated within a period of one (1) year from the date of passing of this Board

resolution appraving the buyback:

10.13 As required under Section 88(2)(d) of the Act and the SEBI Buyback Regulations, the rafio of the aggregate of

secured and unsacured debls owed by the Company shall not be mare than twice the paid-up Equity Share
capital and free reserves after the Buyback, based on the financial statements of the Company;

10,14 There are no defaulls subsisting in the repayment of deposits accepted ether before or after the

commencement of the Act, mterest payment thereon, redemplion of debentures or mterest therson or
redemption of preferance shares or payment of dividend to any shareholder, or repayment of any term loan or
interest payable thereon to any financial institution or banking company.,

10,15 The Company shall not directly or indirectly facilitate the Buyback:

a. theough any subsidiary company including its own subsidiary companies, if any; or
b. through any investment company or group of investment companies.

10,16 The Equity Shares bought back by the Company will be extinguished and physically destroyed in the mannes

prescribed under the SEBI Buyback Requiations and the Act within 7 (seven) days of the expiry of the
Buyback perod, i.e.. the date on which the payment of consideration is made to the shareholders who have
accepied the Buyback;

10.%7 The consideration for the Buyback shall be paid only by way of cash;
10,18 That the maximem number of shares proposad to be purchased under the Buyback shall nof exceed 25% of

the total number of Equity Shares in the fully paid-up Equity Share capital of the Company as on the date this
Board Maating;

10,18 The Company shall not allow buy back of its shares unless the consequent reduction of its share capital is

affecled,

10,20 The Company shall nod utilise any funds bormowed from banks and inanciad institutions in fulfilling its obSgation

under the Buyback;

10,21 The Company shall not buy-back its shares or other specified securbies so as 1o delist ds shares or other

specified securiies from the stock exchange as per Regulation 4(v) of SEBI Buyback Requiations,

1022 As per Regulation 24({i)(e) of the SEBI Buyback Fegulations, the promoters and members of the promoter

group, and their assocates be advised that they shall not deal in the Equity Shares or ofher specified
securities of the Company either through the stock exchanges or off market transactions (including inter-se
transfer of Equity Shares among the promoters and members of the promoter group) from the date of this
resoluton till the closing of the Buyback offer;

10,23 The stzlements contaimed in all the relevant documents in relation to the Buyback shall be true, matenal and

factual and shall not contain any mis- statements or misleading information,

10.24 The Company shall comply with the statutory and regulatory timelines in respect of the buyback in such

manner as prescribed under the Act andfor the SEB] Buyback Regulations and any other applicable ws,

10.25 The Cormpany shall fransfer from its free resenes of secunties premium account, a sum agqual to the nominal

1.

value of the Equity Shares bought back through the Buyback to the Capital Redemption Resarve account;
REPORT BY THE COMPANY'S STATUTORY AUDITOR

Independent Auditor’s Report on the proposed buyback of equity shares pursuant to the requirements of
Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 as
amended,

The Board of Directors

. VRL Logistics Limited.

Giriraj Annexe, Circuit House Road,
Huiballi - 580 029, Karnataka.

e i

This report is issued to VRL Logisties Limited (herainafter the “"Company”} in accordance with the terms of
our engagement letler dated Janwary 18, 2023, We have been informad by the Managament thal the Board of
Dareciors of the Company (hereinafter the "Board of Directors”™), pursuant to their meeting held on January
a0, 2023, have decided fo undertake & buyback of equity shares of the Company through the tender offer
route through stock exchange mechanism (hereinafier the “Buyback™, in accordance with the provisions of
sections 68, 69 and TO of the Companses Act, 2013 and the Rules made thereunder, as amended [the
‘Companies Act’) and the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended (the “SEBI Buyback Regulations”).

The Board of Directors of the Company has prepared the accompanying Annexure A - Statement of
Fermissible Capital Payment as on March 31, 2022 {the "Statement”).

The Statement contzins the computation of amount of permissible capital payment iowards Buyback of equiy
shares in accordance with the requirements of Section 68(2)(c) read with the proviso to Section 88{2)(b) of the
Companies Act, Regulation 4(i) and the proviso 1o Ragulation 5(i)(b) of tha SEBI Buyback Reguiations and
based on the ialest audited financial statements for the year ended March 31, 2022, We have iniliallad the
Statement for identfication purposes anly,

Management's Responsibility for the Statement

f4.

3

3

The preparation of the Statement in accordance with the requirements of Section 68(2){c) read with the
prowiso b0 Seclion SB(2)ib) of the Companies Act and ensuring compliance with the SEBI Buvback
Regulations, is the responsibility of the Board of Directors of the Company, inciuding the preparation and
maintenance of all accounting and other relevant supporting records and documants. This responsibility
includes the design, mplementation and maintenance of internal control relevant to the preparation and
presentation of the Statement and applying an appropriate basis of preparabion; and makng estimates that
are reascnable in the circumsiances.

The Board of Direciors is also responsible to make a full inguiry into the affairs and prospects of the Company
and to form an opinion on reasonabée grounds that the Company will be able 1o pay its debts from the date of
Board meeting approving the Buyback of its equity shares i.e. January 30, 2023 (hereinafter refarmed as the
‘date of the Board meeting”) and will not be rendered insolvent within a period of one year from the dale of
the Board meeting and in forming the opinion, it has faken info account the Babilities (including prospective
and contingent kiabilites) as if the Company were being wound up under the provisions of the Companies Act
or the Insclvency and Bankruptey Code, 2016

The Management of the Company is aleo responsible for ensuring that the Company complies with the
requiremanis of tha SEBI Buyback Regufations and the Companies Act.

- Auditor's Responsibility

The Statement in Annexure & has been preparad by the Managamant. In relation thereto, our raport does nol
extend to any financial staterments of the Company taken as a whote, Pursuant 1o the requirements of the
SEBI Buyback Regulations, it is our responsitaity, in acocordance with the terms of our engagement letter, to
provide a reasonabde assurance as to the accuracy and the comectness of the informabion as sef out in the
statement baszed on the verification of relevant records and documents of the Company as undes:

il whether we have inguired into the siate of affairs of the Company.

il whether the amount of capital payment for the buyvback, as stated in the Siatement is within the
parmissibla limit and computed in accordance with the provisions of Section 68(2)(c) read with the
proviso lo Section B3{2)(b) of the Companies Act, Regulation 4(1) and the provise to Regulation 5(1)(b) of
the SEB| Buyback Reguiations.

i) whether the Board of Directors of the Company, in its mesting held on January 30, 2023, has formed the
opinion a3 specified in dause |1} of Schedule 1 1o the SEBI Buyback Reguistions, on reasonable grounds

that the Company will not, having regard to its state of affairs, be rendared insolvent within a period of one
yaar frarm the date of tha Board meating.

comeinseed on next page...
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The audited financial statements for the financial year ended March 31, 2022, raferred in para 12 below, have

bean auditad by us, who have issued an unmodified opinion vide their report dated May 27, 2022, The auditof -

these financial statements was conducted in accordance with the Standards on Auditing specified under
Section 143(10) of the Companies Act and other applicable authoritative pronouncements ssued by the
Institute of Chartered Accountants of India (the “ICAI"). Those Standards requere that the auditors plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of matenial
missiatement. As per the information and explanations fumished fo us, such sudit was not planned and
performed in connection with the Buyback. We have nof performed an audit on the Company’s compliance
with the reguiremants of the SEBI Buyback Regulations and the Companies Act and accordingly, we do nat
express any opinion thereon,

We conducted our examination in accordance with the Gusdance Mote on Reporis or Certificates for Special
Purposes isswed by the Instiiute of Chartered Accountanis of India. The Guidance Note requires that we
comply with the athical requiraments of the Code of Ethics issued by the Institute of Charterad Accountants of
India,

Wea have complied with the relewant applicable requiremenis of the Standard on Qualty Control {SQC) 1,
Quality Confrol for Firms that Perform Audits and Reviews of Historical Financial Information and Other
Assurance and Related Services Engagaments issued by the Institute of Chartered Accountants of India.

A reasonable assurance engagement involves performing procedures fo obtain sufficient appropriate
evidence on the matters as mentioned below in this paragraph. The procedures selected depend on the
auditor's judgement, induding the assessment of the risks associated with the concermned matters. We have
performad the following procedures:

i) Inguired into the state of affairs of the Company in relation to the audited financial statements for the year
ended March 31, 2022,

i) Examined the authorisation in the Aricles of Association of the Company permitling the Buyback as
approved by the Board of Directors of the Company in its meeting held on January 30, 2023,

iy Agread the amaounts of paid-up Equity Share Capital, Sacurities Premium account, Genaral Resarve and
Retained Eamings as at March 31, 2022 as disclosed in the accompanying Statement, with the audited
financial statements of the Company for the year ended March 37, 2022,

fv] Examinad that the ratio of the aggregate of securad and unsecured debls owed by the Company after the
Buyback shall not be mare than twice its paid-up capital and free resarvas based an the audited financal
staternents of the Company as on March 31, 2022,

v] Examined that all the shares proposed for Buyback are fully paid-up.

wi] Examined thal the Company has not availed any borrowings to discharge its obligations under the
Buyback.

wil} Examined Directors’ daclarations in respect of the buyback and solvency of the Company.

wiii} Examined that the amount of capital payment for the Buvback as detailed in the Statement is within the
parmissibe limit computed in accordance with section 68(2) {c) read with the proviso to Seclion 63(2)1b)
of the Companies Act, Regulation 4(i) and the proviso to Regulation 3{iWb) of the SEBI Buyback
Regulations,

) Inquired if the Board of Dwectors, in its meefing held on Januany 30, 2023, has formed the opinion as
specified in Clause (x) of Schedule | to the SEBI Buyback Regulations, on reasonable grounds that the
Caompany will not, having regard 1o its state of affars. be renderad insolvent within a period of one yaar
fram the date of the Board maeting.

¥} Examined that the Company has no subsidianes and assocstes. Henoe, the Company i not required to
prepare any consolidated financial statements; and

xi} Obtained necessary representations from the Management of the Company

Opinion

12

Based on our examination and procedures conducted as above and according fo the information and
explanations provided o us by the Management of the Company, we report that:

() we have nguired into the state of affairs of the Company in reélation 1o its latest audited fnancial
staternents for the year ended March 31, 2022:

iy the permissible capital payment towards buyback of equity sharas, as stated in the Statement, is in our
view properly detarmined in accordance with Section 68(2) (c) read with the proviso o Section G8(2Hb) of
the Companies Act, Regulation 4()) and the proviso to Regulation S{i)ib) of the SEBI Buyback
Regulations, based on the audited financial statements for the year ended March 31, 2022; and

iy the Board of Direclors, in their maating held on January 30, 2023 have formad the opinion, as specifiad in
clause (x) of Schedule | of the SEBI Buyback Regulations, on reasonable grounds that the Company wil
nol, having regard to its state of affairs, be rendered insolvent within & period of one year from the date of
Board meeting and we are not aware of anything fo indicate that the opinion expressed by the Directors n
the declaration as to any of the matters mentioned in the declaration of insolvency is unreasonable in the
circemstances as on the date of dedlaration.

Restriction on Uss

13.

14.

15.

This repori is addressed to and provided 1o the Board of Directars of the Cormpany solely for the purpose of

enabling the Company to comply with the aforesaid requiremeants with the proposed Buyback and to anable
the Board of Direclors to includs this repart, pursuant o the requirerents of the SEBI Buyback Regulations, in
the public announcement, Drafl Letter of Offer, Laller of Offer perlaining to Buyback to be sent to the
sharehalders of the Company and other documents pertaining to the Buyback 1o b= filed with the Registrar of
Companies, Securifies and Exchange Board of India, BSE Limited and MNational Siock Exchange of India
Limited, the Ceniral Depository Services (India) Limited and National Securities Depository Limited, 25 may
be applicable and can be shared with the Merchant Banker invohvad in connection with the proposed Buyback
of Equity Shares for onward submission to SEBI, Stock Exchanges andior any other requiatory authority as
required under the law in India. Accordingly, this reporl may not be suilable for any other purpose, and
therefare, should not be used, referred to or distibuled for any ather purposa or to any other pary without oer
prior writlen consent,

This report has been prapared at the request of the Company solely for the purpose stated in this report
above, We do nol accapt or assume any Bability or duty of care for any other purpose or to any other parsan o
whom this repor is shown or into whose hands it may come, save where expressly agreed by our prior
consent in wriling,

We have no responsibility to update this certificate for events or crcumstances occuming after the date of this
cerificate.

For KALYANIWALLA & MISTRY LLP
CHARTERED ACCOUNTANTS
Firm Regn. No.: 104607W / W100166

Sd-

Cyrus A Nariman
PARTNER

M. Mo.; 102643

LDIM: 2310284 3BGYOCPITS

Hubballi; Janwary 30, 2023,

ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computation of amaunt of permissible capital payment towards buyback of equity shares in accordance with the
requiremants of Section 682) (¢) read with proviso to Section 68(2)(b} of the Companies Act, 2013, as amended (the
“Companies Act”), Reguiation 4(i) and the proviso 1o Reguiation 5(ii(b) of the Securities and Exchange Board of
India (Buy-Back of Secunties) Regulabons, 2018, as amended ("SEBI Buyback Regulations™), based on audited
financial stalements as at March 31, 2022

{Amourt in ¥ Lakhs)
Particulars as on March 31, 2022 Amount extracted from
the latest financial statements
as at March 31, 2022
A. Paid-up Equity Share Capital
{88 343 495 equity shares of 210 each fully paid up) B,834,35
B. Free Reserves®
Securities Premium Account 11,364 .45
Retained Eamings (Surplus in statements of profit and loss) 33 456 .62
zeneral Reserse 11.217.45
Total Free Reserves 56,038.72
Total of Paid-up Equity Share Capital and Free Reserves (A+B) 64,873.07
Maximum amount permissible for buyback under Section 68(2)(c)
of the Act and Regulation 4{i) of the SEBI Buyback Requlations 16,218.27
(25% of the total paid-up equity capital and free reserves)
Permissible capital payment restricted to 10% of the total paid-up
equity capital and free reserves under proviso to Section 68(2)(b) 6,487.30
of the Act and the proviso to Regulation 5{i}){b) of the SEBI
Buyback Regulation within the powers of the Board of Directors
Maximum amount permitted by the Board vide its resolution
dated January 30, 2023, approving Buy-back, based on the 6,125.00
ﬂudlited accounts for the year ended March 31, 2022,

*Fres rseenias 25 definsd in Section 2(43) of the Compamias Acf, 2013 reed slang with Explanation Il prowndsd in Section &4
of the Gompanies Act, 2013, a5 amended,

Nate: The above calcwation of the Tafal paid-up equily sharg capifal and free resanes as af March 31, 2022 for buyback of
equily shares i based on Ihe amounfs appeanng i ihe sudifed fnancial siatements of ihe Lompany for tha year ended |

March 31, 2022, These fnancis! shalements ars prepared and presenfed in scoordance wilth the accounfing principles
qenerally sccepted & India, incliding e indian Aecounting Standavds (Ind AS)H prezcribed under Sechion 133 of the
Companies Act, 2073 read with Rwes made theraumndar, 25 armandad from firmea fo fime.

For and on behalf of VRL Logistics Limited

Vigay Sankeshwar

Chairman and Managing Director
DIM: 00217714

Date; January 30, 2023
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L. Ramanand Bhat
Execulive Director

DIN; 01875068

Date: January 30, 2023

RECORD DATE AND SHAREHOLDER ENTITLEMENT

As required under the SEBI Buyback Regulations, the Company has fixed Friday, February 10, 2023 as the
Record Date for the purpose of determining the entitiement and the names of the Eligible Shareholders.

Ag per the SEBI Buyback Regulations and such other circulars or notifications, as may be applicable, i dus

course, each Eligide Shareholder as on the Record Date will receive a Lefler of Offer along with a Tender

Form (including Form SH-4 as applicable) indicsling the entiiement of the Eligible Shareholder for

partcipating in the Buyback.

The Equity Shares to be bought back as a part of the Buyback s divided in two categonies:

li' Reserved category for small shareholders (as defined in Regulation 2(i)in} of the SEBI Buyback
Regulations, a "small shareholder” is a shaseholder whe halds Equity Shares having market value, on the
basis of dlesing prica on stock exchangas in which the highest trading volume in respact of such Equity
Shares as on Record Dale, i nolmore than T 2,00,0000- {Indian Bupaeas Two Lakh Only); and

(i) General category for all other shareholders.

In accordance with the proviso o Regulation 6 of the SEBI Buyback Regulatons, 15% (fileen percant) of the
number of Equity Shares which the Company propeses bo buyback or number of Equity Shares entilled as per
the shareholding of small shareholders as on the Record Date, whichewer is higher, shall be resersed for the
small shareholders as par of this Buyback. The Company believes that this resenvation for small shareholders
wiould benefit a karge number of public shareholders, who would get classified as “small shareholder”.

Bagsed on the shareholding on the Record Date, the Company will determine the enfitiement of each
shareholder including small shareholders 1o tender their shares in the Buyback, This enfillement for each
sharehiolder will be calculated based on the number of Equity Shares held by the respective shareholder as on
the Record Date and the rafio of Buyback applicable in the category fo which such shareholder belongs. The
final number of Equity Shares the Company will purchase from each Eligible Shareholder will be based on the
Iofal number of Equity Shares tenderad. Accordingly, the Company may not purchase all of the Equity Shares
lendered by the Eligible Shareholders in the Buyback

In accordance with Regulation 9{ix) of the SEB| Buyback Reguiations. in order to ensure that the same
Eligible Shareholder with muftiple demat accounts! folios does not recesva a higher entitiement undar tihe
Small Shareholder category, the Equity Shares held by such Eligible Shareholder with a common PAN shall
be clubbed together for determining the category (Small Shareholder or General Calegory) and thesr
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gntifemeant under the Buyback. In case of joint shareholding, the Equity Shares held in cases where the
saquence of the PANs of the joint shareholders is identical shall be clubbed together. In case of Eligibla
Shareholders holding physical shares, where the sequence of PANS & identical and where the PANs of all
jaint shareholders ara nol available, the Registrar to the Buyback will check the sequence of the names of tha
joint halders and club fogether the Equity Shares held in such cases where the sequence of the PANS and
name of joint sharehobders are identical. The shareholding of institubional investors like mutual funds,
ingurance companies, foreign instiutional investorsd foreign portfolio investors eic. with cormmon PAN are not
proposed fo be clubbed together for determining their entitemant and will be considerad saparatefy, whara
thesa Equity Shares are held for different schemes/ sub-accounts and have a different demat account
nomencialure based on information prepared by the registrar and fransfer agent as per the sharshalder
records recenved from the Depositories. Further, the Equity Shares held under the calegary of “diearing
members” or “corporate body margin account” or “corporate body — broker” as per the beneficial position data
as on Record Date with common PAN are not proposed to be clubbed fogether for determining their
entilement and will be considered separately, where these Equaty Shares are assumed to be held on behalf of
chents.

After accepting the Equity Shares fendered on the basis of entitiement, the Equity Shares left to be bought
back, if any, in one category shall firsi be accepied. in proporlion to the Equity Shares tendered over and
above their entitlernent in the offer by Eligible Shareholders in that cateqory, and thereafter from Eligible
Sharaholdars who have tendered over and above their entitemant in the other categary.

sharehodders’ participation in Buyback will be voluniary. Shareholders holding Equidy Shares of the Company
can choose io participate and receive cashin lieu of Equity Shares accepted under the Buyvback or they may
choose nof to participate, or they may opt not to participate and enjoy a resultant increase in their parcantage
ghareholding, after the complation of the Buyback, without any additional investment. Shareholders holding
Equity Shares of the Company may also accep! a part of thewr enttlernent, Shateholders holding Equity
Shares of the Company also have the oplion of tendering additional shares (over and above their enfitemant)
and pariicipate in the shortfall created due fo non-padicipaton of some other shareholders, if any. If the
Buyback enfiflement for any sharehodder is not a round number, then the fractional enttlement shall be
ignored for computation of entitement to tender Equity Shares in the Buyback.

The maximum tender under the Buyback by any shareholder cannot exceed the number of Equity Shares held
by the shareholder as on the Record Dale.

The Equity Shares tenderad as per the enbllement by Eligible Sharsholders as well as additional Equity
Shares tenderad, if any, will be accepled as per the procedure laid down in SEBI Buyback Requistions. The
seftlement of the fenders under the Buyback will b= done using the “Mechanism for acquisibon of shares
through Stock Exchange pursuant to Tender-Offers under Takeowvers, Buy-Back and Delisting” notified under
SEBI Circulars.

The Buyback from shareholders who are persons resident oufside India. including the foreign portfolio
invesiors, erstwhile overseas corporate bodies and non-resident Indian, etc., shall be subject to such
approvals, if any and to the extent reguired from the concemed authorities including approvals from the
Resarva Bank of India under Foreign Exchange Managemant Act, 1899, as amended, and the rules and
requlations framed there under, and such approvals shall be required fo be taken by such non-resident
sharaholders thamselves,

Dwetailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as tha
relevant tme lable will ba included in the Letter of Offer which will be sant throwgh amail akong with the tender
form in due course to the shareholders holding Equity Shares of the Company as on the Record Date, who
have their email 105 registersd with the Company/Regstrar and fransfer agent! depositary. However, an
receipt of & request by the Manager to the Buyback or KFin Technologees Limited fo receive a copy of Letter of
Offer in physical format from such Shareholder {to whom Letier of Offer and tender form were emaied), the
same shall be sent phwsically. For all the remaining Shareholders who do not have their email IDs registered
with the Cormpany! Regisirar and transfer agent’ depository, the Letter of Offer along with tender form will ba

sant physically.
PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

The Buyback is open o all eligible sharehodders! beneficial shareholders of the Company, i2., the
shareholders whao on the Record Date were holding Equity Shares either in physical form (*Physical Shares’)
and the beneficial cwners who on the Record Date were holding Equity Shares in the demateriafized form
("Dermat Shares™) (such shareholders are referred to as the “Eligible Shareholders’).

The Buyback will be implemented using the "Mechanism for acquisition of shares through Stock
Exchange” iszued by as specified by SEBI Circulars ("Stock Exchange Mechanism™) and following the
procedure prescribed in the Companies Act and the SEBI Buyback Requlations, and as may be determined by
the Board of Directors, or the Buyback Comnmiittee [a committas constituted by the Board fo exercise its
powers in relation to the Buyback, the “Buyback Committee™), on such lerms and conditions as may be
permitied by [aw from time 1o time,

For implamentation of the Buyback, the Company has appointed Motikal Oswal Financial Services Limited as
the ragistered broker to the Company (the "“Company’s Broker”) through whom the purchases and
seitlements on aceount of the Buyback would be made by the Company, The contact details of the Cormpany’s
Broker are as follows:

Matilal Cswal Financial Services Limited

Address: Motilal Oswal Tower, Rahimiullah Sayani Roag,
Opposite Parel 5.7, Bus Depot, Prabhadevi, Mumbai - 400 025
Contact Person; Krishna Sharma;

Tel. No,: +81 22 7108 5473;

Email: ksharma@motilaloswal com

Website: wwanwmolilaloswal.com

CIN: LE71900MH2005PLC 153247

SEBI Registration No.. INZ000158836

The Cormpany shall reguest BSE, being the designated stock exchange ("Designated Stock Exchange, io
provide a separate window (the “Acquisition Window”) to facilitata placing of sell orders by the Eligibla
Shareholders who wish 1o tender thair Equity Shares in the Buyback, The details of the Acquisition Window
will be as specified by BSE from time to time. In the event the Shareholder Broker(s) of any Eligible
Shareholder is not registerad 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 unsque client code
("UCCT) faclity through the BSE registered stock broker (after submitting all detais as may be required by
such BSE registared stock broker in compliance with applicable law). In caze the Eligible Shareholders are
unable to register using UCC facility through any other BSE registered broker, Eligible Shareholders may
approach Cormpany’s Broker L., Motilal Oswal Financial Services Limited to place thesr bids,

Af the beginning of the tendesing period, the arder for buying Equity Shares will be placed by the Company
twough Company’s Broker. During the tendering period, the order for sefing the Equity Shares will be placed
in the Acquisition Window by the Eligible Shareholders through theair respective stock brokers (“Shareholder
Broker") during normal trading howrs of the secondary market. The Shareholder Broker can enter orders for
Demal Shares as well as Physical Shares, In the fendering process, the Company's Broker may also process
the orders received from the Eligible Shareholders after Eligible Sharsholders heawe completed their KYG
requirement as required by the Company's broker.

The reporting requiremants for non-resident sharehalders under the Foresgn Exchangs Management Act,
1999, as amended, and any other rules, regulations, guidelines, for remittance of funds, shall be made by the
Eligible Shareholder andfor the Shareholder Broker through which the Elgible Sharsholder places the bid.

Modificabion'cancellation of orders and multiple bids from a single Eligible Sharehalder will only be allowed
during the tendering period of the Buyback, Multiple bids made by a single Eligible Shareholder for selling
Equity Shares shall be clubbed and considered as “one bid” for the purposes of acceptance

The curmulatve quantity tendered shall be made available on the website of BSE (www.bseindia.com)
throughout the tradmg session and will be updated al specific intervals during the tendering penod.

Further, tha Company will not accept Equily Shares tendered for Buyback which under restraint arder of the
courl for ransfer/sale andfor title in respact of which is olherwise under dispute or where loss of share
cerificates has been nofified to the Company and the duplicate share cerificates have not been issued aither
due to such request being under process as per the provisions of law or otherwise,

Procedure to be followed by shareholders holding Demat Shares:

(i) Eligible Sharaholders holding Demat Shares who desine fo tender their Demat Shares under the Buyback
would have 1o do so through their respective Shareholder Broker by indicating to the concerned
Sharehalder Broker, the details of Equity Shares they intend ko lender under the Buyback.

(i) The Sharehobder Broker would be required fo place an order’ bid on behalf of the Elgible Shareholder
who wish to lander Demat Shares in the Buyback using the Acquisition Window of the BSE (Designated
Stock Exchange). For further delails, Eligible Shareholders may refer to the circulars issued by BSE and
Indian Clearing Corporaton Limited (“Clearing Corporation”)

(ill] The ralevant datails and the settlement number under which the lien will ba marked on the Equity Shares
lendered for the Buyback shall be informed in tha issue opening crcular that will be issued by the
Designated Stock Exchange or the Clearing Corporation

(iv) The lizn shall be marked by the Sharaholder Broker in demat account of the Elgible Shareholders for tha
Equity Shares tendarad in the Buyback, The datails of the shares marked as lian in the demat account of
the Elgible Shareholder shall be provided by the deposiionies to the Cleaning Corporation. In case, tha
demal account of the Eligible Shareholders is held in one depository and clearing member pool and
clearing corporation accownt i held with other depository, the Equity Shares tendered under the Buyback
shall be blocked in the shareholders demat account af the source depositony durng the fendering pericd.
Inter Depository Tender Offer ("IDT) instruction shall be initiated by the Eligible Shareholder at source
depository to clearing member pood’ clearing corporation account at target depository. Source depository
shall block the Eligible Shareholder's securities (i.e., transfars from free balance to blocked balance) and
sends IDT message to largel depository for confirming creaton of lien, Detalls of Equily Shares blocked in
the Ebgible Shareholders demat account shall be provided by the farget depository to the Claaring
Corporation.

(v} For custodian particpant orders for dematerialized Equity Shares, early pay-in is mandalory prios 10
confirmation of order/ bid by custodian paricipant, The custodian participant shall gither confirm or reject
the orders no tater than the closing of frading hours on the |ast day of the tendering period. Thereafter, all
uncondfirmed orders shall be desmed to be rejected. For all confirmed custodian participant orders, order
madification shall revoke the custodian confirmation and the revised order shall be sent to the custodian
again for confimation.

vi) Upon placing the bid, the Shareholder Broker shall provide a Transaciion Registration Slip ("TRS')
generated by the stock exchange bidding system to the Eligible Shareholder on whose behalf the order!
bid has been piaced. TRS will contain details of order submitted like Bid 1D Mo., Application No., OP 10,
Client 1D, No. of Equity Shares tendered atc. |t is clarified that in case of dematerialised Equity Shares,
submission of the tender form and TRS is not mandatory, After the receipt of the demat Equity Shares by
the Clearing Corporations and a valid bed in the exchange bidding system, the Buyback shall be deemed
to have been accepted, for Ehgible Sharsholders holding Equity Shares in demat form

(vil} The Eligible Shareholders will have to ensure that they keep the depository participant (*DP”) account
active and unblocked 1o receive credit in case of return of Equity Shares due 1o rejection or due 1o
prorated Buyback decided by the Company, Further, Eligible Shareholders will have to ensure that they
keep the saving account attached with the DP account active and updated to receve credit remittance
due to acceptance of Buyback of shares by the Company.

Procedure to be followed by the shareholders holding Physical Shares:

(i) In accordance with SEBI Circular dated July 31, 2020 (Circular no. SEBIHO/CFDICMDA/CIRP!
20201144), sharehalders holding securilies in physical form are allowed 1o lender shares in buyback
throwgh tender offer route, However, such tendering shall be as per the provisions of the SEB| Buyback
Regulations and terms of Letter of Offer,

(i) Eligible Shareholders who are holding physical Equity Shares and intend 1o participate in the Buyback will
be required to approach their respactive Sharsholder Broker along with the complete set of documents for
verfication procedures fo be carried out before placement of the bid. Such documents will include the (a)
the Tender Fomm duly ssgned by all Eligible Sharehodders (in case shares are in point names, in the same
order in which they hold the shares), {b) original share ceriificatels), (c) valid share fransfer formys )/Form
SH-4 duly filled and signed by the transferors (i.e. by all registenad Shareholders in same order and as per
the spacimen signatures registered with the Company] and duly wilnessed 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 documeants such as power of atlomey, corporate authoraation
[inchuding board resolution/specimen signature), nofarized copy of death cedificate and succession
cerificate or probated will, if the ongingl shareholder is deceased, edc., a8 applicable. In addition. if the
address of the Eligible Shareholder has undergone a change from the addness registerad in the regisier
of members of the Company, the Eligible Shareholder would be required 1o submit a self-atiested copy of
address proof consisting of any one of the following documents: valid Aadhaar card, voter identity card or
passpor.

i) Based onihese documents, the concemed Sharehodder Broker shall place an crderbéd on behalf of the
Eligibla Sharahoiders holding Equity Sharas in physical form who wish to tander Equity Shares in the
Buyback, using the acquisition window of BSE. Upon placing the bid, the Shareholder Broker shall
provide a TRS generated by the exchange bidding syslem (o the Eligible Shareholder. TRS will conlain
the details of order submitlted Bke folio no., cerlficate no,, distinclive no., no. of Equity Shares lenderad
el

2

liv) Any Shareholder Broker' Eligibée Shareholder who places a bid for physical Equity Shares, is required to
daliver the original shara certificatels) and documents {as mentioned above) along with TRS generated
by exchange bedding system upan placing of bid, either by registared post, spaed post or courier or hand
delivery io the Registrar fo the Buyback ie. KFin Technologies Limited (at the address mentionad al
paragraph 16 below) on or before the Buyback closing date. The envelope should be superscribed as
“VEL Logistics Limited Buyback Offer 2023°. One copy of the TRS will b2 retained by Fegistrar to the
Buyback and it will provide acknowledgement of the same fo the Sharehaolder Broker.

iv) Thea Eligibde Shareholdars halding physical Equily Shares should nate that physical Equity Shares will no
be accepled unless the complete set of documents are submitied. Acceptance of the physical Equily
Shares for Buyback by the Company shall be subject to verification as per the SEBI Buyback Regulations
and any further directions issued in this regard. The Registrar io the Buyback will verify such bids based
on the documanis submitted on a daily basis and fill such verification. BSE shall display such bids as
‘unconfirmed physical bids'. Once Registrar to the Buyback confirms the beds, thay will be treated as
‘confirmed bids'.

iwii) In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such
Eligible Shareholders should ensure that the process of getling the Eguity Shares demaierialized is
completed well in tima so that they can paricipate in the Buyback before the closure of the tendering
period of the Buyback.

Iwiii)An unregistered shareholder holding physical shares may also tender his Equity Shares in the Buyback
by submitfing the duly executed transfer deed for transfer of shares, purchased prior to the Record Date,
in his name, along with the offer form, copy of his PAN card and of the person from whom he has
purchased shares and other relavant documents as required for transfer, if any,

13.12. The Buyback from the Eligible Sharehciders who are residents outside India including foreign corporate
bodies (including erstwhile overseas corporate bodies), foreign portfolio investors, non-resident Indians,
mambers of foreign nationality, if any, shall ba subjact to the Foresign Exchange Managamant Act, 1999 and
rules and regulations framed thereunder, i any, Incorne Tax Act, 1981 and rules and regulabons framed
theraunder, as applicable, and also subject o the recsipl [ provision by such Eligible Sharehokders of such
approvals, if and 1o the extent necassary or required from concemed authonties including, but not limited 1o,
approvals from the RBI under the Foreign Exchange Management Act, 1998 and rules and reguiations framed
thereunder, if any.

15.13. The reporting requirermnants for non-resident shareholders under RBI, FEMA, as amended and any ofher nues,
requiations, guidelines, for remittance of funds, shall be made by the Eligible Sharsholders andior the
Shareholder’s Broker through which the Eligible Shareholder places the bid

14, METHOD OF SETTLEMENT
Upon finalization of the basiz of acceptance as per SEBI Buyback Regulistions:

(il The seltlement of frades shall be carmed out m the manner smilar 1o setilemant of trades in the secondary
miarksd

(i)  The Company will pay funds pertaining to the Buyback to the Company Broker who will transfer the funds to
the Clearing Corparation's bank account as per the prescribed schedule. The settiement of fund obligation for
Demat Shares shall be affectad a5 per the SEBI Circulars and a5 prescribed by BSE and Cleanng Corporation
from time fo fime. For Demat Shares accepted under the Buyback, such benefical owners will receive funds
payout in their bank account as provided by the depository system direcily to the Clearing Corporation. i such
Eligitde Shareholder’s bank account detaits are not available or if the funds transfer instruction is rejected by
the Reserve Bank of India ["REF) bank{s), due to any reasons, then the amouent payable 1o the concemed
shareholders will be ransfarrad fo the setilement accoumt of the Shareholder Broker for anwand transfir to
such Eligible Shareholders.

fii)  Forthe Eligible Shareholders holding Egquity Shares in physical form, the funds pay-out would be given to their
respective Shareholder Brokers setflernent accounts for releasing the same to the respective Elgible
Shareholders account

(iv) In case of cerain shareholders viz, MRls, non-residents etc. (where there are specific regulatory
requirements pertaining to funds payout including those prescribed by the RBI} who do not opt to selile
through cusfodians, the funds payout would be given to their respective Shareholder Broker's satement
accounts for releasing the same to such shareholders account. For this purpose, the client type datails would
be collected from the depositories, whereas funds payoul pertaining o the bids setlled through custodians wil
be fransferred to the selllemant bank account of the cuslodian, each in accordance with the applicable
mechanism prescribed by the BSE and the Clearing Corporation from time to time,

(v}  Daetads in respact of shareholder's antiiemant for tender procass will ba provided to the Clearing Corporation
by the Company or Registrar 1o the Buyback. On receip! of the same, Clearing Corporation will cancel the
excess or unaccepted blocked shares in the demat account of the shareholder. On setlerment date, all
blocked shares mentioned in the accepted bid will be transferred to the Clearing Corporation

(v} In the case of DT, Clearing Corporation will cancel the axcess or unaccepted shares in target depository,
Source depository will not be able to release the lian without a release of IDT message from tangel depository.
Further, release of IDT message shall be sent by target depository ether basad on cancellation regues!
received from Clearing Corporation or automatically generated after matching with bed accepled defail as
received from the Company or the Registrar to the Buyback. Post recaiving the IDT message from farget
depository, source Deposiory will cancelirelease excess or unaccepted block shares in the demat account of
the shareholder. Post completion of tendering period and receswving ihe requisile defails viz., demat account
details and accepted bid quantity. source depository shall debit the securities as per the
communication’message received from larget depository 1o the extent of accepted bid shares from
shareholder's dermal account and credil it o Clearing Corporation seftiement account in target Deposilery on
selflernent date

(vil) The Demat Shares bought back would be fransferred directly to the demat account of the Company opened
far the Buyback (the “‘Company Demat Escrow Account”) provided it is indicated by the Company’s Broker
or it will be fransferred by the Company's Broker fo the Company Demat Escrow Account on receipt of the
Equity Shares from the clearing and seftiement mechanism of BSE

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the depository participant
(*DP") account active and unbiocked to recaive credit in case of retum of Demat Shares, due 1o rejection or
due to nor—acceptance in the Buyback. Further, Eligible Shareholders will have to ensure that they keep the
saving account attached with the DP account active and updated fo receive credit remittance due fo
acceptance of Buyback of shares by the Company.

(e}  Any excess Demat Shares tendered by the Ebgible Shareholders would be tfransferred by the Clearing
Corporation directty to the respeclive Eligible Shareholders’ DF Accounl. Any excess Physical Shares
pursuant to proporbonate acceptance/rejection will be retumed back to the concemed Eligible Shareholders
directy by the Registrar o the Buyback. The Company is authorized fo split the share certificate and issue
new consolidated share certificate for the unaccepied Physical Shares, in case the Physical Shares accepled
by the Company are less than the Physical Shares tendered in the Buyback.

(¥} The Sharehoider Brokers would issue a confract nofe to their respective Eligible Shareholders for the Equity
Shares accepted under the Buyback, The Company Broker would issue a contract note to the Company far
the Equity Shares accepted under the Buyback,

(d)  Eligibde Shareholders who intend to participate in the Buyback should consult their respective Shareholder
Broker for payment fo them of any cosd, charges and expensas (including brokerage) that may be levied by the
Shareholder Broker wpon the selfling 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 nel of such costs, applicable taxes, charges and expenses (including brokerage) and
the Company and the Manager 1o the Buyback accept no responsibility to bear or pay such additional cost,
charges and expanses (inchuding brokerage| incurred solely by the sefling shareholders.

[x@) The lien marked against unaccepied Bquity Shares will be released, if any, or would be retumed by registered
post or by ordinary post or courier (in case of physical shares) at the Eligible Shareholders’ sole risk. Eligible
Shareholders should ansura that their depository account is maintained till all formalities partaining to the Offar
are complated.

The Equity Shares accepled, bought and kying 1o the credit of the Company Demat Escrow Account will be
axtinguished in the manner and following the procedure prescribad in the SEB| Buyback Regulations.

15, COMPLIANCE OFFICER

The Company has appointed Aniruddha Phadnavis, Company Secratary as the compiiance officer for the
purpose of the Buyback ("Compliance Officer”). Investors may contact the Compliance Officer for any
clarification or to address ther grievances, if any, duning office hours |.e, 10:00 am. 1o 6:00 p.m. on any day
except Saturday, Sunday and public holidays, at the following address:

Aniruddha Phadnavis, Company Sacretary
VRL Logistics Limited
RS, No. 35111, Varur Post Chabbi, Taluk Hubballi, District Dharwad,
Hubballi, Karnataka- 581207
Tel: +91 (836-2237613, Fax; +91 0836-2237614
Website: www wigroupin
E-mail: irestors@wriliogistics.com
16. INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK

In casa of any quary, the shareholders may also contaet Link Intima India Private Limitad, the Registrar and
Share Transfar Agent of the Company, appainted as the Investor Service Centre Tor the purposes of the
Buyback, on any day excepl Saturday and Sunday and public hobday between 9,30 a.m. to 5.30 p.m. at the
fallowing address:

A KFINTECH

KFin Technologies Limited,

{formerly known as kfin Technologies Private Limifed)
Selenium, Tower B, Plot MNo- 31-32, Financial District,
Manakramguda, Senlingampally, Hyderabad, Rangareddi - 500 032
Telangana, India.

Tel.Mo.+91 40 6716 2222

Fax.No..#31 40 2343 1551

Toll Free No.: 18003054001

Email; vrl buyback@kfintech.com

Website: waw kfintech.com

Investor Grievance Email: einward risg@kfintech.com
Contact Person: Mr. M. Mursli Krishna

SEE| Registration No.: INRODD000221

ClIN: LT2400TG2017PLC1 17649

(visi)

(o)

17. MANAGER TO THE BUYBACK

MoOTILAL OsSWAL

frresiiesal Rysking

Motilal Oswal Investment Advisors Limited

Maotital Oswal Tower, Rahimtuliah Sayani Road,

Oppasite Paral ST Depat, Prabhadevi

Mumbai - 400 025, Maharashtra, India

Tel: +91 22 7193 4380

Investor Grievance E-mail: moiaplredressal@motialoswal com
Website: www.motialozwalgroup.com

Contact person: Ritu Sharma [ Subodh Mallya

SEBI Registration No.: INMO000 11005

CIN: LET190MHZ006PLCIG0583

18. DIRECTOR'S RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for all the
information contzined in this Publc Announcemant and confirms that the information in such documents
contain frue, factual and materal information and does not contain any miskading information

Farand on behalf of the Board of Directors of WRL Logistics Limited

ad/- adi- Zdl-

Vijay Sankeshwar Aniruddha Phadnavis
Chairman and Managing Director Company Secretary and Compliance Oficer
Membership No: A20456

L. Ramanand Bhat
YWhola-Time Director

Date: January 31, 2023
Place: Hubball

. Adfacrors 316
Chandigarh
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