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VRL LOGISTICS LIMITED

CIN: L60210KA1983PLCODS24T
Registered Office: RSNO.351/1, Varur, Post Chabbi, Taluk, Hubli Dist. Dharwad,
Hubli- 581207, Kamataka. Tel No: 0836-2237511, Fax No: (836-2256612
E-mail: investorsi@@vrilogistics.com | Website: www.vrigroup.in

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF
EQUITY SHARES OF VRL LOGISTICS LIMITED (THE "COMPANY") FOR THE BUYBACK OF EQUITY SHARES
ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE
MECHANISM UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED

This public anmouncement (the “Public Announcement”) is being made pursuant to the provisions of °
Regulation 7(i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
as amended {including any statutory modification{s), amendment(s) or re-enactments from time to time)
(“Buyback Regulations”) and contains the requisite disclosures as specified in Schedule Il of the Buyback
Regulations read with Schedule | of the Buyback Regulations.

OFFER TO BUY-BACK UP B750,000 (EIGHTY SEVEN LAKHS FIFTY THOUSAND OMLY) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF $10 (RUPEE TEN) EACH OF VRL LOGISTICS LIMITED, REPRESENTING -
5% OF THE TOTAL NUMBER OF EQUITY SHARES IN THE PAID-UP EQUITY SHARE CAPITAL OF THE
COMPANY AS ON MARCH 21, 2026 FROM ALL THE ELIGIELE SHAREHOLDERS OF EQUITY SHARES OF
THE COMPANY AS ON OCTOBER 16, 2026 (RECORD DATE) AS PER THE RECORDS MADE AVAILABLE TO
THE COMPANY BY DEPOSITORIES AS ON THE RECORD DATE, ON A PROPORTIONATE BASIS (SUBJECT
TO SMALL SHAREHOLDER RESERVATION), THROUGH THE “TENDER OFFER" ROUTE AT A PRICE OF
¥ 320 (RUPEES THREE HUNDRED AND TWENTY ONLY) PER EQUITY SHARE PAYABLE IN CASH FOR AN
AGGREGATE CONSIDERATION OF UP TO % 28,000 LAKHS (RUPEES TWENTY EIGHT THOUSAND LAKHS
ONLY) (“BUYBACK").

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,
(i) the sum or percentage change of such numbers may not conform exactly to the total figure given; and
(il} the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure !
given for that column or row. Further, certain numerical information in this Public Announcement has been
presented in ‘lakhs'. One lakh represents 0.10 million, i.e., 100,000, All references to "Rupee(s}", “¥" or "Rs.”
are to Indian Rupees, the official currency of the Republic of India. i

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

1.1, The Board of Directors of the Company {the "Board"), al ils meeling held on August 4, 2028, has, subject o ;
Ihe approval of the members of the Company, by way of a special rescletion throwgh postal ballot (*Special
Resolution’) and subject to such other approvals, permessions and sancbions, as may be necessary, approved
the: proposal to Buy-back its own fully paid-up equity shares of face value of 2 10 (Rupess Ten Only) each
(*Equity Shares”) from the shareholders of the Company, s on the recond date, fo be determined by the Board!
Buyback Committes, ("Record Date’), on a proportionate basis, at & price of ¥ 320 (Rupees Three Hundred
Twenly only} per Equity Share ("Buyback Price”) and for an amount of ¥ 28,000 lakhs [Fupees Twenty Eighl :
Thousand Lakhs only) excheding any expenses or ransaction costs incumad or o be incurred for the Buy Back
viz. brokerage costs, fees, tumover charges, taxes such as securifies iransaction tax and goods and services
tax (if any), stamp duty, advisors feas, filing feas, intermediary fees, public announcamant expanses, printing |
and dispalch expenses, il any: applicable taxes such as securlies ransaclion tax, goods and services lax, |
stamp duly elc.. and other incidental and relaled expenses and charges ete. ("Transaction Costs’) (such .
amaount hereinafter referred to as the ("Buyback Offer Size”), representing 24.51% of the aggregate of the
total paid-up share capital and free reserves of the Company based on the lalest audited financial statements
of the Company for the financial vear ended March 31, 2026 through the fender offer route, in sccordance
with the provisions of the Securifies and Exchange Board of India (Buy-Back of Secunfies) Begulations, :
2018 {as amended)} (‘Buyback Regulations”) and the Companies Act, 2013 and the rules made thereundar
["Buyback”). :

1.2, Since the Buyback is more than 10% of the total paid-up equity capital and free reserves of the Company, in .
lerms of Section 88(2)ib) of the Companias Act, 2013, as may be amended from time to time, along with all
rules and regulations issued thereunder | “Act”) and Regulation 5{i){b) of the Buyback Regulations, the Board
had sought approval of the shareholders of the Company for Buyback, by a speciat resolution, thraugh notice of
postal ballof dated August 28, 2026 ("Postal Ballot Motice®), the resulis of which were announced on October
6, 2026. The shareholders of the Company have approved the Buyback through a Special Resolution. The
Buyback s being underiaken in terms of Chapter Il of the Buyback Regulations through tender offer route |
and in accordance with other applicable provisions of the Buyback Regulations, the SEBI Circulars {as defined
hafow), Securitios and Exchange Board of India (Listing Otdigations and Disclosura Reguirements) Regulations,
2015, as amandad {"LODR Regulations”) and Sections 68, 69, 70 and other applicabla provisians, ifany, of the -
Act, and the relevant rules framed thereunder, including the Companies (Share Capital and Debenlure) Rules,
2014 (*Share Capital Rules”) and Companies (Management and Administration) Rules, 2014 ("Management
Rules”), 1o the exlen! applicable, The Company proposed the buyback of fls fully pasd-up Equity Shares, nol
exceading B7 50,000 (Eighty Seven Lakhs Fifty Thousand) Equity Shares {representing up to 5.00% of the
total number of Equity Shares in the existing total paid-up equity share capital of the Company based on the
|atest -audited financial statements for the financial year ended March 31, 2026) at a price of ¥ 320 (Rupees |
Thres Hundred and Twenty only) per Equity Share, payable in cash, for an aggregate amount of wp to £23,000
lakis (Rupeas Tweanty Eight Thousand Lakhs only} and represanting 24.51% of the aggregate of fully paid-up |
Equity Share capital and free reserves (Including securities premium aceouwnt) as par the latest audited financial
statements of the Company for the financial year ended March 31, 2026, which is within the presenbed bmit of
25% under the Act and Regulation 4(1) of the Buyback Regulations,

In accordance with Requlation S{via) of the Buybhack Regulafions, the Board/'Buyback Commitiee may increase 5
the Buyback Price and decrease the number of Equity Shares proposed to be bought back provided that there
is no change in the Buyback Offer Bize, il one working day prior {o the Record Date fixed for the purpose of
Buyback. i

1.3, The Buyback Offer Size does not Include any expenses or transaction costs incurred o to be incurred for
the Buyback, such as, brokerage cosis, fees, wmover changes, 1axes such as securities transaction tax and
goods and services tax (if any), slamp duty, advisors fees, filing fees, intermediary fees, public announcement |
expensas, printing and dispateh expenses, i any, applicable taxes such as sscurties ransaction [ax, goods
and services tax, stamp duly ele., and other incdental and related expenses and charges etc [‘Transaction
Cosis’}

1.4, The Equity Shares are cumently fraded under the frading codelz} 539118 al BSE Limited ("BSE") and VELLDG
at National Stock Exchange of india Limited {"NSE”) {collectively referred {0 as ‘Indian Stock Exchanges™).

1.5, The Buyback shall be implemeanted using the “Mechanism for acquisition of shares through Stock .
Exchange pursuant to Tender-Offers under Takeovers, Buyback and Delisting’ notified by Securiles |
and Exchange Board of India ("SEBI") vide circudar CIRICFDPOLICYCELLMZ2015 daled Aprl 13, 2015 read -
with SEBI circular CFOVDGRZICIRPI2016/131 dated December 8, 2016, SEBI crcular SEBIHOICFDVDCR-II
CIR/P2021/615 dated August 13, 2021 and SEBI circular SEBIHOVCFDPoD-2FICIR/2023/35 dated March
B, 2023, and such other circulars or nofifications, as may be applicable, including any amendments thereof as
amended {"SEBI Circulars’)

1.6, The Equity Shares shall ba bought back on a proportionate basis from all the shareholders of the Company
halding Equity Shares as on Record Date, Le, Oclobar 18, 2026 ("Eligible Shareholders’), thwough tha |
“Tender Offer’ route, as prescribed under the Buyback Regulations, and subject fo applicable laws, faciitated
Ihrough the stock exchange mechanism as specified by SEBI in the SEBI Circulars. |n this regard, the Company |
will reques! BSE to provide the acquisition window for facilitating tendering of Equity Shares under the Buyback,
For the punposas of this Buyback, BSE will be the Designated Stock Exchange

1.7. Participation in the Buyback by Eligibée Shareholders will trigger capital gain  taxaton i India and in their
country of residence. The ransacton of Buyback would also be chargeable 1o securibes fransaciion ax {"STT7) |
in India; In due course, Elgible Shareholders will receive a lether of offer, which will contain a mone detailed
note on taxation. However, in the view of the particulanzed nature of tax conseguences, Elgible Shareholders i
are advised o consull their own legal, financial and tax adwisors for the applicable tax implications pror 0 ¢
participating in the Buyback,

1.8 The Buyback of Equily Shares from non-resident members of the Company, intluding Foreign Corporale
Bodies (ncluding erstwhile Overseas Conporate Bodiss), Foreign Instituticnal investors (Flis)/Foresgn Partfolio
Investors, members of foreign nationality, if any. etc., shall be subject to the Foreign Exchange Management
Act, 19599 "FEMA’) and-rules and requlations framed theresnder, if any, Income. Tax Acl, 2025 and rules and
regulations framed thereunder, the Depository Receipts Scheme, 2014, as applicable, and shall be subject fo
such approvals if, and to the extent nacessary or required from the concerned authorities including approvals
from the Reserve Bank of India (*RBI%) undar FEMA and the rulas, reguistions framed thereunder, if any, and
such approvals shall be required to be takan by such non-resident sharehalders, :

1.8, The Buyback will be underiaken on & proporionate basis from all Ebgible Sharsholders as on the Record
Dale, and would involve a reservation of 15% ([fitteen percent) of the number of Equity Shares proposed o be |
bought back or number of Equity Shares entiied &s per the Eligible Shareholders who hotd Equity Shares of
market value not more than § 200,000 (Rupees Two Lakh Only), on the basis of the closing price on the Indian |
atock Exchanges registering the highest trading volurme as on the Record Date, ie.. October 16, 2026 ("Small :
Shareholders”), whichaver is higher. ?

1.10. A copy of this Public Announcemant ks available on the Company's wabsita i.e., hiipsifrgroup.in/, the websita !
of the Manager to the Buyback al www malilaleswal com and is expected to be made available on the websile of
the SEBI 1.2, www sebi govin, and on the websste of the respective Indian Stock Exchanges 16, wwwinseindia,
£om and iwww BSeindia oom

2. NECESSITY FOR THE BUYBACK AND DETAILS THEREOQF

The Company has been genarating reasonable amounts of cash on an ongoéng basis. The current Buyback
proposal is in Eine with the Company's practice of reterning excess cash to shaseholders, theraby increasing |
sharaholder value. in the |onger term, and improving tha Return on Equity. The Company believes that the i
Buyback is being undertaken by (he Company after taking Into account the operational and strategic cash |
requirements. of the Company In the medium term and for returning surplus funds to the sharsholders in
an effective and efficient manner. The expected cash generation and sitrong halance sheel posibion of the
Company allows I 1o reward its members, whits refaining sufficient capital for business requirements. The |
Buyback i being undertaken for the following reasons: i

2.1 The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares thereby 5
enhancing the overall retum for them; i

The Buyback w5 expacted o improve return on aquity throwgh distrbulion of cash and improve eamings per
share by reducton in the equily base in the long lerm, thereby laading to Yong term Increass in members’ value,

The Buyback gives an oplion 1o all the members of the Company a5 on the Record Date, either fo sell thelr
Equity Shares and receve cash or not to sell their Equdy Shares and get a resultant increase in their percentage
shareholding in the Company post the Buyback, wihout addifiona! investment; and

The Buyback, which is being implemented through the Tender Offer route woulkd imvalve aiocating to the Small
sharaholders the higher of: (a) the nurmber of shares aniitied as per thedr shareholding: or (b) 15% of the number
of shares to ba bought back. as per Regufation 6 of the Buyback Regulabions. The Company balieves that this
raservation for small shareholdars would benafit a large numbar of the Company’s public shareholders, who
wioudd be classifed as “Small Sharehoiders”,

3. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

At Buy Back Price and Buy Back Size, the Indicative Buy Back Shares that can be bought back would be
&, 87.50,000 (Eighty Seven Lakhs Fifty Thousand Only) fully paid-up Equity Shares, representing 5.00% of the
fully paid-up Equity Shares of the Company. However, the actual bought back Equity Shares may fall below the
Indecative Maximum Buy Back Shares, if the Buy Back price fixed by the BoardBuy Back Commitiee exceads
the Maximum Buy Back Price, subject to number of Equity Shares bought back shall not exceed 25% of the |
total number of Equity shares in tha tofal paid-up Equity Shara capdtal of the Company and the amount utilized
shall nod excead Maximum Buy Back Size.

2.2

2.3

24

L4,

L 43,

6.1

©10.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID-UP

CAPITAL AND FREE RESERVES & SOURCES OF FUNDS FROM WHICH BUY-BACK WILL BE FINANCED

The maximum amount of funds requined for the Buyback excluding transaction costs will aggregate to 228,000
lakis (Rupeas Twenly Eight Thousand Lakhs only) [*Buyback Offer Siza”}, reprasenting 24.51% of the tofal |
paid-up share capital and free rasanses of the Company based on the |atest audilad financial statements of the ;
Company a5 at March 31, 2026, which Is less than 23% of the aggregale of the tolal paid-up share capilal and |

free reserves of the Company,

The Buyback Offer Size does not include any expenses or fransaciion costs incurred or to be incurmed for |
the Buyback, such as, brokerage, filing fees, lumover charges, advisory fees, intermediaries’ fees, public
announcement publication expenses, printing and dispalch expenses, applicable taxes such as securifies |

ransaction tax, goods and sarvices fax, stamp duly 2lc. and olher incidental and relaled expenses,

Tha funds for the implernantation of the proposed Buyback will be sourcad out of the free resensas and securiies |
premium account of the Company of such other source as may be permitied by the Buyback Regulations or the |

Act. Borrowed funds from banks and financial institulions, If any, will not be used for the Buyback,
BUYBACHK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Equity Shares of the Company are proposed fo be bought back at 2 price of 2 320 (Rupees Three Hundred :
Twenty only) per Equity Share {‘Buyback Price”). The Buyback Price has been arrived at after considerning

variows factors inclisding, but not limited to, the frends in Ehe volume weighted average markei prces of the

Equity Shares on BSE and NSE where the Equity Shares are listed, price eamings rato, impact on ofher

financial parameatars and the possible impact of the Buyback on the eamings per Equity Share. Further, in

accordance with Regulation 5(via) of the Buyback Regulations, the Board/Buyback Committes may increase
e Buyback Prics and decrease the number of Equity Shares proposed to be bought back provided that there |
Is nex change in the Buyback Offer Size, B one working day prior 10 the Record Date fiked for the purpose of

Buyback.
In ling with the recent market peactios in relation (o buyvbacks, the Buyback Price reprasents:

Premium of 32.68% and 33.11% to the volume weighted average market price of the Eguity Shares on the i
BSE and the MSE, respectively, during the 3 (three) months period preceding July 25. 2026 , being the date :
of intimation to the Stock Exchanges regarding the proposal of Buyback being considerad at the Board 5

Maating Date (“Intimation Data™).

Premium of 34.81 % and 34.83 % fo the volume weighted average market price of the Equity Shares on the

B3E and the NSE, respectively, during the 2 [wo) weeks preceding the Intimation Dale

«  Premium of 14,16 % and 17 60 % over the closing price of the Equity Shares on BSE and NSE, respectiviely,

as an August 4, 2026, bemg the Board Maeling Date

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF PROMOTERS .
WHERE PROMOTER 5 A COMPANY AND OF DIRECTORS AND KEY MANAGERIAL PERSONNEL OF

THE COMPANY SHAREHOLDING AND OTHER DETAILS

The aggregate shareholding in the Company of the: (i} promoters and the mambers of the promoter group of |
the Company ("Promaoter and Promeoter Group'), (i) directors of tha Promoter whare Promoter is a Company

and (il directars and key managerial personnel of the Company as on the date of this Public Announcament;
(i) Aggregate shareholding of the Promoter and Promoter Group as on the date of this Public Announcement:
A. Promoter

Sr. Name Number of Shareholding Percentage
Mo, Eguity Shares Held (%)
1 Cr. Vijay Sankeshwar 485861,128 28.33%
2 | D Anand Sankeshwar 5.49,81,642 31.43%
TOTAL 10,4542,770 59.76%
B. Promoter Group
Sr, Name Number of Shareholding Percentage
No. Equity Shares Held (%)
1 Mrs, Lalitha Vilay Sankeshwar 41,634 2%
2 Mrs. Vani Anand Sankeshwar 792578 1.45%
3 Mrs. Bharathi Holunde 3,500 0.00%
4 | Mrs. Deapa Sidnal 1,060 0.00%
TOTAL 8,39172 0.48%

(ii) As on the date of the Postal Ballot Notice, thare was no Corposate promater in the Company,

{{il) The aggreqate shareholding of the directars and key managerial personnel of the Company a8 on the dale j

of the Public Anncuncamant;
Sr. | Name of KMP / Director Designation Wumber of Equity Shareholding
Neo. Shares Percentage (%)
1 Dr. Vijay Sankashwar Chairman and 4 9561,128 2833
Managing Director
2 | Dr. Anand Sankeshwar Managing Director 54981 642 3143
3 Mr. L. K. Bhat Whale-Time Cirector 4 194° 0.002

* Shares held joinfly with spouss Mrs. Usha Ramanand Bhal, the latfer being the first holder

Mo Equity Shares of the Company have been purchazedizold by any Promoter | Promoter Group, directors
ar key managenal persannel of the Comgany during the: period from the sis months preceding the date of the
Board Meeting i.e.. August 4, 2026, al which the Buyback was proposed and from the date of the Postal Ballot

Medice till the date of this Public Announcement.

INTENTION OF THE PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE |

COMPANY TO TENDER THEIR EQUITY SHARES IN THE BUYBACK

In terms of the Buyback Regulations. under the tender offer route, the Promoter and Promoter Group have the
opban lo parbicipate in the Buyback, In this regard, the Promoter and Promoter Group of the Company have |
expressed their intention of not paricipating in the Buyback vide their lefters dated August 4, 2026. Accondingly,
the disclosures as required as per paragraphs (viil] to the Schedule | of the Buyback Regulations are not

applicabla,

Given that the Promoter and Promoter Group have expressed their Intention not 1o participate In the Buyback,
the Equity Shares held by members of the Promoier and Promoter Group shall not be conzsidared for computing
the entilement ratic, in accordance with the proviso to Regulation 4(ivi(a) of the SEBI Buyback Requlations,

and 1o that extent, tha Eligible Sharehcdders will have a higher Buyback Entitfiemant ratio.
NO DEFAULTS

The Company confirms that it has not defaulted in the repayment of public deposits, ncluding inferest payable |
trarecn, accepted before and also that it has not accepled any deposits afler applicabdity of the Act. Further,

the Company confirms that there are no defaults subsisiing in the redemption of debentures or interest paymeni
thersaon or redemption of preference shares or payment of dividend due to any shareholder, or repayment of |

any tarm loans or interest payable theraon o any financlal institution or banking companies.
CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

As requarad by ciausedx] of Schedule | m aceordance with Reguiation S(iv)(b) of the Buyback Requiations, the |
Board hae confirmed that it has made a full enguiry into the affairs and prospects of the Company and has |

formed an opinion;

(i) That immediately following the date of the board meefing held on Aopgust 4, 2026 and the date of the |
members' resalution for approving the Buyback, being Oclober 3, 20026, there will be no grounds an which

the Company can ba found unable 1o pay its debts

(il That as regards the Company's prospects for the year immediately following the date of the board |
meeting held on August 4, 2026 as well as for the vear-immediately foliowing the date of passing of the |
members' resolution, beng October 3, 2026, and having regard 1o the Board's imtentions with respactiothe
managament of the Company’s businass during that year and to the amaount and character of the financial
rescurces, which will, in the Board's view, be availab®e to the Company during that year, the Company will
be able to meel its liabilities as and when they fall due and will nod be rendered insolvenl within a period of |
one year from the date of the board meeting and also from the date of passing of the members’ resolution,

being October 3, 2026 and

(iii) In formeng fis opinion aforesaid, the Boand has taken into account the liabilities (including prospective and
contingent llabilities) as if the Company were being wound up under the provisions of the Act and the |

Insolvancy and Bankmuptcy Code, 2016, as amanded.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE COMPARNIES ACT
(iy A the Eguity Shares for Buyback are fully paid-up;

(i} Subject lo applicable law, the Company shall nol Issue any shares or other specified securitiés inciuding

by way of bonus issue fill the expiny of the Buyback Period i.e. the penod commencing from the date. of

declaration of results of the postal ballot for special resolution 1 e, October &, 2026, unlil the date on which

the paymant of consideration to the Elgible Shareholdars who have accepted the Buyback will be made.

The company further confirms that there are no subsisting obligations through stock option schemes, or

conversion of prefarence shares or debentura into Equity Shares;

(i) Subject to appiicable taw, the Company shall not raise further capital for 8 penod of one year from the

axpiry of tha Buyback Period;
(iv}

of banus shares or aquity shares issued in order 1o discharge subsisting obligations such as convarsion

of warrants, stock option schemes. sweat equity or conversion of preference shares or debentures info :

Edquily Shares;

v} The Company shall not buyback locked-in Equity Shares and non-transferable equity shares il the

pendency of the [ack-m or il the Equily Shares bacome transiarabla;
(Wi

implementztion of the Buyback;

[vil} There are no defaults subsisfing in the repayment of deposis, inferest payment thereon, redemplion of

debenlures of interes! therson or redemption of preference shares or payment of dividend or repayment
of any berm loans or interest payabde therecn to any financial institution or banking company, as the case |

may be;
{viil} That the Company has been in compéance with Sections 92, 123, 127 and 129 of the Ad;
(i) That funds borrowed from Banks and Financial Instiutions will not be used for the Buvback;

(%} The aggregate amount of the Buyback L.a., 328 000 lakhs does not excead 25% of the total paid-upcapital i
and free resenses of the Company as per the audited financial statements of the Company as on March |

3, 2026,

(i} The number of equity shares proposed 1o be purchassd under the Buyback i.e., 87,.50,000, does not !
excead 25% of the total number of aquity shares in the paid-up equity share capital as on March 31, 2026; :

(%} The Company shali not make any offer of buyback within a period of one year reckoned from the date of |

expiry of tha Buyback Period, subject to applicable bxws;

(wiii} The Buyback will not be in contravention of Regulation 4(vil) of Buyback Requiations. La., the Company
haa not made the offer of Buyback within & period of one year reckoned from the date of expiry of buyback :

peniod of the preceding offer of buyback;

[xiv) There is no pendency of any scheme of amalgamation or compromise or armangemeant pursuant fo the

prowvisions of tha Act, a5 on dale

Buyback in accordance with tha Buyback Regulations;

{xvl) The Company will mat directly or indirectly purchase Its own Equity Shares: or ather specified securilies;
a. Throwgh any subsidiary company including its own subsidiary companies; or
b. Through any mvestment company or group of investment companies

{xvil) Consideration of the Equity Shares bought back by the Company will be paid only by way of cash;

Exchange of India Limited;

epaper.financialexpress-.cnn"'. &

The Camgany; as per the provisions of Section GBIE] of the Act, will not make any furlher issue of he same -
kind of shares or other securities including allofment of new shares under Section 62¢1)a) of the Act or
oiher specified securilies within a period of six months &fer the completion of the Buyback except by way

The Company shall not buyback its equity shares from any person through negotiated deal whether
on -of off the stock exchanges or through spot transactions or through any private arrangement in the |

11

{x1x] the ratio of the aogregate of secured and unsecured debls owed by the Company afler the Buyback
shall not be mone an bvice s paid-up share capital and free rasenes basad on e audited financial
statemants of the Company as on March 31, 2026,

[xx) The buyback offer shall not be withdrawn once the public-announcement is mads,

[xxl) Tha Company shall transfiar from s free resarves or sacuribes premiem accaunt and! of such sowrcas as
fmay be permitted Dy law, a sum aqual to the nominal value of the Equity Shares purchasad through the
Buyback to the capital redamption resarve account and the datails of such transier shall be disclosed in
iie subsequent audited financial statemenis,

[xxii) The Company shall ensura consequent reduction of 15 share capital post Buyback and the Equity Shares
bowght back by the Company will be extinguished and physically destroyed [If appSicable) in the manner
prescribed under the Buyback Regulations and the Act within the specified timelines; and

{xxiii) the Company shall not undertake the Buyback unéess it has obtaingd the prior consent of its denders in
case it results in-a breach of any covenant with such lenders. As per Regulabon S{ilic) and Scheduls Kxii)
of the SEBI Buyback Regulations, the Company confirms that there is no breach of any covenants: of
ihe loans taken. All necessary lender consents required in connection with the Buyback have been duly
otained.

REPORT BY THE COMPANY'S STATUTORY AUDITOR

Independent Auditor's Report on proposed buy-back of equity shares pursuant to the requirements
of clause (xi) of the Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018,

Cunte

To,

The Board of Directors
VAL Logistics Limited
(Girira] Annexa

Circuit House Road
Hutoballi

Karnataka - 581207

1. This raport is issued in accordance with tha terms of our engagement letler dated 4 Avgust 2026 with VEL
Logistics Limited {the 'Company’)

2. The management of the Company has prepared the accompanying Annexure A — Satement of permessible
capital payment as on 4 August 2026 (the “Slatement’ | pursuant to the proposed buy-back of equity shares
approved by the Board of Deectors of the Company in their meeting held on 4 Awgust 2026, in 2ccordance
with the provisions of sections 68, 68 and 70 of the Companies Acl, 2013 (tha "Act’) and the Securities and
Exchange Board of India {Buy-Back of Securities) Regulations, 2018 (the “SEBI buy-back reguiations’) (as
amended), The Staterment contains the computation of amount of parmissible capital payment lowards
buy-back of equity shares In accordance wilh the requirements of section BBI2 {¢) of the Act and basad on
the [atest audited financial stalements for the vear ended 31 March 2028, We have inifiallad the Statement
for identification purposes only.

Management's Responsibilties for the Statement

3, The praparation of the Statement in accordance with the requirerents of section 68{2}c) of the Act and
ensuring compliance with the SEBI buy-back regulations, is the responsibility of the management of thi
Company, including the preparation and maintanance of ail accounting and other relevant supporting
records and documanis. Thie responsibility includes the design, implementation and maintenance of
infernal condrol relevant 1o the preparation and presentation of the Statement and applying an appropriate
basis of preparation; and making esfimates ihat are reasonable in the circumzstances.

4, The Board of Directors is also responsible o make & full inquiry into the affaire and prospects of the
Cormgpany and 1o form an opinion on reasonable grounds that the Company wil be able o pay its debls
from the date of Board meeting or the date of declaration of results of the postal ballod for special resolution
by the sharshaldars al which the proposal for buy-back was approved, and will nol be rendered insohent
within a period of ong year from the date of the Board meeting at which the proposal for buy-back was
approved by the Board of Directors of tha Company or date of declaration of results of tha postal ballod
for spacial rasolution by the shareholders, and in forming the opinion that it has taken into account the
liabdities (including prospactive and contingant Kabilibes) as if the Company was baing wound up ender
the provisions of the Acf or the Insolvency and Bankruptcy Code, 2016, Further, a decdaration is-reguired
to be signed by at least two directors of the Company in this respect in accordance with the requirements
of sechion 63(5) of the Actand the SEBI buy-back regulations,

Auditor's Responsibilities

5. Pursuani to the requirements-of the SEBI buy-back regulabions. it is our responsibility bo provide
reasonable assurance on whether

a}  we have inquered into the state of affaies of the Company in relation 16 1he audsed financial stalarmants
for the year anded 31 March 2026

B} the amount of permissible capital payment, as stated in the Statement, has been properly determined
considering the audited financiaf stztements for the year ended 31 March 2026, in accordance with
section 68(2)(c) of the Act; and

¢} whather the Board of Directors of the Company, i its meating held on 4 August 2026, has formed
the opinion as spacified in clause (x) of Schedula | fo the SEBI buy-back regulations, on reasonabile
grounds and that the Company will not, having regard o its state of affsirs, be rendered inschvent
within a pericd of one vear from the aforesaid date or date of declaration of resulis of postal ballof for
special resolution by the shareholders.

6. The audied financial slatements, refermed o in paragraph 5 above, have been audited by us, on which
we have issued unmodified audit opinion vide our report dated 18 May 2026. Our awdit of these financial
statements was conducted in accordance with the Standarnds an Auditing specified under section 143{10)
of the Acl and other applicable authoritalive pronouncements issved by the Institule of Chartered
Accountants of India (the 'TCAT). Those standards require that we plan and perform the audit to obtain
raasonable assurance about whather the financial slatemants are free of material misstatemant. Such
agdit was not planned and performed In connaction with any transactions to identify matters that maybe
of potendial intesest to third parties.

7. We conducted our examination of the Slatement n accordance with the Guidance Nole on Reparts or
Certficates for Special Purposes (the 'Guidance Note'), issued by the ICAL The Guidance Note requires
that we camply with the ethical requirements of the Code of Ethics issued by the ICAI

B Wehave complied with the relevant applicable requirements of the Standard on Cuality Controd ('SCCET 1,
Cizity Condrol for Firms that Perform Audits and Rewviews of Hislorical Financia! Information, and Other
Aszsurance and Relsted Services Engagements. issued by the ICAlL

8, A reasonable assurance engagemant involves performing procedures 1o obtain suffiicient appropriate
evidenca on ha matters mentionad in paragraph 5 above. The procedures selected depend on the
auditor’s: judgment, including the assessmant of the risks aseociated with tha matters mantionad in
paragraph 5 above. We have parformed the following procedures in relation to the matters manbonad in
paragraph 5 abaova:

a} Inquired into the siate of affairs of the Company in relation to the audited financial statements for the
vear ended 31 March 2026,

B} Examined authorization for buy back from the Articles of Association of the Company;

c)  Agreed the balance of refained eamings, ganeral resarve and remeasurement of defined benefit plan
as al 31 March 2026 as disclosed in the Statement with the audited financial statemeants;

d} Examined that the ratio of secured and unsecured debt owed by the Company, if any, i not more than
fwica the capital and its free resenes afier such proposad buy-back:

g} Examined that all the shares for buy-back are fully paid-up;

fi  Examined that the amount of capital payment for the buy-back as detailed in the Staterment is within
the permassible Fmit computed in accordance with section 63{24c) of the Act;

gl Inquired i the Board of Direclors of the Company, in its meeting heid on 4 August 2026 has formed
tha opinion as specified in clause (k) of Schadula [ io the SEBI buy-back regulations, on reasonable
grounds and that the Company will nol, having regard Lo its' stata of affairs, be rendared insofvent
within-a period of one year from the aforesaid date of the board meeting or date of daclaration of
resuliz of postal ballod for zpecial resolution by the shareholders;

h} Examined minutes of the meetings of the Board of Directors of the Company;

i) Examined the Directors’ declaralions for the purpose of proposed buy-back and solvency of the
Company,

i} Verfied the arithmetica accuracy of the Slaterment; and
k] Obtaimed appropnate representations from the management of the Company.
Oipinian

10. Based on our examination as above, and the information, explanalions and representations provided o
us by the management of the Company, in our opinion:

al we have inquired into the state of affairs of the Company in relation (o audited financial stalements for
the year ended 31 March 2026;

B} the amount of the permssible capitel payment towards the proposed buy-back of equity shares
as computed in the accompanying Statement, is propedy determined m accordance with the
requirements of section G8(2)(c) of the Acl, based on the audited financia! statements for the year
ended 31 March 2026; and

¢) fthe Board of Direclors of the Company, in its maeting held on 4 August 2026, has formad opinicn as
specified in ciatze (x) of Schedule | o the SEBI buy-back regulations, on reasonable grounds and
that the Company, having regard o iis stabe of affairs, will mot be rendered insolvent within a period of
one year from the aforesaid date or date of dectaration of results of postal balkof for special resolution
oy the shareholders.

Restrction on distabulion or uss

1. Curwork was performed solely i0-assist you in meetesg your responssliies in relaton to your compliance
with the provisions of section 68, other spplicable provisions of the Act. and the SEBI buy-back regulationz,
pursuant to the proposed buy-back of equity shares. Our obligations in respect of this report are entirely
separate from, and our responsibility and liability are in no way changed by, any other role we may have
had as awditors of he Company or otherwise. Nothing in this report, nor anything said or gone n the
course of or in connection with the services that are the subject of this report, will extend any duty of care
we may have in our capacily as auditors of te Company,

12.. This report i3 addressed to and provided to the Board of Directors of the Company solely for the
purpose of enabling it to' comply with iha aforesaid requirements and o inchede this report, pursuant
fo the requiremants of the SEBI buy-back regulations, (a) in the pubSc announcement to be made fo
the shareholders of the Company, &) in the draft letler of offer and the |etter of offer to be filed with
the Registrar of Companies ('ROC’), Securties and Exchange Board of India ('SEBI'), Mational Stock
Exchange of India Limited { NSE') and BSE Limited ('BSE'), as required by the SEBI buy-back regulations,
the Central Depository Services (india) Limided ('CDSLY, Mational Secunties Depository Limited ('NSDL")
and (iii) for providing fo the manager fo the buy-back. each for the purpose of exinguishment of equity
shares. Accordingly, this report may not be suitable for any other purpose, and thersfore, should not be
used, refered to ar distibuted for any other purpase or fo any other party withaut our prior written consent.
Ageardingly, we do not accep!d or assume any liability or any duty of care for any other purposs for which
of 1o any other person to whom this report is shown or into whose hands it may come wilhowl aur prior
consant in wiiting.

Far Walker Chandiok & Co LLP

- Chartered Accountants
[av) The Campany shall aarmark and make arrangemeants for adequate sources of funds for the purpose of the |

Firm Registration No.: 001076MNMN00013

i Bharat Shatty
: Parinar
Meambership Mo, 106815
¢ LIDIN: 26106815TCUFFY 2883

- Place. Hubball
[xviii) The Buyback will not result in delisting of the Equily Shares from BSE Limited -and Matiohal -Stock :

Ciate: 4 August 2026

Continuwed fa next page...




WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

THURSDAY, OCTOBER 8, 2026

contivied from previolis page.

Computation of amount of permissibée capital payment towards buyback of equity shares in accordance with the
requirements of Section 68(2)(c) read wilth proviso to Section S8{2)(b) of the Companles Aci, 2013, a5 amended
{the “Compandes Act”), Requlation 4(i) and the proviso to Reguiation S{Hb) of the Securilies and Exchange Board
of india (Buy-Back of Secunties) Regulations, 2018, as amendad [*SEBI Buyback Regulations™), based on audited

ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

financial staterments as at March 31, 2026
Statemant of Permissible Capifal Payment for Buyback of Equily Shares as at March 31, 2026:

(Rs. In lakhs) |

Particulars Amount
Issued, Subscribed and Paid-up share capital as at March 31, 2026 (A) 17 484
“Free resemves as at March 31, 2026
» Securities Premssm reseres -
* Retained Eamings 80,625
* General resenss 14,844
* Re-measurement of defined benefit plan 1.281
Total Free Reserve (B} 86,750
Total of Paid up Equity Share Capital and Free Reserves C= (A+B) 114,244
Maximum amount permissibde for the Buy-back as per saction 68(2)(c) and Regulation 24,561
diilef the Buyback Fegulation ie. 25% of fofal paid-up equily capital, Tree reserves
and secunfies pramium
Maximum Amoun! approvad by the Baard of Directors at ils maeting held on August &, 28,000
2025 approving the buy back, subject to approval by the shareholders, based on the
audited financials for the year ended March 3 1, 2026

‘Frea razervas as defingd & Sachon 2(43) of the Companies Acl, 2013 read along with Explanation If provided in

aection 88 of the Companies Ach, 2072, as amended.

Mate: Tha above calculation of the total paid-up equity share capital and free reserves as at March 31, 2026 for |
buyback of equity shares is based on the amounts appearing in the audited financial statemants of the Company :

for the year ended March 31, 2026. These financial slalements are prepared and presented in accordance with the

accounting principles generally accepted in India, including the Indian Accounting Standards (Ind AS) prescribed

under Sacton 133 of the Companies Act. 2013 read with Rulas made theraunder, as amended fraom bime to tima.
Unquote
1Z. PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

12.1.

122

12.5,

124,
12.5.

124.

i
128

12.8.

12.10_The reporting requirements for Nom-Resident Shareholders under FEM& and any other ries, regulations, |
guidelines by the RBI, for remiftance: of funds, shall be made by the Elgible Shareholders and/ or the Stock

The Buyback is open to all Eligible Shareholders and beneficial owners of the Comgany holding Equity Shares

edthar in physical or slectronic form, as on the Record Date.

The Buyback shall be on a proportionate basls (subject to the reservation for Small Shareholders In ¢

accordance with the Buyback Regulations) through the *Tender Offer” route, as prescribed under the Buyback

Regulations, 1o the extenf permissible, and the "Mechanism for acquisition of shares through Slock Exchanges

pursuant to Tendar-Offers under Takeovers. Buyback and Delisting” as prescribed under the SEBI Circulars.

The Buyback will be implemented in accordance with the Act read with the nules framed thereunder, the :

Buyback Regulations and on such terms and conddtions as may be deemead il by the Company,

For implementation of the Buyback, the Company has apponted Moblal Oswal Financial Servicas Limited
as the registened broker to the Company (the "Company’s Broker”) 1o facilitate the process of tendanng of .
Enuity Shares through the stock exchange mechanism for the Buyback and throwgh whom the purchases and
settlaments on account of the Buyback would ba made by the Company. The contac! detals of the Company's .

Broker are as folows:

‘motilal

—oswal

Fimamaciol Services

Matilal Oswal Financial Services Limited
Address: Motlal Oswal Tower, Rahimiullah Sayani Road,
Opposite Parel 5.T, Bus Depot, Prabhadev! - Mumbai - 400 025
Contact Person: Hitual Savla; Tel Ho.: +51 22 71938 5473;
Email; hitulsavia@motialoswal.com | Website: wwwmolilaloswal com
CIN: LE7190MH2005PL0 153397
SEBI Registration No.: INZ0D0153536

faciitate pfacing of sell orders by Eligible Shareholders who wish to landar their Equity Shares in tha Buyback.

iFor the purposes of this Buyback, BSE has been appoinied as the Designated Stock Exchange’. The details

of the Acquisition 'Window will be specified by B3E from time lo time

During the Tendering Period, the order for selling the Equity Shares shall be placed by the Eligitle Sharaholders
ihrough their respectve stock brokers ("Stock Brokers)') during mormsad trading hours of the secondary |
market. The Stock Brokers may enler orders for Equily Shares held in demalenaized form as well as physical

fiorm,

himself by using quick unigue client code (UCC) facility through the registered stock broker (aftar submitiing

alt detfails as may be required by such registered stock broker in compiance with applicable law), In case the

Eligible Shareholder is unable 1o reqister himeell by using quick UCC facilty through any other reqgestared

stock broker, then that Elgible Shareholder may approach the Company's Broker b place their bids, subject

fo completion of know your customes’ requirements as reguired by the Company's Broker,

The Buyback Reguiations do not restrict Eligible Sharahoiders fram placing multiple bids and modiying bids, ;
therafore, modification/cancellation of orders and multiple bids from a single Eligible Shareholder will only be

aflowed during the Tendsring Period. Mullipte bids made by a single Eligible Shareholder for sélling Equity

Shares shall be clubbed and considered as “one bid” for the purposes of Acceptance. Eligible Shareholders :

are requested to consult their respective Stock Brokers regarding the same

The quantity tendered shal be made avallable on the website of BSE at www bsesndia com, thraughoul the
e ¥

The Company will nod accept any Equity Shares offzred inthe Buvback which are under any resiraint order i
of a courl! any competent authority for transferisale of such Equity Shares and! or Hitke in respec of which s

Tendering Period,-and will be updated at specific intervals during the Tendering Pariod.

oiherwize under dispute or whera ioss of share cerdificates has been nolifed to the Company’and the duplicale

share cerlificates have not been issued edher due to such request being under process as per the provisions

of law or otharwise. In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall net

buyback locked-in Equity Shares and non-transferabe Equity Shares unti the pendency of the lock-in or unfil
such Equity Shares become fransferable, The Company shall also nol Accepl the Equity Shares offered for _

Buyback whera the lithe 1o such Equity Sharas is under despute or atharwisa not clear.

Brokers through which the Elgible Shareholder places the order/bid

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

i} Eligibke Sharsholders who desire to fender thesr Equety Shares in the electronic form under the Buyback
sl |- 5

would have to do so through their respective Stock Broker(s) by indicating to such Stock Brokes(s) the
details of Equity Shares they intend to tender under the Buyback.

{ii}  The Stock Brokerls) would be required to placs an ordenbid on behalf of the Eligible Shareholders) who

wish 1o tender Equity Shares in the Buyback using the Acquisition Window of i.e. BSE

tm} The lien shall be marked in the demat account of the Eligible Sharehoider for the shares fendered in
Tender Offer. Details of shares marked as llen in the demal account of the Eligible Shareholder shall be

provided by the Clearing Conporations

{iv) In case, the shareholders demat account is held with one depository and clesning member pool and

Coearing Corparabon acoount is held with other deposdory, shares shal be blocked in the shareholders

damat account at sourca depository dunng the Tendering Pariod. Inter depasitory tender offes ("IDT") :

instructions shall be initialled by the ekgible shareholders at =ource deposiory bo cleanng membes

Clearing Corporation account al largel deposilory, Source depositary shall block the shareholders

gacurifies (1.e., transfars from free balance fo blocked balance) and sand (DT message to tanget

deposilory for confirming creabon of lien, Detaits of shares blocked in the shareholders demat accoun]

snall be provided by the targel depositony 1o the Clearing Corporatian,

fv)  For cusiodian participant orders for demat Equity Shares, early pay-in & mandatory pricr to confirmation
of grder by custodian. The. custodian shall edther confirm or reject the orders not |ater than the time .
provided by the Indian Stock Exchanges on the [ast day of the Tendering Period {"Buyback Windew
Closing Date’). Thereafter, all unconfirmed orders shall be deemed 0 be rejected. For all confirmed

custodian participant orders, arder modification by the concemead slock brokerls) shall revoke the
custodian confirmation and the revised order shall be sent to the custodian again for confirmation,

il Upon placing the bid, the stock broker{s) shall provide a Tranzaction Registration Sip ("TRS) generated
by the exchangs bidding systern to the Eligible Sharehalder. The TRS will contain the details of order

submitted zuch-as Bid ID No,, Application Mo., DP 1D, Chent 1D, number of Equity Shares tenderad afc. In

case of non-receipd of the completed tender form and other documents, but lien marked on Exguity Shares
and a valid bad In the exchangs bidding system, the bid by such Eligible Shareholder shall be deemed 1o

have been acoepted,
ivil)
(but not be fimited to):

. Duly aliested power of attormey. if any person other than the Eligible Shareholder has signed the

hander Tarm:

b. Duly attested death certificate and succession certficate/ lagal heirship cedificate, in case any :

Eligible Shareholder has expired; and

¢ In case of companies, the necessary cenified corporate authorizations (including board andlor 3

141
required, After the receipl of the damal Equily Shares by the Claarng Corpocation and a valid bid -

genaral meeting resolutions).

(viii) It is clarified that in case of demat Equity Shares, submission of tender form and TRS is not

in the exchange bidding system. the Buyback zhall be desmed to have been accepied, for Eligible
Shareholders holding Equity Shares in demat form.

(] The Eligible Shareholders will have o ensure that they keep the DP acoount active and unblocked 10
receive credit in case of retum of Equity Shares due 1o rejacticn or due to proraled Buyback decided by

with the DP account aclive and updaled to receve credit remittance dus bo-acceptance of Buyback

of shares by the Company. In the event if any Equity Shares are tendered to Clearing Corporation,
excess demateralized Equay Shares or unaccepled demalenalized Eguily Shares, if any, tenderad by
ths Eligibla Shareholdars would be refurnad to tham by Clearing Corporation. If the security transfar
instruction is regected in the depository system, due to any issue then such securities will be transferred fo
the sharahaolder broker's depository pool account for arwasd transfar 1o the Elgible Sharehalder, In casa

of custodian participant orders; excess dematerialized shares or unaccepied dematerialized shares, if
any, will be refunded to the respective custodian depository pocl account

In the exvent the Stock Broker of any Eligible Shareholder is not regisiered with BSE a3 a trading member / '
slock broker, then thal Eligible Shareholder can approach any BSE registered slock broker and can register !

13,
The Company shall request BSE o provide & separate acquisibon window (“Acquisition Window”) o :

13.4.

13.2.

133

13.6.

13.6.

139

13.11

i .
the Company. Further, Eligitée Shareholders will have to ensure thal they keep the bank account attached

14.3.

{x] Incase the Equity Shares are held on repalrialion basis, the Elgible Shareholder, being a Non-Rasident
Sharehobder, should obtain and enciose a letter from its autharised dealer | bank confirming that at the
time: of acquiring such Equity Shares, payment for the same was made by such Eligible Shareholder,

from the appropriate account as specified by RBI in s approval, In case the Eligible Shareholder, being

& Non-Resident Shareholder, is nol in a postion to produce the sasd cerlificate, the Equity Shares would

be deemed to have baan acquired on non-repatmation basis, and in that case, the Eligibla Shareholdar

shall submd a consent letter addressed fo the Company, allowing the Company fo make the paymenton |
146

a nan-repatriation basis in raspact of the vald Equity Shares accapled under the Buyback.

12.12. Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form: !
| {i} Eligible Shareholders who are holdeng physical Equity Shares and intend to participate in the Buyback -

will ba required 1o approach their respective stock broked(s) along with the complede set of documenls

for verification procedures 1o be carried out including the (i) original Eguity Share cestificatels), (i) valid :

share fransfer formis) L8, Form SH-4 duly filled and signed by the fransferors (e, by all registerad

Eligible Shareholdars in same arder and as per the spaciman signaturas registerad with the Company)
and duly witnessed at the appropriate place authorizing the transfer in favour of the Company, {iil) self-
attested copy of the Eligible Shareholder's PAN Card, (W) the tender form (duly signed by all Ebgible
Sharehoiders in case the Equity Sharas are in joint names) the same order in which thay hold Equity

ahares, and (%) any ofher relevant documents such a5, but nof limited o, duly altested power of attomey,

corporate authonzation (inchding board resolution/specimen signadure), nolarized copy of death

cariificate and succession cerificate or probated will, if the original Eligitle Shareholder has deceasad,

elc., as applicable, In addition, if the address of the Eligible Shareholder has undergone a change from

he address regssterad in the Register of Members of the Company, the Elgible Shareholder would be |

required to submit a seli-atlested copy of address proof consisting of any one of the foliowing documenis:
valid Aadhar card, voter identily card or passport.

shareholders holding. Equity Shares in physical form and intending to tender Eguity Shares in fhe

Buyhack using the Acquisiton Window of BSE. Upon placing the bid, the Stock Braker shall provide a2

TRS generated by the exchange bidding system 1o the Eligible Shareholdar. Tha TRS will contain the

details of order submetted fke folo number, Equity Share certificate number, distinclive number, number !

of Equity Shares tendered, els

{iii} The Stock Broker ! Eligithe Shareholder who places a bid for physical Equity Shares is required to deliver
the orginal Equity Share cerlificatels) and documents (35 mentioned above) along with TRS generated
by stock exchange bidding systern upon pracing of bid, either by registered post or counes or hand
delivery io Registrar to the Buyback, at its office provided in Paragraph 16 below, within 2 {two) days

of bidding by stock broker. However, in case the bids are placed by the Stock Broker during the last two

days of the Tendering Period, the Siock Broker/Eligible Sharehalder should ensure that documents reach

thwe Regisirar on or before he Buyback Window Closing Date. The envelope should be super scribed as

‘VRL Logistics Limited Buyback Offer 2026°. One copy of the TRS will b retained by Registrar to the

Buyback and it will provide acknowhedgamant of the same to the Stack Broker | Eligible Sharaholdaer

{iv)  Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will notbe
accepled unless the complete st of documents s submitled. Acceplance of the physical Equity Shares
for Buyback by the Company shall ba subject to verification as per tha Buyback Regulations and any |
further directions isswed in this regard. The Reqgistear o the Buyback will venfy such bids based on the |
documents submitted on a daily basis and Hil such lims the BSE shall display such bids as ‘unconfirmed |
physical bids . Once the Registrar to the Buyback confirms the bids it will be treated as ‘Confirmed Bids'

and dispiayed on the Stock Exchange website,

(vl In case any Eligible Sharsholder has submitted Egquily Sharas in physical form for dematerialization, !

such Equity Sharehciders should ensure that the process of gaibng the Equity Shares dematerialized is

compleded well in tme so thal they can parlicipate in the Buyback before Buyback Window Closing Date,

{vi) In case the Equity Sharas are held on repatriation basis, the Eligible Shareholder, being a Non-Resident
Sharehobder, should obtaay and enclose a letter from its authorised dealer / bank confirming that at the
time of acquiring such Equity Shares, payment for the same was made by such Eligible Shareholder,
from the appropriate account as specified by RBI in its approval. In case the Eligible Shareholder, being
a Mon- Resident Shareholder, is net in a position bo produce the said cerlificate, the Equity Shares would

be deemed Lo have been acquired on non-repatriation basis, and in that cass, the Eligible Sharsholder

enail submit a consent letter addressed io tha Company, allowing the Company to make the payment on -

If any of the above stated documents (85 applicable) are nol enclosed along with the tender form, the : 1411

Equity Shares tendered by Elgible Shareholdars, baing Non-Ressdent Shareholdess, under the Buyback |

a non-repatriation basis in respect of the valid Equity Shares accepled under the Buyback
fwil)

are liable fo be refected.
METHOD OF SETTLEMENT

markel.

The Company will transfer the consideration penlaining to the Buyback (ned of tax deducied at source) lo the

Clearing Corporation’s bank account throwgh the Company's Broker as per the secondary market machanism,

as per the prescribed schedule. For demal Equilty Shares accepted under the Buyback, the Clearing -

Corporation will make direct funds pay-oul o the respective Eligible Shareholders” bank account bnkad 1o its

demat account. If bank account detads of any Eligible-Shareholder holding Equity Shares in demalerialized :

form are not avatable or if the fund transfer instruction &5 rejected by the RBI or relevant bank, due fo any

reasons, then the amount payvable to the Eligible Shareholdars will be transferred to the concamad Stock

Brokers' account for onward transfer to such Eligible Shareholder holding Equity Shares in dematerialized
farm.

In case of certain client typas viz. NRI, foreign clients ate. (where thera are specific RBI and other requiatory |
requirements pertaining to funds pay-out) who do not opt to settie through custodians, the funds pay-ouf would |
b given 10 their respective Stock Broker's selllement accounts for releasing the same lo the respective Elgible
Shareholder’s account. For this purpese, the client fype detalfs would be collected from the Depositories, |
whereas funds payoul pertaining to the bids settied throwgh custodians will be transferred to the settliement

bank account of the cusiodian, each in accordance with the applicable mechanism prescribed by Indian Stock
Exchanges and the Clearing Corporation from fime to time.

For the Eigible Shareholders holding Equity Shares in physical form, the funds pay-cut would be given fo thelr |
respactive Stock Broker's setilament accounts for releasing the same 1o the raspective Eligible Shareholder's

account
Details in respect of shareholder's enfitiement for Tender Offer process will be provided to the Clearing

Corporation by the Company ar Registrar (o the Buyback. On receipt of the same, Clearing Corporations will

cancel the excass or unaccepted blocked shares inthe demat account of the shareholder. On sefilerment date,
all blocked shares mentaned in the accepted bid will be transferred 1o the Clearing Corparabons

In the case of inter depository, Clearing Corporatlons will cancel the excess o unaccepled shares in targed |
depository. Source depository will not be able fo release the lien without a release of IDT message from farged
depasitary, Further, release of 10T message shall be senl by targe! depository either based on cancellation |
raquest raceived from Cleanng Corporations or auiomatically generated afier matching with bid accepted |
detail as received from the Company or the Registrar to the Buyback. Post receiving the IDT message from |
targel deposilory, sourcs Depository will cancelralease excess or unacospled block shares in the damal |
account of tha sharehobder Post compselion of the Tendering Penod and receiving the requisite details .
viz,, demal account defails and accepted bid quantity, source depository shall debit the securibies as per
the communication/message recaivad from larget dapository o the extent of accepted bid shares from |
shareholder's demat account and credit it to Clearing Corporation seflement account i targed depository on |

setllement date,

The Equity Shares bought back in the dematenalized form would be transferrad direclly o the demat account
of the Company openad for the Buyback ("Company Demat Account’) provided it is indicated by the :

- 17.  MANAGER TO THE BUYBACK

Cormpany's Broker or it will be Iransferred by the Company's Braker to the Company Demat Account on receipt
of the Equity Shares from the clearing and settlement mechanism of the Stock Exchanges.

In relation to the physical Equity Shares:

I If physical Equity Shares tendered by Eligible Shareholders are not accepled, the share cerbficate would
be returned to such Eligible Sharaholders by registered post or by ardinary post or courler at the Efigible :
Shareholders’ sole risk: The Company also encourages Eligible Shareholders holding physical shares fo :

dematerialize their physical shares,

i Ifhowevar, only a partion of the physical shares held by an Eligitle Shareholdar is accepied in the Buyback |
then the Company shall instead of issuing a split share certificate towards the unaccepted shares, issuea |
Letter of Confirmation ("LOC”) In accordance with SEBI Circular No. SEBIHOYMIRSDIMIRSD _RTAME®Y
CIRZ022/8 dated January 25, 2022, az amended, with respect io the new consolidatad share carificate
for the unaccepted Equity Shares tendered in the Buyback, The LOC shall be dispatched to the address

registerad with the RTA. The RTA shall retan the oniginal share cerlificate and deface the cedificate

with a stamp "Letier of Confirmafion Issued” on the face [ reverse of the cerificate to the extent of the :

18. DIRECTOR'S RESPONSIBILITY
within which the Equity Sharaholdar shall be raquired to make a raquast to their depository parbcipant

excess physical shares, The LOC shall be valid for a period of 120 days from the date of its issuance,

for dematerializing the physical Eguity Shares. In case the Equity Shareholder fails to submit the demat

request within the aforementoned period, e RTA shall credit the physical Equity Shares lo a separate

demat account of the Comgany opanad for the said purpose. Tha lien marked against unaccepied Egquity

Shares will be released, If any, or would be returmed by registered post or by ordinary post or courier (in
case of physical shares) at the Eligible Shareholders' sole risk. Eligible Sharsholders should ensure that |

their depository sccaunt is maintzined till all formalities pertaining 1o the Buyback asre completed.

The Stock Broker would issue contract note for the Equity Shares accepted under the Buyback. The Company's -

Broker would also 85ue a contract nofe 10 the Campany for the Equily Shares accepted under the Buyback

13.10. Equity Shareholders who intend to pariicipate in the Buyback should consufl their respective slock broker
Eligible . Shareholders shall also prowide all relevant documents, which are necessary to ensure
transferability of the Equity Shares in respect of the tender form to be sent. Such documents may Include

far payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be

levied by the Stock Broker upon the sefling Eligible Sharaholder for lendering Equity Shares in the Buybhack
{secondary market transaction). The Manager to-the Buyback and the Company accept no responsibility o |
bear or pay any addional cost applicable taxes, charges and expenses (including brokerage) levied by the

stock brokar, and such costs will be incurmad solaly by the Elgible Sharaholdars,

The Equity Shares lying to the credit of the Company Demal Account and the Equity Shares bowght back and |
accepled in physical form will be exinguished n e manner and following the procedurs: praseribed in the

Buvback Regulafions.
RECORD DATE, OFFER PERIOD AND SHAREHOLDER ENTITLEMENT

{"Record Data’) for the purposa of detarmining the entitermant and the namas of the equity sharaholdars, who

are eligible to participate in the Buyback. The tender period for the Buyback offer will commence from October

23, 2028, 2., ned later than 4 (four) working days from the Record Date and shall remain open for a pediod of
5 [five] working days, ie., until October 29, 2026 ("Tendering Period”).

Az per the Buyback Regulations and such cther circulars or notifications, as may be applicable; in due course,

the Elgible Shareholder doss not recene the Letter of Offer along with & fender form, the Eligibée Sharehalder
fmay pariicipata and lender shares in the Buyback

Al of the equsty shareholdars of the Company a3 an Record Date will ba eligible to participate in the Buyback.

As required under the Buyback Regulations, the dispatch of the Letter of Offer shall be through electronic
rriade in accordance with the provisions of the Act, within 2 (bwa) working days from the Recoed Dale orin the
cage of receipt of a request from any Elgible Shareholder o receive a copy of the Letter of Ofer in physical | commenced or completed on the anticipated timetable or at all and the additional factors discussed in the

¢ "Rizsk Factors" section in the Company’s Annual Report for the year ended March 31, 2026,

farm,
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{if} Based on the aforesald documents, the concerned Stock Broker shall place the bid on behall of Ehgible

144, The Equity Shares proposed to be bought back by the Company shall be divided into 2 {two) calegories and
the entillement of a sharsholder in each categary will be cakeulated; accordingty, (i) reserved categery for Srmall

Shareholdars and (i) the general catagony for all ather Eligitde Shareholders.

As defined n Regulation 201)(n} of the Buyback Requlations, a “Small Sharshalder is a shareholder who holds
equity shares having market value, on the basis of closing price of shares on the slock axchanges, an which
the highest trading volume in respect of the Eguity Shanes as on the Record Date was recorded, of not more
than T2.00,000 {indian Rupees Twa Lakhs only),

In accordance with proviso to Regulation 6 of he Buyback Regulations, 15% of the number of Equity Shares
which the Company proposes fo buyback or the number of Equity Shares entilled as per the shargholding of
Small Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders
as part of this Buyback,

Based on the holding on the Record Date, the Company will determine the enfitiement of each Elgible
Shareholder to fender thesr shares in the Buyback. This entiiemant for each Eligible Sharsholder will be
calculated basad on the number of Equily Shares held by the respective sharenholder as on the Record
Date and the ratio of tha Buyback applicable in the category to which such sharehalder belongs ("Buyback
Enfitlement”]. The Company believes that this reservabion for small shareholders would benefit a large
number of the Company's pubfic shareholders, who would be classified as *Small Shareholders”. Given that
the: promaters and members of the promater group of the Company have expressed their mfention nol o
parlicipale in the Buyback, the Equity Shares held by members of the promoten’ promaler growp shall not be
considared for computing the entilement ratio, in accordance with the proviso to Regulation 4{iv){a) of the
Buyback Regulations. and to that extent. the Eligble Shareholders will have a higher Buyback: Entitlement
rafio.

In accordance with Reguiation o) of the Buyback Regulations, to ensura that the sama Eligible Shareholdans)
with muttiple demat accounts/folios do not receive & higher enfiiement under the Small Shareholder cateqory,
the Company will chub fogether the Equity Shares held by such shareholders with & common PAN for
detarmining the catsgory (Small Sharsholder or General) and enttlement undsr the Buyback, In case of joint
shareholding, the Company will club together the Equity Shares held in cases whaere the saquence of the
PANs of the point shareholdars is idenfical and where the PANs of all joint shareholders ase not avadable, the
omgpany will check the sequence of the names of the joint holders and club together the Equity Shares held
in such cases where the name of pint shareholders ane identical, In case of physical shareholders, whens the
senuence of PANS is identical and where the PANS of all joinl shareholders are ol availabla, the Registrar to
tha Buyback will check the saquence of the namas of the joint haldess and club together the Equity Shares hald
in such cases whena the sequence of the PAMs and name of joint shareholders are identical. The sharehoiding
of institutional investors. like mutual funds, pension funds/trusts and insurance companies efc.. with comman
PAN will not be clubbed togather for determining the category and will be considersd separalely, where these
Equity Shares are held for different schemes and have a different damal account nomenciature based on
information preparad by the Registrar and Transfer Agent as per the shareholder racords received from the
Depositones. Furthes, the Equity Shares held under the category of "cleanng members” or "corporate body
margin accownt” or “corporate body ~broker” as per the beneficial position data &8 on the Record Date, with
common PAN, are not propased to be dubbed togather for determining ther entiflameant and will be considered
separately, where these Equity Shares are assumed 1o be held on behalf of clients.

After accepiing the Equity Shares tendered on the basis of entitiement, the Equity Shares left 1o be bought
tack, IFany, in one categary shall first be accepted, in propertion to the Equily Shases tendered over and above
thair entitemant in the offer by Eligible Shareholders-in that category. and thereafler from Eligible Shareholders
who have tendered over and above their entitlement in the other categaory.

14.10. Eligible Shareholders’ panicipalion In the Buyback Is voluntary, Eligible Shareholders may chopse o
parficipate, in part of in full, and receiva cash in lieu of the Equity Shares accepted under tha Buyback, or
they may choose nof o pariicpate and engoy a resultant increase in their perceniage shargholdng, after the
completion of the Buyback, without any additional investment. Eligibés Shareholders may also tender a part of
thelr Buyback Entitlernent. Eligitde Shareholders also have the opion of tendering Additional Equity Shares
(e, Equity Shares over and above their Buyback Entilarmant) and participata in the shonfall created due to
non-participation of soma other Eligibla Shareholders, if any. The accaplance of any Equity Shares tendared in
exress of the Buyback Entitlement by the Eligible Shareholder shall be in terms of procedure ouflined hergin.
In case any Eligible Shareholder or any person claiming 1o be an Ebgible Sharsholder cannol padicipate in the
Buyback Offer for any reason, the Company, the Manager and Registrar to the Buyback and their efficers shall
nol be liabée in-any manner for such non-participation.

The maximum tender under the Buyback by an Eligible Shareholder canno! exceed the number of Equily
Shares held by such Eligibée Sharaholder as on the Record Date, In case the Eligible Shareholder hodds Equity
Shares through multiple demal accoents; the tender through a demat account cannot axceed the numbar of
Equity Shares held in that demat acoount as on the Record Date.

145,

14.7.
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! : : 14.12. The Equity Sharas lendered as per the entilement by Eligibla Shareholdars as well as additional Equity
The settement of frade|s) shall be camied cut in the manner sinilar o setbement of tradeds) in the secondary |

Shares lendered, if any, will be accepted as per the procedure laid down in the Buyback Regulabions. The
setilemnent:of the tenders under the Buyback will be done using the "Mechansm for acquisiion of shares
through Siock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” nofified wnder
the SEBI Circulars, Eligible Shareholders will receive a Lefter of Offer along with a fenderalfer form indicating
their respactiva entilement for parficipating in the Buyback.

14.13. Detaded instructions for participation in the Buyback (lender of Equey Shares o the Buyback) as well as the
relévant time table will be included in the Letter of Offer which, along with the tender offer form, will be sent in
dus course 1o the Elgible Shareholders as on Record Dale who have their email address registerad with the
Comgany/Fegisirar and fransfer agent/Depositories.

i 15. COMPLIANCE OFFICER

The dalaits of the Comphance Officer ane sat ail below,

Name: Aniruddha Phadnavis

Designation; Company Secretary & Compliance Officer

Address: RENG. 3511, Varur Post Chabbl, Taluk, Hubli Dest, Dharwad, Hubli- 581207, Kamataka
Tel. No.: 0B36-2237511

Email; investorsfvrlogistics.com

Website: wwwvrigroup.in

Eligitde Shareholders may contact the Compliance Officer for any clarificafion or te address thelr grievances,
if amy, during 10:00-a.m. fo 500 p.m. on any day except Saiunday, Sunday and public hofidays.,

- 16.  INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK

In case of any query, the sharehoiders may also contact KFin Technologies Limited, the Registrar to the
Buyback, appointed as the Investor Service Centre for the purposes of the Buyback, on any day except
Saturday and Sunday and public holiday between 10:00 a.m, 10 5.30 p.m. al the followng addness;

A KFINTECH

FERCNSCE TAAMAGFTRFMATIOE N

KFin Technologies Limited

Setenium Tower B, Plot 31-32, Financial District,
Nanakramguda, Serlingampally, Hydarabad - 500 (32
Tel No.. +391 40 6716 2222 | Toll free No.: 18003044001
Email: vrilogistics buyback26@kfintech.com

Website: www kfinfech.com

Investor Grievance Email; eirward nsikfntech.com
Contact Person; Willlams R

SEBI Registration No.: INRDODO00221

CIN; L72400MHZ01TPLC444072

‘motilal

rrestment Barking
Motital Cewal Investrnent Advisors Limited
Address: Maolilal Oswal Tower, Rahimiullah. Sayani Road,
Opposite Parel 5T Depol, Prabhadevi, Mumbai - 400 025, Maharashira, Indiz
Tel; +#91 22 7103 4380
Contact Person: Filu Sharma
Emall; v buybacxfimotialoswal .com
Website: www.motitatoswal com
SEBI Registration Number: [NMODDD11005
Corporate ldentification Number; UBT130MH2006PLE 160583

As per Regulation 24{i)(a) of the Buyback Regulations, the Board accepts rasponsibdity for 2il the infermation
contained in this Public Annowncament and for the information-contained in-all other advertizemeniz, circutars,
brochures, publicity matenals etc., which may be issued in relafion io the Buyback, and confirmz that the
Information in such documents contain and will contain true. factual and material information and does not
and will not confain any misleading information. This Public Annguncement 15 Issued under the authorily of the
Buyback Commiltes in lerms of the resclution dated August 4, 2026,

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

Sai- St S
O Vijay Sankeshwar Mr. Ramanand L Bhat Mr Aniruddha Phadnavis
Chairman and Managing Dwector Whode-time Dirgctor Membership Mo A20456
CHN: 00217714 DIN: 1875068

Dale: Octobes 7, 2026
Place: Hubbati

Forward-looking statements

- The information herein includes certain “forward-looking statements”, These forward-looking statements
As required under the Buyback Regulations, the Campany has fixed Oclober 16, 2026 as the record date

are based on the Management's beflefs as well as on a number of assumptions concerning future avents
made using information currently available to the Management. Readers are cautioned not to put undue
reliance on such forward-looking statements, which are not a guarantee of performance and are subject to
a number of uncertainties and other factors, many of which are outside the Company's control. Generally,

. these forward-locking statements can be identified by the use of forward-locking terminology such as

‘anticipate’, ‘beliave’, ‘estimate’, ‘axpect’, ‘intend’, ‘will’, ‘project’, 'seek’, "should’ and similar expressions.

Eligible Shareholdars will recelve a letter of offer in relation to the Buyback {“Letter of Offer”) along wih a : All statements other than statements of historical fact are statements that could be deemed forward-looking

tender offer form indicating the entilernent of the Elgible Shareholder for participating in the Buyback. Even # expected benefit 1o the Company's members: the processes and procedures o be undertaken to implement

. the Buyback; the axpected timing of the complation of the Buyback: and the Company's future strategic and
i pperational cash needs. These statements are subject to known and unknown risks, uncertainties and other

statements, including, among other things, the expected benefits and costs of the Buyback, including the

factors, which may cause actual results or outcomes to differ materially from those implied by the forward-
looking statements. important factors that may cause actual results or outcomes to differ from those implied
by the forward-looking statements include, but are not limited fo, the possibllity that the Buyback is not
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VRL LOGISTICS LIMITED
CIN: LE0240KA1983PLCO05247
Registered Office: RSNO.351/1, Varur, Post Chabbi, Taluk, Hubli Dist, Dharwad, i
Hubli- 581207, Karataka. Tel No: (1836-2237511, Fax No: 0836-2256612
E-mail: investors@vrilogistics.com | Website: www,vrigroup.in &

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF
EQUITY SHARES OF VRL LOGISTICS LIMITED (THE "COMPANY™) FOR THE BUYBACK OF EQUITY SHARES
ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE
MECHANISM UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED

This public announcement (the "Public Annowncement”™) is being made pursuant to the provisions of
Regulation 7{i) of the Securities and Exchange Board of India {Buy-Back of Securities) Ragulations, 2018,
as amended (including any statutory madification(s), amendment{s] or re-enactments from tme to timea)
("Buyback Regulationa™) and contains the requisite disclosures as specified in Schedule Il of the Buyback
Regulations read with Schedule | of the Buyback Regulations.

OFFER TO BUY-BACK UP &7,50,000 (EIGHTY SEVEM LAKHS FIFTY THOUSAND ONLY) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF #10 (RUPEE TEN)] EACH OF VRL LOGISTICS LIMITED, REPRESENTING
5% OF THE TOTAL NUMBER OF EQUITY SHARES IN THE PAID-UP EQUITY SHARE CAPITAL OF THE
COMPANY AS ON MARCH 31, 2026 FROM ALL THE ELIGIBLE SHAREHOLDERS OF EQUITY SHARES OF
THE COMPANY AS ON OCTOBER 16, 2026 (RECORD DATE) AS PER THE RECORDS MADE AVAILABLE TO
THE COMPANY BY DEPOSITORIES AS ON THE RECORD DATE, ON A PROPORTIONATE BASIS (SUBJECT
TO SMALL SHAREHOLDER RESERVATION), THROUGH THE “TENDER OFFER" ROUTE AT A PRICE OF
t 320 (RUPEES THREE HUNDRED AND TWENTY ONLY) PER EQUITY SHARE PAYABLE IN CASH FOR AN
AGGREGATE CONSIDERATION OF UP TO ¥ 28,000 LAKHS (RUPEES TWENTY EIGHT THOUSAND LAKHS
ONLY) (“BUYBACK”), 8.

Certain figures contained in this Public Announcement, including financial infarmation, have been subject to
rounding-off adjustmants. All decimals have been rounded off to 2 (two) decimal points. In certain instances,

(I} the sum or percentage change of such numbers may not conform exactly to the total figure given; and 5 4
{ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure

given for that column or row. Further, certain numerical information In this Public Announcement has been
presented in lakhs’. One lakh represents 0.10 millon, Le., 100,000, AN references to “Rupeels)”, “3" or "Rs.”

are to Indian Rupess, the official currency of the Republic of India.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

1.1. The Board of Directors of tha Company (the "Board”), at itsmaating heid on August 4, 2026, has, subedt 1o
the approval of the members of the Company, by way of 3 special resolufion through postal ballot [*Special
Resolution®) and subject to such other approvals. parmissions and sanchons, 25 may be necassary, approved
the proposal 1o Buy-back its own fully paid-up equity shares of face value of ¥ 10 (Rupees Ten Only) each
[("Equity Shares”) fron the shareholdars of the Company, 23 on the record daba. to ba determined by the Boand!
Buyback Committee, ("Record Date’), on a proporiionste basis, at a price of ¥.320 (Rupees Three Hundred
Twenty only) per Equty Share ["Buyback Price} and for an amount of 2 28,000 izkhs (Rupses Twenly Exghl
Thousand Lakhe only] excledng any axpenses or ransaction cosls incurrad of 1o b incurred for the Buy Back
viz. brokerage costs, fees, tumover charges, faxes such as securibies fransachion tax and goods and services
tax {if any], siemp duty, advisors fees, Ming fees, infermadiary fees, public announcament expenses. prnting
and dispalch expenses, If any, applicabla laxes such as sacurfies transaction tax, goods and services lax,
stamp duly ete., and other ncldental and ralated expenses and chasges elc. ("Transaction Costs”) (such
amount hereinafier refemred 1o as the ("Buyback Offer Size’), representing 24.51%. of fhe aggregate of the
total paid-up share capital and free reserves of the Company based on the latest audiled financial statements
of tha Cornpany for the financial year endad March 31, 2026 through the tendar offer route, in accordance
with' the provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018 (a5 amsnded) ("Buyback Regulations™} and the Companias Act. 2013 and the rules made thersunder
[*Buyback”),

1.2 Sinca the Buyback is more than 10°% of the fofal paid-up equty capital and free rasesves of the Compary, In
terms of Bection GE[ZHD) of the Companies Act, 2013, as may be amended from time bo fime, along with-all
rules and requlations mswsd thereunder ( “Act’) and Regulation 5{iib) of the Buyback Regulations, the Board
had sought appraval of the sharehalders af the Company for Buyback, by a special resalubon, through notica of
postal ballot dated &ugust 28, 2026 [‘Postal Ballot Motice™), the results of which were announced on Oclober
B, 2026, The sharehofiders of the Company have aporoved the Buyback through a Special Resclufion, The
Buyhack s being undertaken in terms of Chapter Il of the Buyback Regulations through tender offer route
and in accordance with ather applicable provissons of the Buyback Regulations, the SEBI Circulars (as defined
below). Securities and Exchange Board of india (Listing Obligations and Dizclosure Requirements} Regulations,
2015, as amended ('LODR Regulations’) and Seclions 83, 65, 70.and olher applicable provisions, i any, of the
Act, and the relavant niles framed thareunder, incheding the Companies [Share Capital and Debenlura) Rules,
2014 (*Share Capital Rules”) and Companies (Management and Administration) Rules, 2014 ("Management
Rules’), 1o the extent applicable. The Comgany proposed the buvback of ifs fully paid-up Equity Shares, nod
exceeding B7 50,000 (Eighty Seven Lakhs Fifty Thousand) Equity Shares (represanting up to 5.00% of the
lotal rumber of Equity Shares in the existing tofal paid-up equily share capital of the Company based on the
latas! audited financiaé staternenis for thefinancal vear ended March 31, 2026} at a price of T 320 (Rupses
Three Hundred and Twenly only) per Equily Share, payable in cash, for an aggregaie amount of up to T28,000
lzkhs (Rupses Twenty Exghl Thousand Lakhs only) and represanting 24 51% of the aggregate of fully paid-up
Equity Share capital and free reservas (ingluding securilias preamium accound) az per the [atest audited financial
statements of the Company for the financial vear ended March 31, 2026, which is within the prescribed lim# of
25% under the Act and Regulation 441} of the Buyback Regulations.

In accordance with Reguiation 5(via) of the Buyback Requlations, the BoardBuyback Commilies may incréase
the Buyback Price-and decrease the number of Equity Shares proposed to be bought back provided that there
is No-change in the Buyback Offer Size, fill ong working day prior to the Record Date fxed for the purpose of
Buyback

1.3. Tha Buyback Offer Size does not Include any expanses or lransaction costs incurred or to ba incurred for
the Buyback, such as, brokerage cosis, fees, furnover changes, faxes such ag securities ransaction tax and
goods and senvices tax (if any), stamp duty, advisors fees, filing fees. miermediany fees, public announcemsnt
expenses, printing and dispatch expenses, i any, apphcable taxes such as securibies fransaction Lax, goods
and sarvicas 12, slamp duty eic., and ofher incidental and related axpenses and changes atc (“Transaction
Costs)

14, The Equity Shares are currently traded under the tradng code(s) 538118 at BSE Limided ("BSE™) and VRLLOG
al Mational Stock Exchanga of India Limitad [*NSE’) (collectivaly refarrad 10 as "indian Stock Exchanges”). 3.

1.5 The Buyback shall be implemented usang the “Mechanism for acquisition of shares through Stock
Exchange pursuant to Tender-Offers under Takeovers, Buyback and Delisting” notfied by Securities
and Exchange Board of India (“SEBI") wide circular CIRICFDIPOLICYCELLA/2015 dated April 13, 2045 read
with SEBI circular CFOVDCR2ICIRIPI2016/1 31 dated Decamber D, 2018, SEBI circular SEBUVMO/CFDVDCR-LI
CIR/P/2021/615 dated August 13, 2021 and SEBI circular SEBIHOICFD/PoD-2/PICIR2023/35 dated March
B, 2023, and such other circulars or nofifications, s may be apphcable, incuding any amendmenis thersof as
amended {"SEBI Circulars”)

1.6. The Equily Shares shall be bought back on a proportionate bagis from all the shareholders of the Company
holding Equity Shares as on Record Dale, ie., Ociober 16, 2026 ["Eligible Shareholders™}, theough the
“Tender Offer” route, as prescribed under the Buyback Regulations, and subject lo applicable laws, facilitaled
through the stockexchange mechanism as specified by SEBI in the SEBI Circulars. |n thes ragard, the Company
will request BSE toprovide the acquisition window for facilitating tendering of Egusty Shares under the Buyback.
For the purposes of this Buyback, BSE will be the Designated Stock Exchange.

1.7. Particpation i the Buyback by Ehgible Shareholders will ingger capital gain taxation i Ind@ and in their
country of residenca. The transaction of Buytack. would-also ba chargeabis io sacurilies franzacton tax ("5TT7)
in‘India. Indue course, Eligitée Shareholders will receive 3 |efter of offer, which will confain -2 more detailed
note on taxation, Howsver, in the view of the parliculanized nature of tax consequences, Elgible Shareholders
are advised 10 corsultl thelr own legal, financial and tax advisors for the applicable 1ax implications prior 1o | 10
participating in the Buyback.

1.8: The Buyback of Equity Shares from non-resident members of the Company, mcluding Forgign Comporale
Bodies {including erstwhie Overseas Corporate Bodies), Foreugn Institutional Investors (Flis)Foreign Partlalio
Investors, members of Eoredgn nationality, i any, eic., shall be subject to the Foreign Exchange Managermend
Act 1990 ["FEMAT) and rules and regulations framed thereunder, § any, Income Tax Acl, 2025 and rules and
reguistions framed thareunder, the Deposiory Receipts Scheme, 2014, a3 applicable, and shall b= subject fo
such approvals if, and 1o the exdent necessary or required from the concerned authonties incledang approvats
frrrn the Raserve Bank of india ("RBI) under FEMA and the rules; regutations framed thereunder, f any, and
such-approvals shall be required 1o be taken by such non-resident sharehoiders,

1.4. The Buyback will ba underaken on a propodionats basis from all Eligibie Shareholders as on the Record
Date, and would inwaiva a2 raservabon of 15% (fifleen percent) of the number of Equity Shares proposed to ba
bought back or rnumber of Equify Shares entiled as per the Eligible Shareholders who hodd Equity Shares o
markel value not maore than ¥ 2,00,000 (Rupees Two Lakh Only), on the bass of the closing price on the Indian
Stock Exchanges ragistering the highest trading volurne as on the Record Date, |.e., October 16, 2026 {“Small
Shareholders™), whichever is higher.

1,10, A copy of this Public Announcement is availabées on the Company’s websie Le,, hilps:iivigroup i/, the websile
of the Manager b the Buyback at www moblaloswal com and is expecled to be made available on the website of
the SEBI La., wenw sabi.qov i, and on the website of the respactive Indian Stock Exchanges Le,, Wiy nseindis.
gom and www bseindia com

2. NECESSITY FOR THE BUYBACK AND DETAILS THEREOF

The Company has been genaratng reasonable amounts of cash on an ongoing basis. The curranl Buyback
proposal is In line wih the Comgany's practice of retuméng excess cash o shareholders, thereby increasing
shareholder value i the longer term, and improving the Rebwn on Egety, The Company believes that the
Buyback is being underaken by the Company afler 1aking into account the operabonal and strateqic cash
requirements of the Caompary in the madium e and for rebuming surplus funds to the shareholders: n
an effective and efficient manner. The expected cash generalion and strong balance sheef position of the
Company allows it 1o reward its members, while retaining sufficient capiial for business requirements, The
Buyback is being undenaken for the following reasons:

2.1 The Buyback will help the Company - to dstibite surplus cash toifs sharehoiders holding Equity Shares theraby
enhancing the overall retum for them;

22 The Buyback is expecied to improve retum on equily through distibution of cash and improve samings per
shara by reduction in the squity base in the lang term; tharaby leading o ong e incheass in members' vahue,

23 The Buyback gives an oplion to.all the members of the Company as on the Recond Date, either o sell fheir
Equity Shares and receive cash or not 1o se8 their Equity Shares and get a resuffant increase in their parcentage
shareholding in the Company past the Buyback, without addibonal Imestment; and

24 Tha Buyback, which is being implementad through ihe Tender Offes route would nvolve alliocating to the Small
Shareholders the higher of: (&) the number of shares enfitled as per their shareholding; or (B) 15% of the number
of shares fo be bought back. as per Regulation & of the Buyback Regulations, The Company believes that this
resanvation for smad shareholders would benefit a larpe number of the Company's public sharehoiders, who
wiolld be classified as "3mall Shaneholders”,

3. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

Al Buy Back Price and Buy Back Size, the Indicative Buy Back Shares that can be boweght back would be
ive. G750, 000 {Eghty Seven Lakhs Fifiy Thousand Ondy) fully paid-up Eguity Shares, represending 5.00% of the
fully paid-up Equity Shares of the Company. However, the actual boweght back Equity Shares may fall below the
Indic:ative Maximum Buy Back Shares, If the Buy Back prica fixed by the BoardBuy Back Commitlas exceads
tha Maxirem Buy Back Price, subject to number of Equily Shares bought back shali not exceed-25% of the
total number of Equity shares in the fofal paid-up Equity Share capital of the Company and the amount utized
shall not gxesed Masmum Buy Back Size

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

The maximasm amount of funds required for the Buyback exclsding transachion costs will aggregats to 123,000
lakhs (Rupees Twenty Eight Thousand Lakhs only) (*Buyback Offer Size”), reprasenting 24.51% of the fotal
paid-up share capital and free reserves of the Comgany based on the [atest aedited financial statemants of the
ompany as at March 31, 2026, which is less than 25% of the aggregate of the total paid-up share capital and
free reserves of the Company

The Buyback Offer Size does notinclude any expenses-or fransaciion cosds incumed or 0 be inctmed for
the Buyback, such as, brokerage, filing fees. lumover charges, advisory fees, Intermedianes’ lees, public
announcement pubécabon expanzas, printing and dispatch expensas, applicabls axes such as macuritias
tranzaction 1ax, goods and services 1ax, stamp duty elc. and other incidental and related expenses,

The funds for the imgliemientaton of the proposed Buyback wili be sourced oul of the free rezerves and securitias
premium account of the Company or such olher sournce ag may be permitted by the Buyback Regulations or the
Act. Borrowed funds from banks and financial institetions, if any, will nol be usad for the Buyback,

BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Equity Shares of the Company are proposed fo be bought back at-a prce of ¥ 320 (Rupees Three Hundred
Twenty only) per Equily Share ["Buyback Price’}, The Buyback Frice has been armved al afler considering
various factors including, but nof limited to, the trends in the voluma wesghted average markel prices of the
Equity Shares on BSE and M3E where the Equity Shares are listed, price eamings ratio, mpact on other
financial parameters and the possible impact of the Buyback on the eamengs per Equity Share. Further, m
accardance with Regulation S(via) of the Buyback Regulations, the BoardBuyback Commities may incraase
the Buyback Price and decrease the number of Equily Shares proposaed to be bought back provided that there
i3 no change inthe Buyback Offer Size, till one working day prior to the Record Date fixed for the purpose of
Buyback.

In fing with the recent market praciice o relation 1o buybacks, e Buyback Price represents:

+  Premium of 32.88% and -33.11% 1o the volurme weighled average market price of the Equity Shares on the
BSE and the NSE. respectively, during the 3 {three) months penod preceding July 25, 2026 | being the date
of inlimation 1o the Stock Exchanges regarding the proposal of Buyback baing considered al the Boargd
Meeteng Date (“intimation Data’)

+  Premiumof 34 81 % and 34.89 % b3 the voieme weighted average market price of the Equity Shares on the
BSE and the NSE, respeciively, during the 2 {iwo) weeks preceding the Infimaton Dale,

*  Premium of 14.16 % and 17.60% over the dosing price of the Equity Shares on BSE and NSE, respeciivaly,
a5 on August 4, 2036, being the Board Mestmg Diale.

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF PROMOTERS
WHERE PROMOTER 15 A COMPANY AND OF DIRECTORS AND KEY MANAGERIAL PERSONNEL OF
THE COMPANY SHAREHOLDING AND OTHER DETAILS

. The aggregate shareholding in the Company of the: (1) promaters and the members of the promater group of

the Company ["Promoter and Promoter Group™); [ilh direciors of the Promoter where Promoter is a Company
and (iil) directors and key managerial personnel of the Company as on the date of this Public Announcement:

{I} Aggregate shareholding of the Promoter and Promoter Group as on the date of this Public Announcement;
A, Promoter

ar, Mame Number of Shareholding Percentage
No. Equity Shares Held (%)
1 Dr. Vijay Sankeshwar 495561128 28.33%
2 | Dr. Anand Sankeshwar 0,40 81 642 2 43%
TOTAL 1u.:|~i.‘1-2.?'?|! 9.76%
B. Promoter Group
Br. Name Number of Shareholding Perceniage
No. Equity Shares Held (%)
1 | Mrs: Lalitha Vijay Senkeshwar 47,534 0.02%
2 | Mrs. Vami Anand Sankeshwar 762478 0.45%
3 | Mre. Bharathi Holkunde 3,500 0.00%
4 | Mrz. Deepa Sidnal 1,060 0.00%
TOTAL 830,172 0.48%

{5} A5 on the dale of the Posial Ballof Molice, there was no Corporate promoter in the Company.

{m} The aggregate sharsholding of tha directors and key managenal personnel of the Company as on the date
of the Public Announcement:

Sr. | Mame of KMP | Director Designation Number of Equity Shareholding
No. Shares Percentage {%)
1 Dr. Vijay Sankeshwar Chairman and 4 0561, 128 2833
Managing Director
2 | Dr. Anand Sankeshar Masaging Diractor 54981 642 343
3 | Mr. L F: Bha Whole=Time Director 4.194° .00z

* Bhares hold jointly wilh spovse Mrs. Usha Ramanand Bhal, the Iaftar being the st holder,

Mo Equity Shares of the Company have been purchasedisold by any Promoter / Promoter Group, directors
and key managerial personne! of the Comgany during the period from the six months preceding the date of the
Board Meating |.e., August 4, 2026, al which he Buyback was proposed and from the date of the Postal Ballol
Notice till the dabs of this Public Announcement

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

In 1erms of the Buyback Ragulatons, under the tendar offer route, the Prormoter and Promater Group have tha
oplion to paricipate in the Buyback. In this regard, the Promoter and Promater Group of the Company have
expressed their imtenhon of not pericipating in the Buyback wide theirletters deted August 4, 2026, Accordingly,
ihe disciosures as required: as per paragraphs (viii) 1o -the Schedule | of the Buyback Regulations are not
apoticable,

Given that the Fromater-and Promater Group have expressed ther intention nof 1o paricipate in the Buyback,
the Equity Shares hetd by mambers of tha Promoter and Promoter Group ghall not be considered for computing
the entitlement ratio, in accordance with the proviso Lo Regulation 4(ivijal of the SEB! Buyback Regulations,
and to that extent, the Eligible Shareholders will have a higher Buyback Entilement ratio

NO DEFAULTS

The Company confirms that it has not defaultad in the repayment of public deposits, including inferezt payabie
thereon, accepted bafore-and alzo thal it has nol accepbed any deposits after applicabiity of the Act. Furthes,
the Company confirms that thers ara no detaulls subsistng n the redemplion of debeanbures or interast paymeant
ihereon or redemplion of preference shares or payment of dividend due k> any shareholder, or repayment of
any ierm koans or interest pavable thereon to-any financial instiubion or banking companies.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

As required by clause(x) of Schadula | in accordance with Ragulaton S(iv){l) of the Buyback Requlations, the
Board has confirmed that It has made a full enquiry into the affairs and prospects of the Company and has
formed &n opinion;

{f} Thal mmediately following the date of the board meeling held on-August 4, 2026 and the dale of the
members’ resolulion for approving the Buyback, being October 3, 2026, there will be no grownds on which
the Company can be found unable to pay 2 debts,

i} That a5 regards the Company's prospects for the year immediatedy foliowing the dete of the bosrd
meeting held on August 4, 2026 as well as for the year immediztely following the date of passing of the
members' resalution, being October 3, 2026, and having regard to the Board's intentidng with respact to the
managemeni of the Company's business during thal year and lo the amoun! and characler of the financial
resources, which will, in the Board's view, be available fo the Company during that year, the Company wil
be able fo meet its liabiliies as and when they fall due and will not be rendened insolwent within 2 period of
one year frem the date of tha beard meebing and also from the dale of passing of the members’ resolution,
being Octaber 3, 2026 and

{iil} I farming dz opinion aforesaid, the Board has taken into account the liabilites [including prospective and
conlinganl liabilities) as if the Company were baing wound wp under the provisions of the Acl and the
Insolvency and Bankruplcy Code, 2016, as amended

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

{f} Al the Equity Shares for Buyback are fully paid-up;

5] Subject o applicable law, the Company shall not issue any shares or ofher specified securities includng
by way of bonus issue Uil the expiry of the Buyback Period (e, the pesod commencing from the date of
delaration of rasulls of the postal ballol for special resolution i.e. Oolober &, 2026, until the dale on which
the payment of consideration o the Elgible Shareholders who have accepted the Buyback will be made
The comgany further confirms that there are no subsisting obfigafions through siock oplion schemes, or
conversion of prafarance shares or debenture into Equity Shares;

{mi} Subject to applicable law, the Company shall not raise further capital for-a period of one year from the
expiry of the Buyback Period;

i) The Company, 35 per the provisions of Section BB} of the Aci, will not make any further issue of the sams
kind of shares or other sécurifles including alfciment of new shares under Saction 62(1)(a) of the Act or
ether specified securilies withen a period of six manths alter he compistion of the Buyback axcapl by way
of bonus shares or equity shares issued in onder to discharge subsistng obligations such as conversion
of warranis, stock oplion schemes, sweat equily or conversion of preference shares or debeniures into
Equity Shares;

{v) The Company shall not buyback locked-in Equity Shares and non-irensferable equily shares: fill the
pendancy of the lock-in or 6l the Equity Shares become transferable;

{vi) The Company shall not buyback its equity sheres from any person through negofisted deal whefher
an or off the stock exchanges or through spot ransactions-or through any private arrangement in the
implementation of the Buyback:

There are no defaults subsisting in the repayment of deposits, interest payment thereon, redemplion of
debantures or mienest thereon or redemption of preference shares or paymend of dividend or regaymant
of any lerm koans or interast pavable thereon to any inancial instilution or banking company, as the case
may be;

{¥ill) Thal the Comgany has baan n compiance with Sectons 92, 123, 127and 128 of the Act

{ix}  That funds borrowed from Banks and Finandial Insfitutionz will not be used for the Buyback;

{x] The aggregate amount of the Buyback i.e., 328, 000 lakhs does nof exceed 25% of the fofal paid-up capital
and free reserves of the Company a3 per the audited financial statements of the Company as on March
3, 2026

(=i} The nimber.of equity shares proposed to be purchased under the Buyback ie., 37.50,000, does not
excaad 25% of the total number of equity shares in ihe paid-up equity share capital'as on March 31, 2026;

The Company sha¥ not make any offer of buyback within 8 penod of one year reckoned from the dats of
expiry of the Buyback Period, subject io applicable laws;

{xiii) The Buyback will not be in contravention of Regulation d{vii) of Buyback Regulations, |2, the Company
has not made the offer of Buyback within-a period of one year reckoned from the date of expiry of buyback
pariad of the preceding offar of buyback;

{xiv] There is no pendency of any scheme of amalgamation or compromise or arangement pursuant to the
prowisions of tha Act. as on date;

{x¥] The Company shall earmark and make arrangements for adequale sources of funds for the purposs of the
Buyback in accordance with the Buyback Requlations;

{xvi) The Company will not directly or indirectly purchase its own Egqusty Shares: or other specified securilies;
a. Through any subsidiary company including its own subsidiary companies, o
b. Throwgh-any investreent company or group of investment companies

{=vil} Consideration of the Equity Shares bought back by the Company will be paid only by way of cash;

{xviii) The Buyback will not result in delisling of the Equity Shares fram BSE Limited and Mational Stock
Exchange of India Limited:;

(i}

(i

1.

(wix] the ratio of the aggregale of secured and unsecured debls owed by the Company after the: Buyback
shall not be more than twice is paid-up share capial and free reserves based on the audited financial
statements of the Company 35 on March 31, 2026

(ax) The buyback offer shall nof be withdrawn once the public anmouncement is mads;

i) The Company shall transfar from its free reserves or securifies premium account and! or such sources a3
may be permitied by lew, & sum equal to the nommal value of the Equity Shares purchased through the
Buyback ko the capital redemgdfon reserve account and the details of such fransfer shall be disclosed in
its subsequent audited financial siatements;

{xxii) The Company shall ensure consequant reduction of ds share capifal post Buyback and the Equity Shares
bought back by the Company will be extinguished and physically destroyed (If applicabde) in the mannar
prescribed under the Buyback Regulations and the Act within the specified timelines; and

Laxiii) the Company shall not underake the Buvback unless it has oblained the prior consent of its lenders in
case |t rasults in a breach of any covenant with such lenders. As par Regulation 5(1)(c} and Schadule 1(xi)
of the SEBI Buyback Regulations, the Company confirms that there is no breach of any covenanis of
the loans taken. All necessary kender consents required in connection with the Buyback have been duly
obtainad. .

REPORT BY THE COMPANY'S STATUTORY AUDITOR

Iindependent Auditer’s Report on proposed buy-back of equity shares pursuant to the reguiremenis
of clause (xi) of the Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018,

Clumts:

Ta,

The Board of Derectors
VRL Logistics Limited
Giriraj Annesea

Circult House Read
Hubballi

Karnataka - 581207

1. Thes report is issued in accordance with the terms of our engagement letier dated 4 August 2026 with VRL
Logistics Lirmitad {the "Company’),

2 Tnemanagsemant of the Company has prepared the-accampanying Annexure A= Siaternent of parmessibla
capetal payment as on 4 August 2026 {ihe 'Statement’) pursuant to the proposed buy-tack of equty shares
approved by the Board of Diraclors of the Cormpany in their meating hald on & Asgust 2026, In accordance
with the provisions of seclions 83, 60 and 70 of the Companies Act, 2013 (the Aot} and the Securilies and
Exchange Board of India (Buy-Back of Sacurilies) Regulations, 2018 {the “SEBI buy-back raqulations’) (as
amended]. The Statement containg the computation of amount of permisgible capial payment towards
buy-back of equity shares in accordance wilh the requessments of seclion BB(2)<) of the Act and based on
the lates! audited financial statements for the vear ended 31 March 2026, We have initialled the Satemend
for identification purposes anly.

Managemenl's Responsibilibes for the Stalement

d.  The prepargtion of the Siatement in accordance with the requiremanta of saction G8(2)(c) of the Act and
ansurng compliance with the SEB| buy-back ragulatons, is tha responzibility of the managamant of tha
Company, including the preparation and maintenance of &8 accounbing and other relevani supporting
racords and documents, This responsibilily includes the desgn, imglementabon and maintenance of
internal conbrol redevant to ihe preparation and presentation of the Siaterment and applying an appropriate
basks of preparation; and making estimates that are reasonable in the croumslances.

& The Board of Direclors is also responsible to make a full inquiry into the affairs and prospects of the
Company and to form an opingon on reasonable grounds that the Company will be able to pay is debis
from the date of Board meeting or the date of declaration of results of the postal ballot for special resolution
by the sharaholdars at which the proposal for buy-back was approved; and will not bo rendered insolvant
within 8 period of one year from the date of the Board mesaling at which the proposal for buy-tack was
approved by the Board of Direclors of the Company or date of declasation of results of the postal balliol
for special resolution by the shareholders, and in forming the opinion that it has taken into account the
ligbilities {including prospactive and contingent llabilites) as if the Company was being wound up under
the provisions of the Act or the Insolvency and Banknepicy Code, 2016, Further, a declaration is required
to be signed by al east two directors of the Company in this respect in accordance with the requiremants
of section BB(E) of the Act and the SEBI buy-back ragulations,

Aiiditor’s Rezponsibdties

5. Purzusan! fo the requrements of the SEBI buy-back regulations, it is our responsibiity 1o provide
reasonable assurance on whether

a) we have mquired into the state of affairs of the Company in relation to the audited financis staemsants
for the vear ended 31 March 2026,

b) the amownt of permissible cagital paymenl a8 stated in the Staterment, has baan proparly delarminad
conssdenng the audited financial statements for the year ended 31 March 2026, in accordance with
saclion G421 eh of the At and

ch  whether the Board of Directors of tha Company, in its meeting held on 4 August 2026, has formed
the opindon as specified in clause (x} of Schedule | to the SEBI buy-back regulstions, on reasonable
grounds and that the Company will nat, having regard 1o ds stale of affairs. be rendered insolvent
within'a period of one vear from the aforesaid date or date of declaration of results of postal ballot for
specaal resolubon by the sharehalders

fi.  The audied inancal statements, referred to in paragraph § above, have been sudited by us, an which
we have izsued unmodified audi opinicn vide our report dated 18 $ay 2026, Oor audit of these financial
sfatements was conducted in accordance with the Standards on Auditing specified under saction 143{10)
of the Act and other applicable authortative pronouncements Issued by the Instiute of Charlarad
Accountants of India (the I1CAL'). Those standards require that we plan and pedorm the awdit fo obtain
reasonable assurance aboul whather the financal stalements are free of matenzl messtalemen!. Such
audit was not planned and performed in connection with any ransactions fo identdfy matiers that maybe
of potential interest to third padies.

7. We conducied our examinabon of the Statemant in accordance with the Guidance Note on Reports or
Cerlificates for Spacial Purpozas {the "Guidance Mote'), issusd by the ICAL The Guidance Note requires
that we comply wiih the ethical requirerments of the Code of Efhics issued by the [CAI

8. ‘e have complied with the relevant applicable requirements of the Standard on Cuality Contral (SQC7) 1,
Quality Controd for Firms that Parform Audits and Reviews of Histoncal Financiad Information, and Othar
Assurance and Fetaled Senices Engagements, issued by the JCAI

9. A ressonable assurance engagement mvolves performeng procedures o obtain sufficient approprate
gvidence on the matters mentioned in paragraph § abowve. The procedures selected depend on the
auditcr’s judgrmend, including the assessmeni of the nsks associaled with the matters mentioned in
paragraph 5 above. We have pardormed the following procedures in relation to the mallers menticned in
paragraph 5 above:
al Inquired inio thie state of affairs of the Company in relation to the auditad financsal slatamenis for the

vearended 31 March 2026,

b) Exammed aulhorization for buy back from the Articles of Association of the Company;

ol Agresd the balance of retained eamings, general resenve and remeasurement of defined benafit plan
az at 37 March 2026 as disclosed In the Staterment with the audited financial statements;

dl  Examéned that the ratio of secured and unsecurad debt cwed by the Comgany, if any, i not more than
twice the capital and its frea reserves after such proposed buy-back:

g] Examined that all the shares for buy-back ara fully paid-up;

fi  Examned that the amount of capital payment for the buy-back as detailad in the Statement s within
the permissible limd computed in accardance with section BB(2)(c) of the Act;

q]  Inquired if the Board of Directors of the Company, in iis meeting hebd on 4 Augugt 2026 has formad
the opindon as specifeed in clause (k) of Schadule | B3 the SEBI buy-back regulations, on reasonable
grounds and that the Company will not, having regard Lo is stale of affairs, be rendered Insotvenl
within & period .of one year from the - sforeseid date- of the board mesfing or date of declaration of
results of postal bafet for special resolution by the sharehoiders;

h] Examined minutes of the meslings of the Board of Direclors of the Campany,
i] Examned the Direclors” declarations for the purpose of proposed buy-back and salvency of the
Comgany,
i1 Werified the arithmelical accuracy of the Statement; and
k} Oblained appropriate representations from the management of the Company.
Dpinian
10. Based on our examination as abowe, and the information, explanations and representations provided 1o
us by the management of the Company, in our opinian:

a)  we have Inguired info the stats of affars of the Company in relation to audiad financial statemeants for
the yearended 37 March 2026;

bl the amount of the permissible capital paymend towards the proposed buy-back of equity shares
a5 computed = the accompanying Statement, is propery delermined m accondance with the
reqEremients of section 68(2)(c) of the Act, bazad on the audited financial statements for the year
ended 31 March 2026 and

g the Boand of Dwectors of the Company, in its meating held on 4 August 2026, has formed opinion as
spaciied in clause {x) of Schedule | io the SEBI buy-back regulations, on reasonable grounds. and
that the Company, having regard to its state of affairs, will nod be rendered insotvent within & pericd of
one year from the aforesaid date or date of declaration of results of pastal ballot for special resolution
by the shareholders,

Festrichon on disiribution or uss

11, Qurwork was performed solely fo assist wou in meetmg your responsibilities in redafion to your compliance
with the provisions of saction 68, other applicable provisions of the Act, and the SEBI buy-tack ragulabions,
pursuant 1o the propased buy-back of equity shares. Our obligations in respect of this report are enfirely
separale from, and our responsibility and hiability are in no way changed by, any other role we may have
had as auditors of the Company or ofherwize. Mothing in this report, nor amything eaid or done in the
course of or n connection with the senices that are the subject of this repor, will extend any duty of cara
we may have in cur capacily ag auditors of the Compam.

12, This report is addressed 1o and provided 1o the Board of Directors of the Company solaly for the
purposs of enabling it to comply with the aforesaid requirements. and to inclede ihis report. pursuant
to the requirements of the SEBI buy-back regulations, (a) In the publc announcemant to ba mada I
the shareholders of the Gompany, (b] in $he draft letler of offer and the letter of offer 1o be filed with
the Regstrar of Companies [ROC), Securilies and Exchange Board of India (‘SEBI), Natonal Stock
Exchange of india Limited { NSE'y and BSE Limitad ('B3E"), a5 required by the SEBI buy-back regulations,
the Central Depository Services (India) Limifed (CDSL), National Securities Depository Limited ('NSOL)
and (iil) for providing 1o the manager o the buy-back. esch for the purpose of extingushrmean? of equity
shares, Accondingly, this report may nod be suitable for-any other purpose, and therefore, should not be
used, refarad bo or distributed for any other purpasa or o 2y ather party without our prior written consent,
Accordingty, we do not accept or assume any liability or any duty of care for sy ofher perpose for which
ar te any athar persan fo whom this repart s shown or into whosa hands it may come withoul our prior
consent in writing.

For Walkes Chandiok & Co LLP
Chanered Accountants
Firm Registration No.: 001076M/MS00013

Bharat Shetty
Partner
Membership No. 106815

LADIN: 26106815TCUFFY 2883

Place; Hubballi
Date: 4 August 2026
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ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Cormpulabion of amaunt of permissible capital paymeant iowards buyback of eguly shares In acoordance with the
requirements of Section §8(2)(c) read wilh proviso to Section G8(2)(b) of the Companies Act, 2013, as amended
(the “Companies Act™), Fequlation 44} and the proviso io Reqgulaton Sii)ib) of the Securities and Exchangs Board
of India {Buy-Back of Securites) Reguiations, 2018, as amended ("SEBI Buyback Regulations™), hased on awdded
financiz slatements as at March 31, 2026,

Statement of Permissible Capial Fayment for Buyback of Equity Shares as at March 31, 2026

1Fs. Ini |akhs)

Particulars Amount
Issued, Subscribed and Paid-up share capital as at March 31, 2026 (A) 17,494
*Free reserves as al March 31, 2026
» Sacurties Premium reserves
* Refained Eamings 60,625
« General resenves 14,844
+ Re-maasurarment of defined banefl plan 1,281
Total Free Reserve (B} o6, 7al
Total of Paid up Equity Share Capital and Free Reserves C= [A+B) 114,244
Mawmum armouwn parmissible for the Buy-back as per section 68(2)(c) and Regulation 28,561
dijef the Buyback Regulation ie. 25% of tolal paid-up equily capital, free resarves
and securilles pramiurm
Mawmum Amaunt approved by the Board of Directors atits meetng held on Asgest 4, 26,000
2026 approving the buy back, subsect to approval by the sharehoiders, based on tha
audited financials for the year ended March 3 1, 2026

"Free reserves as defined m Seclion 2(43) of the Companies Aot 2013 raad aiong with Explanation Il providad in
Section §5 of the Companies Act, 2013, as amended,

Mote: The above caloulation of the fotal peid-up equity share capdal and free reserves as al March 31, 2026 for
buyback of equily shares is based on the amounts appearing in the audited financial statamants of the Cormpany
for the year ended March 31, 2026. These financial statements are prepared and presanted in accordance with the
accounting principles generaly accepied in India; incleding the Indian Accounting Standards (Ind AS) prascribed
under Seclion 133 of the Companies Acl, 2013 read with Rules mads thereunder, as ameanded from time Lo lirme,

Lnquate
12. PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

121

12.2

123

124

12,6
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128
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The Buyback is open to all Elgible Shareholders and bensficial owners of the Company holding Equity Shares
aither in physical or elactronic foem, ag on the Racord Date.

The Buyback shall be on @ proportionale basis (subject to the resereation for Small Shareholders in
accordance with the Buyback Requlations) through the “Tender Offer” route, as prescribed under the Buyback
Regulations. to the extent permissible, and the “WMechanism for acquisition of shares through Stock Exchanges
pursuand 1o Tender-Offers under Takeovers, Buyback and Delisting” as prescribed under the SEBI Circulars.
The Buyback will be implemented in aocordance with the Act read with the rdes framed thereunder. the
Buyback Ragulations and on such lerms and conditions az may be deemed fit by the Comgany.

For implsmentation of the Buyback, the Company has appointed Motial Oswal Financial Services Limsed
as the registered broker to the Company (the "Company's Broker’) to faclitate the process of tendering of
Equity Shares thraugh the stock exchange mechanism for the Buyback and through whom the purchasas ancd
seffiements on account of the Buyback would be made by the Company. The contact detais of the Company’s
Broker are as foliows:

‘molilal
OSWi

Fimamceal Sarvices
Motilal Ozwal Financial Services Limited
Addrass: Matilal Ozwal Tower, Rahimtufah Sayani Road,
Opposde Parel 8.7, Bus Depot, Prabhadevi - Mumbai - 400 025
Contact Person: Hiual Savia; Tel No.; +51 22 7198 3473,
Emall; hitulsavlai@modilaloswal.com | Webslbe: wenw mobilalossal com
CIN: Lo7190MH2005PLC153387
SEBI Registration No.: INZO()153836

The Company shall request BSE to provide. 3 separsle acquisiion wingdow [“Acguisition Window™) 1o
facilitate placing of sell orders By Eligible Shareholders who wish to tender their Equity Shares in the Buyback.
Faor the purposas of this Buyback, BSE has been appointed as the ‘Designated Stock Exchanga’. The dalads
of the Acquisition Window will ba specified by BSE from tims fo time.

Cruring ihe Tendering Period, the order for selling the Equily Shares shall be placed by the Eligible Sharehoiders
throwgh their respective stock brokers ("Stock Broker(s)”) during normal trading hours of the secondary
markal, The Slock Brokers may entar ordars for Equity Shares hald in dematerizized form as wedl as physical
form

In the event ihe Stock Broker of any Elgitle Shareholder is mod regisiered with B3E a8 3 frading mamber /|
stock broker, then that Eligible Sharehodder can approach any BSE regestered stock broker and can regisier
himsall by using quick unique clem coda (UCC) facility through the ragistared stock broker [after submilling
all defails as may be required by such registensd siock broker in complance with applicable law). In case the
Eligible Sharsholder i unabée to regisier himself by useng quick UCT feility through any other registered
stock broker, then that Eligitle Sharsholder may approach the Company’s Broker 1o place thair bids, sublect
lo completion of know your customer requirements as required by the Company's Broker,

The Buyback Reguiations do not resirict Eligible Shareholders from placing multiple bids and modifying bids,
therefore, modiicationcancellgtion of orders and multiple bids from @ singée Eligible Shareholder will only be
allowed during tha Tendering Period. Muliipla bids made by a singie Eligitse Sharehoider for salling Equity
Shares-shall be clubbed and considerad as “one bid® for the purposes of Accaptance. Eligible Shareholders
ara requestad 1o consult their respective Stock Brokers regarding the same,

The quaniity tendered shall be made available on the website of BSE at waww bseindia.com, throughout the
Tendesng Period, and will be updated at speciic intervals during the Tendering Pariod.

The Comgany will not accept any Equity Shares offered in the Buyback whech are under any restrainl order
of a court! any competent authonty for fransfer/sale of such Equity Shares and' or tille in respect of which s
otherwise.under dispute or where loss of share certificates has been notified to the Company and the duplicate
share cerificates have not been iszued either due to such requast being under process as par the provissons
of law or atherwisa. In accordance with Ragulation 24(v) of the Buyback Reguiations, the Company shall not
buyback locked-in Equity Shares and non-transferable Equity Shares unbil the pendency of the lock-in or until
such Equity 3hares become transferable: The Gompary shalf also nol Accept the Equity Shares offeraed for
Buyback whara the tithe to such Equity Shares is under dispute or otherwsse nof clear

12.10. The raparting requirements for Non-Resident Shareholders under FEMA and any other rulas, reguiations,

guidelines by the RBY, for remitiance of funds, shall be made by the Efgibls Shareholders andf or the Stock
Brokers throwgh which the Eligible Shareholder places the coderlbid,

1211, Procedure to be followed by Eligible Sharsholders holding Equity Shares in dematerialized form:

il]  Eligible Sharehaldars whe desira 1o tender their Equity Shares in the ekactronic form under the Buyback
would have to do so through their respective Stock Broker(s) by indicating 1o such Stock Broker(s) the
detads of Equity Shares they intend fo tender under the Buyback

fi}  The Stock Broker|s) would be required to pface an orderid on befalf of the Eligible Shareholderis) who
wish 1o lender Equity Shares In the Buyback using the Acguisition Window of L. BSE.

fiil) The llen shall be marked in the demat account of the Eligible Shareholder for the shares tendered in
Tender Offer. Details of shares marked &5 ben in the demat account of the Eligicte Sharehokier shall be
provided by the Clearing Corporations

fiv) In case, the shareholdars damal accaunt is hald with one deposilory and clearing member poat and
Cleanng Corporation account is held with ofher deposilory, shares shall be blocked in the shareholdsrs
demal account at source deposifory during the Tendenng Period. Inter depository tender offer (MIDT)
instructions shall be infialled by the ebgble sharehoiders al source depository to clearing membes!
Cleanng Corporation account at larget depository. Source depository shall block the shareholder's
securibies (i.e., fransfers from free balance lo blocked balance) and send IDT message lo tangsd
depository for confirming creation of ken. Detads of shares blocked in the sharehokders demat acobund
shall be provided by the targat depository tothe Clearing Comporation.

v} For custodian participant orders for demal Equity Shares, early pay-in is mandatory prior 1o conflirmation
of order by tustodian. The custodian shall either confirm or reject the orders nal later than the tme
provided by the Indian 3iock Exchanges on the lagt day of the: Tenderng Perdod ["Buyback Window
Closing Date™). Thereafter, all unconfirmed ceders shall be daemed b be rejecied. For all confirmed
custodian paricipant ordars, order modification by the concemed stock brokerls) shall revoke the
custodian confirmation and the revised order shall be sent to the custodian again for confimation.

iwiy Upon placing fhe bid, the stock broker{s) shall provide a Transacfion Regisiration Sip ("TRS) genersled
by the exchanga bidding sysiem io the Eligible Shareholder, The TRS will condain the defajls of order
submitted such as Bid 1D No., Application Mo., OP 10, Client 1D, number of Equity Sharas tenderad ate. In
case of non-receipt of the completed tender form and other documents. but lien marked on Equity Shanes
and a valid bed in the exchange bidding sysiem, the bid by such Eligible Shareholder shall be deemed io
have been accapted,

Eligible Shareholders shall alse prowde all ralevant documents, which are necassary lo ensure
franaferability of the Equity Sharas in respect of the fender form fo be sant. Such documents may include
tbuk not be limited to);

a. Duly atiesied power of atiormey, If-any person ather than the Eligible Shansholdar has signad the
tender form;

b.  Duly attested death cedificate and succession certficatel legal heirship certficate, n case any
Eligitde Sharehokier has expired; and

¢ In caze of companies, the necessary ceriified corporateauthonzations: (inciuding board andfor
ganeral meating rasolutions)

{wii) Bt is clarified that in case of demat Equity Shares, submission of tender form and TRS is not

required. Afier the receipt of the demat Equity Shares by the Clearing Corporation-and & valid bid

in the axchange bidding system, the Beyback shall be deemed 1o have been accepted, for Eligible
Sharaholders holdang Equity Shares in damat farm.

{ix) The Eligite Shareholders will have to ensure that they keep the DP account active and enblockad o
recene credit in case of refurn of Equity Shares dues to rejection or due fo prorated Buyback decided by
the Company. Furthar, Eligible Sharsholdars will hava to ensure that they keap the bank atcount attached
with the DP account active and updatad 1o recaive credil remittance due lo accaptance of Buyback
of shares by the Company. In the event if any Equity Shares are tendered fo Clearing Corparation,
excess demalerisized Equity Shares or unaccepted dematerialized Equity Shares, § any, fendered by
the Eligible Shareholders would be refurned fo them by Clearing Corpoeafion. If the security transfer
instruction is rejected in ha dapasiory syslam, due ko any ssue then such secunties wil be fransfered fo
the shargholder broker's depository pood account for onward transfer b the Eligible Shareholder, In case
of custodian participant orders, excess demaleralized shares or vnaccepied dematerialized shares, if
any, will be refunded 1o the respeciive cusiodian deposiory pool acsounl

il

(%) Incase the Equity Shares are hesd on repalsiation basss, the Elgible: Shareholder, beang a Non-Sesident
Sharehoider, should obiain and enclose & better from its suthorised dealer / bank confirming thet at the
tirne of acquiring 2uch Equity Shares, payment for the sams wag made by 2uch Eligible Sharahoider,
from the appropriate sccount as specified by RBI in ils approval. In case the Eligible Sharehaoldar, being
a Mon-Resident Shareholder, is not in @ position 1o produce the said cerificate, the Equity Shares would
be deemed 10 have been acquired on non-repatriation basis, and in that case, ihe Eigible Sharaholder
shall submit a consant leller addressed o the Company, allowing 1he Company 1o maka the paymant on
& non-repatriation basis in respect of the valid Equity Shares acceplted under the Buyback,

1212, Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form:
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(iy  Eligible Shanehaldars who are holdng physical Equity Shares and intend 10 participata in the Buyback
will be required 1o approach their respactive slock brokeris) along with the complate set of documents
for verdication procedurss 1o be carried out including the (i) oniginal Equity Share certificale(s), (8} valid
share tramsfer formis) e Form SH-4 duly filled and signed by the transferors (e, by all regisiensd
Eligibke ‘Shareholders in same order and a5 per the speciman signaturas registared with the Company)
and duly witnessed al the appropriate place authanzing the transfar in favour of the Company, (iil) self-
atiested copy of the Ebgble Sharsholder's PAN Card, (iv) the fender form [duly signed by a8 Eligibe
Sharehodders in case the Equily Shares-are in joini names) the same order in which they hold Equity
Shares, and [v) any other relevant documents sach ag, but not limited to, duly athested power of attamay,
corporate authorzabion (induding board resollionispecimen signature), notanzed copy of death
carfificate and succession certificate or probated will,  the original Eligible Shareholder has deceased,
etc., a5 applicable; In addition, if the address of the Eligible Shareholder has undergone a change from
the addrazs registered in the Ragister of Membars of the Company, the Eligible Sharsholder would be
required 1o submil a self-attested copy of addrass proof consisting of any one of the fallowing dacuments:
valid Aadhar card, vober identity card or passport

liy Baszed anthe aforesaid documents, the concemed Stock Broker shall place the bid on behalf of Eligible
Sharehoiders holding Equity Shares in physical form and inlending to tender Equity Shares in the
Buyback using the Acqussition Window of BSE. Upan pladng the bid, the Stock Broker shall provids &
TRE generated by the exchange bidding system to the Eligible Shareholder. The TRS will contain the
details of order submitted e folio number, Equity Share certificate number, disfinctive ruember, number
ol Equity Shares lendered, atz,

(iii) The Siock Broker | Eligible Sharehoider who places a bid for physical Equity Shares is requined (o daliver
the oniging! Equity Share cerlificatels) and documenis (as menfioned above) along with TRS generated
by slock exchange bidding system upon placing: of bid, either by regislered post or couniar or hand
dalivery 1o Registrar to the Buyback, at is office provided in Paragraph 16 befow, within 2 (lwa) days
of bidding by stock broker, Howaver, in case the bids are placed by the Stock Broker during the last two
days of ihe Tendering Period, the Stock Broken'ESgible Shareholder should ensure that documents reach
the Regisirar on or before the Buyback Window Closing Data. The envelope shouwld be super scribed az
‘VRL Logistics Limited Buyback Offer 2026°. One copy of the TRS will be retained by Ragistrar to the
Buyback and it will provide acknowksdgement of the same to the Siock Brokes | Eligible Shareholder

iiw] Eligible Shareholders holding phwsical Equity Shares should note that physical Equity Shares will not be
accepted unless the complete set of documents i3 submitied, Acteptance of the physical Equity Shares
for Buyback by the Company shall b subject 1o verflication as pes the Buyback Regulabons and any
further directions issued In this regard. The Registrar to the Buyback will verify such bids based on the
documents submitted on a daily basis and fill such time the BSE shall display such bids a3 ‘unconfirmed
physical bids'. Once the Regizirar to the Buyback confirms the bids i will ba treated as 'Confirmed Bids'
and displayed on the Stock Exchanga website,

(vl In case any Eligible Sharcholder has submitted Equity Shares in physical form for dematenalization,
such Equity-Shareholders should ensure ihal the process of gefting the Equily Shares dematerialized is
comipleted wedl in ime 20 that they can participata inthe Buyback before Buyback Window Closing Date.

(vi] Incase Ine Equity Shares are hedd on repalaation bass, the Elgible Shaseholder, bemg a MNon-Residanl
Shareholdsr, should obiain and enclose a ketter from ils authorised dealer / bank confirming that &t the
lime of &cquiring such Equity Shares, payment for the same was made by such Eligible Shareholder,
fram the appropriate accound as specified by RBI in itz approval. Incase the Eligible Shareholder, being
a hon- Regident Sharaholder, is not in a position 1o produce the said cerificate, the Equity Shares would
be deemed to have been acquired on non-repalriabion bass, and in that case, the Elgible Shareholder
ghall submit a.consant [etier addressed to the Company, aliowing the Company 1o meke the payment on
a non-repatriation bass in respact of the valid Equity Shares accepted under the Buyback.

¥ any of tha above stated documents (as applicable) are not enclosad along with the tender lorm, the
Equity Shares tendered by Efigible Shareholders, being Non-Resident Shareholders, under the Buyback
are liable 1o be rejected,

METHOD OF SETTLEMENT

The satflarmeni of trade]s) shall be carmed out in the manner similar 1o selflement of Fadeds) in the secendary
market

The Company will transfer the considerstion peraining o the Buyback (net of tax deducied at source] to the
Clearing Corporafion’s bank account through the Company's Broker as per the sacondary masket mechanism,
a5 per the prescrbad schedule, For dematl Equity Shares accepled under tha Buyback, tha Clearing
Corparation will make direct funds pay-out 1o the respective Eligible Sharehofders’ bank account finkad o ds
demat account. |f bank account details of any Eligibée Shareholder holding Equity Shares in dematenalized
fowrrr-are not available or i the fund fransfer insfruction s resected by the RBI or relevant bank, due o any
taasons, than the amounl payable to the Eligible Shareholders will be transferred o the concamed Stock
Brokers' acocount for onward fransfer to such Eligible Sharsholder holding Equity Shares in dematerialized
form,

In case of cartain client types viz. NEI, Toreign clients eic. fwhere there are specific BBl and other regulatory
raguiremeants partaining to funds pay-aut) who da not apl 1o seflla throwgh custodians, the funds pay-oul would
be given to their respactive Stock Broker's seftlement accounts for raleasing the same fo the respective Eligible
sharehoider’s aooount. For this purpose, ihe client type details wousd be coliected from ihe Depositories,
whereas funds pavout pertaining to the bids settled through custodians will be transfesred 1o the setflement
bank account of the custodian, each in accordance with the apphcable mechanism prascribed by Indian Stock
Exchanges and the Clearing Corporation from time bo fime.

For the Eligible Shareholders holding Equity Shares in physical form, the funds payv-out would be given 1o thes
respeclive Stock Broker's settement accounis for redeasing the same to the rezpective Eligible Shareholdar's
atcounl

Details in respect of shareholder's enfifement for Tender Offer process will be provided to the Clearing
Corporation by the Company or Registrar to the Buyback. On receipt of the same, Clearing Corporations wil
cancel the excass or unacoapied blocked shares in tha demat account of the shareholdar. On settlemeant date,
all blockad shares mantonad in the acceplad bid wil be ransferrad o the Clearing Canporations.

In the case of mier depository, Cleanng Corporations will cancel the exoess or unaccapled shares in target
depasitory. Source depositony wi not be able to release the lien without a releasa of IDT message from target
depository. Further, releasa of IDT message shall be sant by target depasitory edther bazad on cancallation
request recaived from Clearing Corporabions or automabically genarated after makching with bed accepted
detail as received from the Company or the Registrar fo the Buyback. Post receiving the IDT message from
largel depository, source Depositony will cancelimelease excess or unaccepted block shares i ihe demat
accounl of the shassholder. Post completion of the Tendering Perod and recaiving the regusite details
wiz,, demal account detalls and sccepted bid guantily. source deposifory shall dabil the sacurilies as pes
lhe communicafionmessage received from farget depository 1o the extent of accepted bid shares from
shareholder's demat account and credil it fo Cleanng Corporation seflermsnt account & targe! depository on
safllament date,

The Equity Shares bolght back in the dematerialized farm would be ranslerred dereclly o the demal account
of the. Company opened for the Buyback ("Company Demat Account’) provided it is indicated by the
Company's Broker or it will be transfemad by the Company’s Broker to the Company Dermat Account on receipt
of the Equsty Shares from the clearing and satlament maechanism of the Stock Exchanges.

In relation to the physical Equity Shares:

i, If physical Equity Shares tendered by Eligible Shereholders are not acoepied, the share cerbficate would
be retumed to such Eligible Sharehoidars by registered post or by ordinary postor courier &t the Efigible
Shareholders” sola risk. The Company also encourages Elgible Shareholders holding physical sharas to
demalerialize thair physical shares.

i,  IFhowever, anly a partion of the physical shares held by an Efigiie Shareholder is accepted in the Buyhack
then the Company shall instead of issuing a split share cerificate fowards the unaccepied shares, Bsue s
Latter of Confirmatian ("LOC”) in accordance with SEBI Circulas No. SERIHOMIRSDIMIRSD. RTAMB/P!
CIR022E dated Januasy 25, 2022, as amended, with respact 1o the new consobdaled share certificate
for the unaccepted Equity Shares tendered m the Buyback. The LOC shall be dispaiched {o the address
registerad with the RTA. The ETA shalf retain the original share certificale and deface the cerlificate
with a stamp “Latler of Confirmalion [ssusd” on the face [ reverse of the cerdificate bo the exienl of the
excess physical shares. The LOC shall be valid for 2 peniod of 120 days from the dale of ils issuance,
within which the Equity Shareholder shall be required to make a request o their depository participant
for dematesalizing the physical Equity Shares. In case the Equity Sharehobder fails to.submit the demat
raquast within the: aforementionad perlod, the RTA shal credit the physical Equiy Shares 1o a saparate
demat acoount of the Company opened for the said purpose. The Hlen marked against unaccepted Equity
=hares will be releasad, i any, or would be refurned by registered post or by ordinary post-or couner {in
caza of physical shanes) at the Eligible Shareholders' sole risk. Efgitle Shareholders should ensure that
their depostory account & maintainad 1l all formasties pertaining 1o the Buyback are complated.

The Stock Braker would issue condract nole for the Equity Shares accepled under the Buyback, The Company's
Eroker would also issue a contract nots to the Company for the Equity Shares accepted under the Buyback,

[wii]

13.10. Equity Shareholders who intend- to participste in the Buyback should consult their respeciive: stock. broker

1amn

14.
141,

42

14.3.

for payment to tham of any cost, applicabie laxes, charges and axpensas (incleding brokerage) that may be
levied by the Stock Broker upon the selling Esgible Sharehalder for tendering Equity Shares in the Buyback
(secongary market fransaction). The Manager fo the Buyhack and the Company accept no responsibility to
bear of pay any additional cost, appcable taxes; charges and expenszes {including brokerage) levied by the
stock broker, and such cosis will be incurred solaly by the Eliglble Sharehoiders.

The Equaty Shates fying fo fhe credst of the Company Damat Account and the Equily Shares bought back snd
accepted in physical form will b2 extinguished in Bve manner and following the procedure prescribed in the
Buyback Regulations.

RECORD DATE, OFFER PERIOD AND SHAREHOLDER ENTITLEMENT

As required under the Buyback Regulations, the Comgpany has foed October 16, 2026 as the record date
("Record Date”) for the purpose of determining the enfiement and the names of the equity shareholders, who
are eligible to participste in the Buyback. The tander period for the Buyback offer will commence from October
23, 2026, 1o, nof later than 4 (four) working days from the Record Date and shall remain opan {ora period of
B (five) working days, Le., until Oclober 29, 2026 { Tendering Period’).

As per the Buyback Regulations and sech other circulars or notifications, as may be applicable. in due coursa,
Eligible Sharehoiders will receive a letter of offer in refalion o the Buyback {"Latter of Offer”) aloag with a
tendar offer farm indicating the antitiemant of the Elgibhe Shareholder for panicipating in the Buyback. Even If
the: Elgitde Shareholder does not receive the Letter of Offer along with 2 tender form, the Eligible Sharsholdsr
may participate and tender shares in the Buyback

All of the equity shareholders of the Company as on Becord Date will be eligible fo participate in the Buyback.
As reguired under the Buytack Requlations, the dispatch of the Latter of Offier shall ba through eleciranic
moda in acoordanca with the provisions of the Act, within 2 (twa) working days from the Racord Date or in the

casze of recaipt of a request from any Eligible Shareholder to recaive a copy of the Letter of Offer in physical
fizer.
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14,4, The Equity Shares proposed to be boughl back by the Company shall be divided into 2 (lwa) caltegaries and
the entitlemeant of a shareholder in each category will be cafculated: acoordingly, (1) resenved category for Srall
Shareholders and (i) the general category for all other Eligibla Shareholdars,

As defined in Regulation 2()n) of the Buyhack Regulations, a “Small Shareholdar” is a shareholdar who holds
equity shares having marke! value, an the basis of closing price of shares on the slock exchanges, on which
the highest trading volurme in respect of the Equity Shares as on the Record Date was recored, of not mora
than %2,00,000 (Indian Rupees Two Lakhs only).

In accordance with proviso to Regulation 6 of the Buyback Requlations, 15% of the numbar of Equity Shares
which the Company proposes to buyback or the number of Equity Shares entified as per the shareholding of
=mall Shareholders &3 on the Record Date, whichewver is higher, shall be reserved for the Small Shareholders
as part of this Buyback,

Based on the hoidng on the Record Date. the Company will determine the enditierment of each Elgible
Shareholder to fender their shares in the Buyback, This entitiement for each Eligible Shareholder will be
calculated based on the numbar of Equity Shares hedd by the respective shareholder as on the Record
Date and the ratio of the Buyback applicable in the category 1o which such shareholder belongs ("Buyback
Entitlement’). The Company befieves that this reservation for small shareholders would benefit & farge
number of the Company's public sharahaldars, who would be classified as “Small Shareholdars’, Given thal
the promoters and members of the promoter growp of the Company have expressed their imtention not to
participate in the Buyback, the Equity Shares held by members of the promoter’ promaster group shall not ba
gonsiderad for computing the enfittement ratio, in accordance with the praviso to Requistion 4{iv)(a) of the
Buyback Regulations, and &o that extent, the Eligible Shareholders will have a higher Buyback Entitlement
ralio,

In accordance with Requlation S(ix) of the Buyback Regulations, 1o ensura thal the sama Eligible Sharaholder(s)
with mulbipse demat accounisfolos do not receive a igher enfitlement under the Small Shareholder category,
the Company wil cub together the Equity Shares held by such shareholders with a common. PAN for
determining the category (Small Sharsholder or Genaral) and entilemant under the Buyback. In case of joint
shareholding, the Company will ciub together-the Equity Shares held in cases where the sequence of the
PANs of the joint shareholders is identical and where the PANS of all joint sharaholders are not available, the
Lompany will check the sequence of the names of the joint hoéders and club together the Equity Shares held
n such cases whang the name of joint shareholders are identical. In case of phisical shareholders, whena ha
sequence of PANS is identical and where the PANs of all joint shareholders are not available, the Registrar io
the Buyback will check the seguence of the names of tha joint holders and club topether the Equity Shares hald
in such cases whera the ssquence of the PANS and name of joint shareholders are identical. The sharsholding
of institufional investors like mutusl fJunds, pension funds/trusts and insurance companies efc,, with commaen
PAN will not be clubbad logaether for determining tha category and will be'considered separalaly, where thesa
Equity Shares are held for dfferent schemas and have a different demat acoount nomenclature based on
information prepared by the Reglstrar and Transfer Agent as per the shareholder records received from the
Depositories. Furthss, the Equity Shares held under the calegory of “dearing members” or “cofporabe body
margin account” or "corporate body ~broker” as per the beneficial position data as on the Record Date, with
carnman PAN, are nol propased 1o be ciubbed logethar for detarmining thedr entilfement and will be congidarad
separately, where thess Equity Shares. are assumsd b be held on behalf of clients,

After accapting the Equity Shares lendered on the basis of entflement, the Equity Shares left fo be bought
back, if any, in one category shall first be accapled, in proportion fo the Equity Shares iendered over and above
their enlitiemeant in the alfer by Eligible Shargholders in that categary, and therealter from Eligible Shareholdears
who have tendered over and above theirenfiiement in the other category

14 10, Efigible Shareholdars’ parficipation in the Buyback is voluniary, Eligible Shareholders may choosa o
paricipate, in parl or in full, and receive cash in beu of the Equity Sharas accepted under the Buyback, or
they may choose nol to participate and enjoy a resullant increase in their percentage shareholding, after tha
completion of the Buyback, without any additional invesiment; Efigible- Shareholders may also tendera part of
their Buyback Entitlernent. Elgible Shareholders afso have the optian of tendering Addilonal Equity Shares
e, BEgwly Shares ower and above fheir Buyback Enfiternent] and paricipate mthe shoriall created due 1o
non-garticipation of some other Eligible Shareholdars. if any. The acceptance of any Equsty Shares tenderad in
excass of the Buyback Entilement by the Eligible Shargholder shall be in larms of procedure outlined herein,
In case any Eligible Shanehoider or amy person claimng to be-an Ehgitle Sharsholder cannot participate in tha
Buyback Offer for any reasaon, the Company, the Manager and Registrar 1o the Buyback and their officers shall
not be liablein any mannes for such non-paricipation

1411, The maximum lender under the Buyback by an Eligible Sharsholder cannot exceed the number of Equity
shares held by such Eligible Sharehokder as on the Record Date. In case the Elgithe Shareholder holds Equiky
Shares through mulbiple demat accounts, the tender through a demal accounl cannod excesd the numbar of
Exquity Shares hald in that demat account as on the Record Date,

14 12. The Equity Shares tendered as per the entiiement by Elgible Shareholders as well 85 addifiona! Equity
chares tenderad, iF any, will be accepted as per the procedure laid down in the Buyback Regufations. Tha
setilement.of the tenders under the Buyback will be done using the "Mechanism for acquisifion of shares
through 3ock Exchange purssant 1o Tender-Offers under Takeovers, Buy Back and Delisting” notified under
the SEBI Circulars. Elinible Sharaholders will recenve a Letter of Offer along with a tanderiaffer form ndicating
their respective enfiiemend for parficipabing in the Buyback.

14.13. Detaled Insiructions for parbcipation in the Buyback (tender of Equity Shares in the Buyback) as well as the
refevant time tabie will be included in the Letter of Odfer which, along witiv the tender offer form, will be sent in
due course 1o the Eligble Sharaholders as on Record Date who have thair email addrass registerad with the
CompanyRegistrar and ransfer agent'Depositonies

15. COMPLIANCE OFFICER
The details of tha Compliance Officer are sai aul balow,

Hame: Aniruddha Phadnaves

Designation; Company Secrefary & Compliance Officer

Address: RENO 3511, Varur Post Chabbi, Taluk, Hubli Dést. Dharwad, Hubli< 581207, Kamataka

Tel, No.: DB36-2237511

Email: investorsi@vilogistics com

Website: www vrigroup.in

Eligible Shareholders may comact the Compliance Officer for any clarification ar o address their grnevancas,
it any, during 10:00 a.m. to 5:00 p.m. on any day excepd Saturday. Sunday and public holidays,

16. INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK

In case of any query, the shareholders may also conlacl KFin Technologies Limited. the Registrar to the
Buyback, appointed as the Investor Service Cendre for the preposes of the Buybiack, on any day except
Saturday and Sunday and public holiday batwean 10:00 a.m. to 5.30 p.m. at the following address:

A KFINTECH

EEFImIENCH AWIFOENRATED

14.5.
14.6.

14.7.

14.48.

14,9

EFin Technologies Limited

Seleniurn Tower B, Plat 31-32, Financial District,
Manakramguda, Senlingampally, Hyderabsd - 500 032
Tel Mo +01 40 6716 2222 | Toll fraa No.! 1800000400
Email: vrilogistecs. buyback26@kfintech,com

Webskte www kfinlach.com

Investor Grievance Email: einward ns@kfintech,.com
Contact Person: Wilkams R

SEBI Registration No.; INRODDODGZE

CIN: L72400MH201 TPLCA44072

17.  MANAGER TO THE BUYBACK

molilal
swal

rrepilman| Banking

Motilal Oswal Investment Advisors Limited

Address: Motilal Oswal Tower, Rahimiullah, Savani Rosd,

Coposile Parel 5T Dapat, Prabhadevi, Mumbal - 400 025, Maharashira, india
Tel: +81 22 7193 4380

Contact Person: Ritu Shamma

Email: vrl buybackifimotilaloswal.com

Website: www motdaioswal com

SEB| Registration Number: [NMO00011005

Corporate Identification Number. UST190MHZ006FPLCAB0583

18. DIRECTOR'S RESPONSIBILITY

As per Requlaton 24(1z) of the Buyback Regulations, the Board accepls respansibdity for 2l the information
contained in this Pubc Anmouncement and for the mformation contained in all other advertisements, circulars,
brochures, publicly materials ate., which may be issued in ralation to the Buyback, and confirms thal the
miormation in such documents contain and will contain frue; factual and matenal lformation and does not
and will nat contain any misieading mfarmation. This Public Announcament i issusd under the authority of the
Bauyback Committea in terms of the resolution deted August 4, 2026,

Forand on behalf of the Board of Directors of VRL Logistics Limited

S Sat St
Dr. Vijay Sankashwar Mr. F:amanand L Bhat Wr. Aniruddha Phadnavis
Chairman and Managing Director Wheohe-{lime Director Membership Mo, AZ0456
DIN: 00217714 DIN: 01875068
Date: October 7, 2026
Place: Hubbalh
Forward-looking statements

The information herein includes cerfain “forward-locking statemenis”, These forward-looking statements
are based on the Management's beliefs as well as on a number of assumptions concerning future events
made using information currently available to the Management. Readers are cautioned not to put undus
reliance on such forward-looking statements, which are not a guarantes of performance and are subject to
a number of uncertainties and other factors, many of which are outside the Company's contral. Generally,
these forward-looking statements can be identified by the use of forward-looking terminglogy such as
‘anticipate’, 'believe’, 'astimate’, ‘expect’, ‘intend’, “will', “project’, 'seek’, ‘should’ and similar expressions,
All statements other than statements of historical fact are statements that could be deemed forward-locking
statements, Including, among other things, the expected benefits and costs of the Buyback, including the
expected benefit to the Company's members; the processes and procedures to be undertaken to implement
the Buyback; the expected timing of the completion of the Buyback: and the Company's future strategic and
operational cash needs. These statements are subject to known and unknown risks, uncertainties and other
factors, which may cause actual results or outcomes to differ materially from those implied by the forward-
looking statements. Important faciors that may cause actual resulls or outcomes to differ from those implied
by the forward-looking statements include, but are not limited to, the possibility that the Buyback is not
commaenced or completed on the anticipated timetable or at all and the additional factors discussed In the
“Risk Factors” section in the Company’s Annual Report for the year ended March 31, 2026.

Adfacenes 431726
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