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Dear Sir/Madam,

With reference to the captioned subject, we submit herewith the Public Announcement dated
July 16, 2018 for the Buy-back of Equity shares through Stock Exchange mechanism in terms of
the provisions of Companies Act, 2013 and SEBI (Buy Back of Securities) Regulations, 1998
published today in Financial Express (English Daily) all editions, Jansatta (Hindi Daily) all editions
and Financial Express (Gujarati Daily) on July 18, 2018.

This is for your information and record.
Thanking You,
Yours sineerely,

For ADF Foods Limited

“Shala a‘m

Company Secretary
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ADF Foods Limited

FOR THE ATTENTION OF SHAREHOLDERS/BENEFICIAL OWNERS OF THE
EQUITY SHARES OF ADF FOODS LIMITED

This Public Announcement ("Public Announcement") is being made in relation to the Buy-
back of Equity Shares (as defined hereinafter) by ADF Foods Limited (the "Company")
from the Open Market through Stock Exchange mechanism, pursuant to the provisions of
Regulations 15(c) and15(d) of and in compliance with Securities and Exchange Board of
India (Buy-back of Securities) Regulations, 1998, for the time being in force including any
statutory modifications and amendments from time te time ("Buy-back Regulations") and
contains the disclosures as specified in Schedule | to the Buy-back Regulations,
BUY-BACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH STOCK
EXCHANGE MECHANISM

Part A - Disclosures in accordance with Part A of Schedule Il of the Buy-back
Regulations
1. Details of Buy-Back Offer & Buy-Back Price
1.1.Pursuant to the provisions of Sections 68, 69, 70, and all other applicable provisions,
if any, of the Companies Act. 2013, as amended ("Act") and applicable rules
thereunder, and the provisions of the Buy-back Regulations. Article 8.2 of the Articles
of Association of the Company, and pursuant to the resolutions passed by the Board
of Directors of ADF Foods Limited (the "Gompany”) (the Board of Direclors of the

Company are hereinafter referred to as the "Board" or the "Board of Directors”) al

their meeting held an June 5, 2018 (the "Board Meeting") and sought approval of its

sharehelders by special rasolution through the postal ballot notice dated June 5,

2018. The shareholders approved the said proposal of Buy-back of Equity Shares

and the results of the postal ballot were announced on July 13, 2018. The

shareholders of the Company have approved the buy-back of the Company's fully
paid-up Equity Shares of face value of 10 (Rupees Ten only) each (the "Equity

Shares") from its shareholdersibeneficial owners, other than those who are

promoters or the persons in control of the Company (hereinafter collectively referred

to as the "Promoters”) and promoter group, from the Open Market through Stock

Exchange Mechanism i.e. using the electronic trading facilities of BSE Limited and

National Stock Exchange of India Lid. {"BSE and NSE") where the Equily Shares are

listed (hereinafter together referred 1o as the "Stock Exchange”) using their

nationwide electronic trading terminals ("Buy-back”) in the following manner:

(8) The aggregate amount to be deployed for the Buy-back shall not exceed
¥30,00,00,000/- (Rupees Thirty Crores only) (excluding brokerage, fees, turnover
charges, taxes such as securities fransaction tax, GST, stamp duty and other
transaction charges, if any, hereinafter referred as 'Transaction cost)
("Maximum Buy-back Size"), which represents approximately 14.52% of paid-
up equity capital and free reserves of the Company based on the audited
financials of the Company as at March 31,2018 (as have been approved by the
Board of Directors in their meeting held on May 29, 2018 and subject to approval
of Members in the ensuing Annual General Meeting ).

(b) The Equity Sharas are proposed to be bought back at a price not exceeding T 300
(Rupees Three Hundred only) (excluding Transaction cost) per Equity Share
("Maximum Buy-back Price") which has been arrived at after taking into
consideration various factors including (but not limited to) book value, other
financial ratios, stock price performance on the Stock Exchange and the possible
impact of the Buy-back on the Company's eamings per share.

(c) The Company intends to deploy a minimum of Rs. 15,00,00.000/- (Rupees Fifteen
Crores only) {excluding Transaction cost) forthe Buy-back ("Minimum Buy-back
Size"), being 50% of the Maximum Buy-back Size.

(d) The number of Equity Shares bought back would depend upan the average price
paid for Equity Shares bought back and aggregate consideration paid for such equity
shares bought back. The maximum number of Equity Shares that can be bought
back will be in consonance with Regulation 38 of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [SEBI
(LODR) Regulations, 2015], Section 68 of the Companies Act, 2013, Buy-back
Regulations and Maximum Buy-back Size. As an illustration, at the proposed
Maximum Buy-back Price and at Maximum Buy-back Size, the indicative number of
Equity Shares bought back would be 10,00,000 (Ten Lakhs). In case the average
purchase price is lower than ¥ 300 per Equity Share, the number of Equity Shares
bought back would be maore, assuming full deployment of Maximum Buy-back Size.

1.2.The Buy-back will be implemented by the Company out of its securities premium
accountand other free reserves and will also be met out of the cash/bank balances
andfor trade receivables, in accordance with Section 68(1) of the Act and Regulation

4(1) (b) (ii) of the Buy-back Regulations and shall be from the open market purchases

through the Stock Exchange, by the order matching mechanism except 'all or none'

order matching system, as provided under the Buy-back Regulations.

1.3.The Board (or a committee constituted by the Board to exercise its powers in relation
to the Buy-back, i.e., the Buy-back Committee), shall determing, at its discretion, the
time frame for completion of the Buy-back and may closa the Buy-back (which shall
not be longer than (6) six manths from the date of opening of the Buy-back or such
other period as may be permitied under the Act and/or Buy-back Regulalions or as
may be directed by the appropriate authorities) after the Minimum Buy-back Size has
been reached, and irrespective of whether the Maximum Buy-back Size has or has
notbeen reached, after giving apprapriate notice for such closure and on completing
all formalities in this regard, in accordance with the Act andfor Buy-back Regulations.

1.4.The indicative maximum number of Equity Shares 1o be bought back at the Maximum

Buy-back Size and the Maximum Buy-back Price is 10,00,000 (Ten Lakhs) Equity

Shares ("Maximum Buy-back Shares"), which will not exceed 25% of the total paid up

Equity Share capital of the Company. The Company shall, during the Buy-back period

and upon completion thereof, comply with the requirement of maintaining a minimum

public shareholding of at least 25% of the total paid up Equity Share capital of the

Company as provided under Regulation 38 of the SEBI (LODR) Regulations, 2015.

1.5.A copy of this Public Announcement is available on the website of the Company, i.e.
www.adf-foods.com and is expected to be available on the website of the Securities
and Exchange Board of India ("SEBI"), i.e. www.sebi.gov.in and on the websites of

Stock Exchanges, i.e., www.bseindia.com and www.nseindia.com.

. Necessity for the Buy-back and details thereof

2.1.The Board of Directors of the Company is of the view that the Buy-back will help the
Company effectively utilize its available surplus funds, which is in excess of the
surplus amountneeded to be retained by the Company for the future growth.

2.2.The Buy-back is expected to enhance overall long term shareholders' value for
continuing shareholders, without compromising on the future growth opportunities of
the Company, as well as pravide an exit opportunity to the public sharehalders.

2.3.The Buy-back may lead to reduction in outstanding Equity Shares, improvement in

‘garnings per share' and enhanced return on equity, based on the assumption that the

Company would earn similar profits as in the past.

. Basis for arriving at the Maximum Buy-back Price and other details
3.1.The Maximum Buy-back Price of Rs. 300 (Rupegs Three Hundred only) per Equity

Share has been arrived at after considering various factors, including but not limited

fo the book value, other financial ratios, stock price performance on the Stock

Exchanges and the possible impact of the Buy-back on the Company's eamnings per

share. The Maximum Buy-back Price excludes the Transaction Costs.

3.2.The Company confirms that as required under Section 68 (2)(d) of the Companies Act

2013, the ratio of the aggregate of secured and unsecured debts owed by the

Company shall not be more than twice the paid-up Equity Share capital and free

reserves post the Buy-back.

3.3.The Buy-backis proposed to be completed within a maximum period of 6 (six) months
from the date of opening of the Buy-back or such other period as may be permitted
under the Act and/or Buy-back Regulations or as may be directed by the apprapriate
authorities. Subject to the Maximum Buy-back Price of Rs. 300 (Rupees Three

Hundred only) per Equily Share, maximum validity period of 6 (six) months from the

date of opening of the Buy-back or such other period as may be permitted under the

Act andlor Buy-back Regulations or as may be directed by the appropriate

authorities, and achievement of the Minimum Buy-back Size, the actual ime frame

and the price for the Buy-back will be determined by the Board or the Buy-back

Committee or their duly authorized representatives, at their discretion, in accordance

with the Buy-back Regulations. However, in accordance with the Buy-back

Regulations, Buy-back price for the Equity Shares in physical form ("Physical

Shares") will be determined as the volume weighted average price of the

dematerialised Equity Shares ("Demat Shares”) bought back, during the calendar

week in which such Physical Shares are received by IndiaNivesh Securities Limited

("Company's Broker") (or in case no Equity Shares are bought back in the normal

market during that calendar week then the preceding week when the Company last

bought back Equity Shares) and the price of Physical Shares tendered during the first
calendar week of the Buy-back shall be the volume weighted average market price of
the Equity Shares of the Company during the preceding calendar week.

3.4.At the Maximum Buy-back Price and for Maximum Buy-back Size, the indicative
maximum number of Equity Shares bought back would be 10,00,000 (Ten Lakhs
only). If the Equity Shares are bought back at a price below the Maximum Buy-back

Price, the actual number of Equity Shares bought back could exceed the indicative

Maximum Buy-back Shares (assuming full deployment of Maximum Buy-back Size)

butwill always be subject to the Maximum Buy-back Size.

3.5.Further, the Company shall utilize at least 50% of the Maximum Buy-back Size i.e. Rs.
15,00,00,000 (Rupees Fifteen Crores Only) towards the Buy-back and the Company
will accordingly purchase an indicative minimum of 5,00,000 (Five Lakhs Only) Equily

Shares ("Minimum Buy-back Shares") based on the Maximum Buy-back Price.

3.6.The actual number of Equity Shares bought back will depend upon the actual price paid
for the Buy-back, excluding the Transaction Caosts paid for the Equity Shares bought
back and the aggregate amount paid in the Buy-back, subject to the Maximum Buy-
back Size. The actual reduction in outstanding number of Equily Shares would depend
upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company
from the apen market through the Stock Exchange during the Buy-back period.
4, Details of Promaters Shareholding and other details:
4.1, The aggregate shareholding of the Promaters and Promoters Group and of the
Directors of the Promaters, where promoter is a company and of persons who are in
control of the Company as on June 5, 2018 are as under:

N

ca

Sr. | Promoters/Promoter Companies/ No of Equity | % of total Equity
No.| Persons who are in control Shares held Share Capital
1. | Bimal Ramesh Thakkar 2.276,074 10.74

2. | Bimal Thakkar HUF 595,246 2.81

3. | Parul Bimal Thakkar 316,007 1.48

4. | Mahalaxmi Ramesh Thakkar 1,958,022 9.24

5. | Mishal Ashok Thakkar 21,008 0.10

6. [ Ashok H Thakkar 11,354 (.05

7. | Bhavesh Ramesh Thakkar 751,450 354

8. | Priyanka Bhavesh Thakkar 301,000 142

Bodies Corparate
9. | HJ Thakkar Property Investment Ltd.” 238,399 112
Total 6,468,650 30.51

*No Director of H J Thakkar Praperty Investment Ltd. hold shares in the Company i.e.
ADF Foods Ltd. except Mrs. Parul Bimal Thakkar and Mrs. Privanka Bhavesh
Thakkar whase shareholding has been mentioned abave.

4.2, None of the Persons above have brought or sold Equity Shares in the marketin the twelve
months preceding the date of the Board Meeting to apgrove the Buy-back except as given

below:
Name of | Category of | Aggregate | Maximum|Date of | Minimum| Date of
Shareholder| Shareholder| quantity | Price per | Maximum| Price per| Minimum
Purchased /| Equity  |Price Equity | Price
Sold share (3) share (T)
Naresh L | Director 400000 28530 |14 June |28530 |14.June
Kothari {Acquired) 2017 2017
AshokH | Promoter & | 10,00,000 |285.22 |14 June |272.23 |14 Jure
Thakkar | Director (Disposed) 2017 2017
AshokH | Promoter & |4,50,000 22398 |12 Sept [22398 |12 Sept
Thakkar | Director (Disposed) 2017 2017
Mishal A |Promoter |18,00,000 |24746 |19 Sept |225.87 |19 Sept
Thakkar (Disposed) 2017 2017
Priyanka B | Promoter | 8,00,000 |[325.89 |27 Dec |323.35 |27 Dec
Thakkar (Dispased) 2017 2017
Bhavesh R.| Promoter | 5,24,060 |26946 |18 May |269.46 |18 May
Thakkar-HUF {Disposed) 2018 2018
Bhavesh R.| Promoter | 48,940 26147 |21 May [261.47 |21 May
Thekkar-HUF (Disposed) 2018 2018
Bhavesh R.| Promoter  |4,25,000 |263.47 |21May |26347 |21 May
Thakkar (Disposed) 2018 2018

5. Participation by Promoters

In accordance with the provisions of Regulation 15(b) of the Buy-back Regulations, the

Buy-back shall not be made by the Company from the Promoters, Promoter Group and

persons in control of the Company and accordingly, the Promaters including Promoter

group and persans in cantrol of the Company, will not participate in the Buy-back and they
will not deal in Equity shares of the Company in the Stock Exchange or on-market or off-
market transactions including inter-se transfer of Equity Shares amongst them from the
date ofthe shareholder approvalill the closing of Buy-back.

6. No Defaults

The Company confirms that there are no defaults subsisting in the repayment of deposits

and interest thereon, redemption of debentures or areference shares, dividend ta

shareholder or repayment of term loans to any financial institutions or banks, to the extent
applicable.
7. Confirmations by Board of Directors

The Board of Directors have confirmed in the Board Meeting held on June 5. 2018 that

they have made full inguiry into the affairs and prospects of the Company and that they

have formed the following opinion:

(i) That immediately following the date of the Board Meeting i.e June 5, 2018, there
would be no grounds on which the Company could be found unable to pay its debts;

(i) Thatas regards the Company's prospects for the yearimmediately following the date

of the Board Meeting i.e. Tuesday, June 5, 2018, end having regard fo the Board's
intention with respect to the management of the Company's business during that
year and to the amount and character of the financial resources which will in the
Board's view be available to the Company during that year, the Company will be able
{o meet its liabilities as and when they fall due and the Company will not be rendered
insolvent within such one year period; and

(iii) That in forming an opinion as aforesaid, the Board has iaken into account the
liabilites of the Company as if the Company were being wound up under the
pravisions of the Act (including prospective and contingent liabilities).

(iv) The Board of Directors confirms that there are no defaults (gither in the past or
subsisting) in repayment of deposits, interest payment thereon, redemption of
debentures or preference shares, payment of dividend to any member, or repayment
of term loans or interest payable thereon to any financial institution or any bank/
banking company, to the extent applicable.

8. REPORTBY THE COMPANY'S STATUTORY AUDITOR
To,

The Board of Directors,

ADF Foods Limited

Sadhana House, Unit 2B, Second floor,

570, P.B. Road, Worli, Mumbai 400 018

Sub: Proposed buy-back of Equity Shares

Dear Sirs,

1. We have been informed that, the Board of Directors of ADF Foods Limited (“the
Company") at its meeting held an Tuesday, June 5, 2018, have decided to buy-back
company’s share as allowed under Section 68, 69, 70 of the Companies Act, 2013
("the Act") ata price not exceeding T 300/- per equity share of T 10/-each. In Terms of
the requirement of Clause (xi) of Schedule 11, Part Aand Clause 24 of Schedule [l of
the Securities and Exchange Board of India (Buy-back of securities) Regulation, 1998
as amended from time to time, (hereinafter called the “Buy-back Regulations”), we
confirmas under:

a) We have enquired into the state of affairs of the Company in relation to its audited
accounts for the year ended March 31, 2018 as approved by the Board of Directors
oftheirmeeting held on May 29, 2018

b) The amount of permissible capital payment of ¥ 3,099.23 lacs fowards Buy-back of
Equity Shares (including premiumy if any, as ascertained below in our view has
been propery determined in accordance with Section 68 (2) (c) of the Companies
Act, 2013,

The amounts of Share Capital and Free Reserves has been extracted from the audited

financial statements of the Company for the year ended March 31, 2018 which have

been adopted by the Board at the meeting held on May 29, 2018

Particulars Tlacs

Issued, Subscribed and Paid-up share capital as at March 31,2018 2,120.15
Shares forfeited 37.83
FreereservesasatMarch 31,2018
- General Reserve 763.97
- Surplusin Statement of Profit & Loss 12,687.08
- Securities Premium Account 5,051.12
Total paid up capital and free reserves 20,660.15
Maximum amount permissible for the Buy-back being lower of
a. 25% of total paid-up equity capital and free reserves as on

March 31, 201§ (in accordance with section 68(2)(c) of the Act 5,185.04
b. Maximum amount permissible for the Buy-back from the open

market i.e. 15% of total paid-up equity capital and free reserves

{in accordance with proviso to Regulation 4(1) of the Buy-back

Regulations). 3,009.23
¢. Amount approved by the Board of Directors at the meeting held on

June 5, 2018 3,000.00

¢) The Board of Directors in their meeting held on June 5, 2018 have formed their
opinion in terms of Clause(x) of part A of schedule |l of the Buy-back Regulations on
reasonable grounds that the company will not, having regards fo its state of affairs,
be rendered insolvent within period of one year from the said date.
. Based an the representation made by the Board of Directors and other information and
explanations given to us, which to the best of cur knowledge and belief were necessary
for this purpose, we report that we are not awara of anything to indicate that the opinion
expressed by Directors in the declaration as to any of the matters mentioned in the
declaration as approved by the Board of Directors in their meeting held on June 5,
2018 is unreasonable inthe circumstances in the present cantext.
We performed our Procedures, in accordance with the Guidance Note on Audit
Reports and Certificates issued for special purpose issued by the Institute of
Chartered Accountants of India. We have not performed an audit, the objective of
which would be the expression of an opinion of the financial statements, specified
elements, accounts or items thereof, for the purpase of this certificate. Accordingly, we
do notexpress such opinion.

. Compliance with the provisions of the Act and Rules is the responsibility of the
Campany's management. Our responsibility is to verify the factual accuracy based on
our review pracedures. This report is intended solely for your informatien and for the
purpese of inclusion of the same a} in the explanatory statement to be annexed to the
notice of postal ballot for authorizing buy-back by passing a special resolution and b} in
the Public Announcement for buy-back of its share by the Company and Is not to be
used, referred or distributed forany ather purpose without our written consent. Nothing
contained in this report should be construed to be representation as to the future. We
do not accept or assume any liability or duty of care for any other purpose, save where
expressly agreed by our prior consent in writing. We have no responsibility to update
1his certificate for events and circumstances occurring afler the date of this certificate.

For KALYANIWALLA& MISTRY LLP

CHARTERED ACCOUNTANTS

Firm Registration Number: 104607W/W100166

Sd/-

SaiVenkata Ramana Damarla

Partner

Membership No.107017

Place : Mumbai
Date :June5,2018

9. In compliance with Regulation 19(1) {f) of Buy-back Regulations. the Company will not
raise further capital for a period of one (1) year from the closure of the Buy-back offer,
except in discharge of its subsisting obligations. Furtter, the Company shall not issue
any Equity Shares or other securities including by way of bonus issue ar convert any
outstanding instruments into Equity Shares, till the date of closure of the Buy-back in
accordance with the Act and the Buy-back Reqgulations.

10. The Gompany shall not Buy-back through negotiated deals whether on or off the Stock
Exchanges or through spot transactions or through any private arrangements. Further,
as required under the Act and Buy-back Regulations, the Company shall not Buy-back
Equity Shares which are locked-in or nan-transferable. until the pendency of such lock-
in, ar until the time such Equity Shares become transferable, as applicable.

11. No scheme of amalgamation or compromise or arrangement pursuant to the Act is
pending in relation ta the Company as on the date of this Public Announcement.

12. The Buy-back is subject {o such sanctions and approvals as may be required under
applicable laws and regulations. The Buy-back shall be subject to such necessary
approvals as may be required, and the Buy-back fromr overseas corporale bodies and
other applicable categories shall be subject o such approvals of the Reserve Bank of
India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
regulations framed thereunder.

13. The Company shall transfer from its free reserves andior securities premium account a
sum equal to the nominal value of the Equity Shares which are purchased through the
Buy-back to the capital redemption reserve account and the details of such transfer shall
be disclosedin its subsequent audited financial statements.
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14, The Buy-back shall be implemented in the manner and following the procedure prescribed
in the Act and the Buy-back Regulations, and as may be determined by the Board
(including the Buy-back Committee authorized to complete the formalities of the Buy-
back)and an such terms and conditions as may be permitted by law from time to time. ]

Part B

- Disclosures in accordance with Part B of Schedule Il of the Buy-back

Regulations

1. Date ofBoard and Shareholders' approval for the Buy-back:
The Board approved the Buy-back an June 5, 2018 and the shareholders' approval for
the Buy-back by way of Postal Ballot deemed to be accorded onthe last date specified
for receipt of the duly completed pestal ballot formsfevoting i.e. July 12, 2018. The
results of the postal ballot were declared on July 13, 2018.

2, The Minimum and Maximum number of Equity Shares proposed to be bought
back, Sources of Funds and Cost of Financing the Buy-back

21

22,

As mentioned above, at the Maximum Buy-back Price of T 300/- per Equity Share
and Maximum Buy-back Size of ¥ 30,00,00,000/- {Rupees Thirty Crores only), the
maximum number of Equity Shares that can be bought back are 10,00,000 (Ten
Lakh) Equity Shares. If the Equity Shares are bought back at a price below the
Maximum Buy-back Price, the actual number of Equity Shares bought back could
exceed the indicative Maximum Buy-back Shares (assuming full deployment of
Maximum Buy-back Size) but will always be subject to the Maximum Buy-back
Size. Based on the Minimum Buy-back size and at the Maximum Buy-back price,
the minimum number of Equity Shares that can be bought back would be 5,00,000
Equity Shares. Further, the Maximum Buy-back Shares will not exceed 25% of the
total paid up Equity Share capital of the Company. Further the maximum buyback
size will not exceed 15% of the total paid-up equity capital and free reserves of the
company as per SEBI (Buy Back of Securities) Regulations, 1998 .

The funds to be deplayed for the Buy-back (including the cost of financing the Buy-
back and the Transaction Costs) will be out of securities premium reserve and/or
other free reserves of the Company and will also be met out of the cash/bank
balances andl/or trade receivables or such other source as provided under the
Companies Act and Buy-back Regulations. The financing of the Buy-back is not
likely to cause any material impact an the earnings of the Company, except for
reduction in the income of the Company which the Company would have otherwise
earned on such funds.

3. Proposed Timetable

Activity Date
Board Meeting approving Buy-back June 5§, 2018
Date of declaration of results of Postal Ballot | July 13, 2018
Date of publication of PA July 18, 2018
Date of opening of the Buy-back July 23, 2018
Acceptance of Equity Shares Upon the relevant pay-out by the Stock
Exchanges

Verification/Acceptance of Equity Shares
accepted in physical mode

Within 15 days of the relevant pay-out
dates of the Stack Exchanges

Extinguishment of Equity Sharesin
Dematerialised form

In case the Equity Shares bought back
are in dematerialized form the same will
be extinguished in the manner specified
in the Securities and Exchange Board of
India (Depositories and Participants)
Regulations, 1996, as amended and the
bye-laws framed thereunder

Extinguishment of Equity Sharesin
Physical form

In case the Equity Shares bought back
are in physical form, the Company shall
extinguish and physically destroy the
share certificates bought back during the
month, on or before the 15th day of the
succeeding month. Provided that, the
Company shall ensure that all the Equity
Shares bought back are extinguished
within 7 days of the last date of
completion of the Buy-back

Last Date for the Buy-back

1. January 22, 2019 (i.e. within 6 months
from the date of opening of the Buy-back)

OR

2. When the Company completes the
Buy-back by deploying the amount
equivalent to the Maximum buy-back Size,
OR

3. At such earlier date as may be
determined by the Board, (including a
committee thereof or persons nominated
by the Board to exercise ifs power in
relation fo the Buy-back) after giving
notice of such early closure, subject fo the
Company having deployed an amount
equivalent to the Minimum Buy-back Size
(even if the Maximum Buy-back Size has
not been reached or the Maximum Buy-
back Shares have not been bought back).
However, that all payment obligations
relating 1o the Buy-back shall be
completed before the last date for the
Buy-back whichever is earlier from above.

4, Process and methodology to be adopted for the Buy-back

4.1,

42,

43,

44.

4.

o

48,

47.

48.

49,

410,

4.11.

The Buy-back is apen to all shareholders holding Physical Shares, and beneficial

owners holding Demat Shares.

The Promoters, promoter group and persons in control of the Company shall not

parlicipate in the Buy-back

Further, as required under the Act and Buy-back Regulations, the Company will not

Buy-back Equity Shares which are locked-in or non-iransferable, until the

pendency of such lock-in, or until the time such Equity Shares become

transferable, as applicable

The Buy-back will be implemented by the Company by way of cpen market

purchases through the Stock Exchanges, by the order matching mechanism except

“allornone” order matching system, as provided under the Buy-back Regulations

For the implementation of the Buy-back, the Company has appointed IndiaNivesh

Securities Limited as the Company's Broker through whom the purchases and

settlements on account of the Buy-back would be made by the Company.

The contact details of the Company's Broker are as follows:

India Nivesh Securities Limited

Address: 17" Floor, Lodha Supremus,

Senapati Bapat Marg, Lower Parel,

Mumbai 400013

Contact Person: Mr. Sumit Gadhia

Email ld - securities@indianivesh.in

Tel No: 022 62406240, Fax No. 022 62406241

SEBIRegn. No.-INZ000010132

CIN No.-UB7120MHZ006PLC 158634

The Equity Shares are traded in compulsery dematerialised mode under the

trading code as ‘519183 at BSE and SYMBOL '‘ADFFOQDS' at NSE. The ISIN of

the Equity Shares of the Company is INE982B01019. As mentioned below the

Company shall make arrangements to facilitate participation in the Buy-back by

shareholders who hold Physical Shares. Shareholders holding Physical Shares

can sell their Equity Shares in the separate window created for the physical
trading segment by the Stack Exchange.

The Company shall, commencing from July 20, 2018 {i.e. the date of opening of

the Buy-back), place “buy” orders on the BSE and NSE on the normal trading

segment to Buy-back the Equity Shares through the Company's Broker, in such
quantity and at such price, not exceeding the Maximum Buy-back Price of Rs.

300/- (Rupees Three Hundred only) per Equity Share, as it may deem fit

depending upon the prevailing market price of the Equity Shares on the Stock

Exchange. When the Company has placed an order for Buy-back of Equity

Shares, the identity of the Company as purchaser shall appear on the electronic

screen of the Stock Exchange.

Procedure for Buy-back of Demat Shares: Beneficial owners holding Demat

Shares who desire to sell their Equity Shares in the Buy-back, would have to do so

through their stock broker, who is a registered member of either of the Stock

Exchanges by indicating to their Broker the details of the Equity Shares they

intend to sell whenever the Company has placed a “buy” arder for Buy-back of the

Equity Shares. The Company shall place a “buy” order for Buy-back of Demat

Shares, by indicating to the Company’s Broker, the number of Equity Shares it

intends to buy along with a price for the same. The trade would be executed at the

price at which the order matches the price tenderad by the beneficial owners and
that price would be the Buy-back price for that beneficial owner. The execution of
the order, issuance of contract note and delivery of the stock to the member and
receipt of payment would be carried out by the Company’s Broker in accordance
with the reguirements of the Stock Exchanges and SEBI. Orders for Equity

Shares in electronic form can be placed on the trading days of the Stock

Exchanges. The Company is under no obligation to place a "buy” order on a daily

basis. The orders for buying back the Equity Shares will be placed on narmal

trading segment of either of Stock Exchange atleast once a week.

It may be noted that & uniform price would not be paid to all the shareholders/

beneficial owners pursuant to the Buy-back and that the same would depend on

the price at which the trade with that particular shareholder/beneficial owner was
execuled.

Procedure for Buy-back of Physical Shares: The Company shall approach the

Stock Exchanges for permission to use a separate window for the Buy-back of

Physical Shares in terms of Regulation 15A of the Buy-back Regulations

(“Physical Share Buy-hack Window")

Upen completion of formalities with the Stock Exchanges to use their Physical

Share Buy-back Window, the Company shall Buy-back the Physical Shares from

the shareholders. The pracedure for Buy-back of Physical Shares in the Physical

Share Buy-back Window shall be subject to requirements provided by the Stock

Exchanges and any directions issued in this regard. As per Regulation 154 of the

Buy-back Regulations:

(i) The Physical Share Buy-back Window shall remain open during the Buy-back
period, for the Buy-back of Physical Shares;

(i} Physical Shares shall be bought back from eligible shareholders through the
Physical Share Buy-back Window, only after verification of the requisite
documents by the Registrar and Share Transfer Agent of the Company and on
completion of the successful verification, the sale transaction may be executed
by the broker appointed by the eligible shareholder or Company's Broker,

(i) The price at which the Physical Shares are bought back shall be the volume
weighted average price of the Demat Shares bought back during the calendar
week inwhich such Physical Shares are received by the Company’s Broker. In
case no Equity Shares are bought back in the normal market during that
calendar week then the preceding week when the Company last bought back
the Equity Shares would be considered. The price of Physical Shares
tendered during the first calendar week of the Buy-back shall be the volume
weighted average market price of the Equity Shares of the Company during
the preceding calendar week; and

{iv) The Company's Broker will charge brokerage fee at the rate of 0.10% upon
successful execution of the transaction and such brokerage fee will be
deducted from the sale consideration. The sale consideration would be paid
immediately after the payout of the Stock Exchange, which in no event will be
laterthan seven days after the date of sale.

4.12. Shareholders holding Physical Shares and proposing lo participate in the Buy-

back will be required o submit a complete set of documents for verification

procedure to be carried out, including:

li) Original physical share certificate(s);

(i) Valid share transfer form(s) duly filled, stamped, signed by the transferars {by
all the eligible shareholders in case the Equity Shares are in joint names in the
same order in which they hold Equity Shares in the Company) as per the
specimen signafures lodged with the Company and duly wilnessed at the
appropriate place authorizing the transfer of the Equity Shares bought backin
favourcfthe Company;

(i) In case of unregistered sharehalder - (a) Original Equity Share cerlificales
accompanied by valid share transfer forms as received from the market,
wherein the name of the transferee has not been filled in and (b) Original
broker contract note of a registered broker of a recognized Stock Exchange in
relation io the purchase of the Equity Shares being tenderedin this case;

liv) KYC Form (o be filled and signed only by the first holder), Acceptance Form
and Declaration Form (fo be signed by all shareholder(s) including by joint
holders of shares). The KYC Form, Acceptance Form and Declaralion Form
can be abtained by contacting the Company's Registrar and Share Transfer
Agentat the details mentioned in Paragraph 14.2 below;

{v) Bank account details of the first named halder along with copy of a self-
atlested cancelled cheque;

vi) A self-altested copy of the shareholder’s {including joint holders) PAN Card
confirming the shareholder's identity;

vii) Aself-attested copy of a document confirming the shareholder’s current address;

viii) Delails of telephone number and email address of all the shareholders
(including jointshareholders);

lix) Copies of regulatory approvals required, if any, by the shareholder for the
transfer of Equity Shares fo the Company;

{x) Any other relevant documenis such as power of atiorney, corporale
authorization (such as, board resoclution/specimen signatures), notarised
copy of death certificate, Reserve Bank of India approval (in case of non-
resident shareholders) and succession certificate or probated will, if the
original shareholder is deceased, as applicable, either by registered post or
courier or hand delivery to the following address:

India Nivesh Securities Limited

Address: 17" Floor, Lodha Supremus,

Senapali Bapat Marg, Lower Parel, Mumbai 400013

Contact Person: Mr. Sumit Gadhia

Email Id - securities@indianivesh.in

Tel No: 022 62406240, Fax No. 022 62406241

SEBI Regn. No.-INZ000010132

CINNo.-U67120MH2006PLC 158634

The following list of documents are admissible as proof of identity: (i) Unique
Identification Number (UID) (Aadhaar)/passportivoter id card/driving license,
(i} PAN card with photograph, (iii) Identity card/document with applicant's
photo, issued by any of the following: Central/State Government and its
departments, statutory/regulatory authorities, public sector undertakings,
scheduled commercial banks, public financial institutions, colleges affiliated
fo Universities, professional bodies such as ICAI, ICWAI, ICSI, Bar council
atc., to their members; and credit cards/debit cards issued by banks, (iv)
certificate of incarporation, memarandum and articles of association in case
of companies, (v) a certified copy of cerfificate of registration issued under the
Limited Liability Partnership Act, 2008 in case of limited liability partnerships
and (vi) trust deed in case of trusts; and

The following list of documents admissible as proof of address: (1)
passportivoters identity cardiration cardiregistered lease or sale agreement
of residence/driving licensefflat maintenance billfinsurance copy/Unigue
Identification Number (UID) (Aadhaar), {ii) utility hills like telephone hill (only
landline), electricity bill or gas bill - Not more than 3 months old, {iii) bank
account statement/passbook - not more than 3 months old, (iv) self-
declaration by high court and supreme courtjudges, giving the new address in
respect of their own accounts, (v) proof of address issued by any of the
following: bank managers of scheduled commercial banks/scheduled co-
operative banks/multinational foresign banks/gazetted officer/notary
publiclelected representatives to the legislative assembly/pariiament/
documents issued by any Government or statutory authority and (vi) identity
cardidocument with address, issued by any of the following: Central/State
Government and its departments, statutary/regulatory authorities, public
sector undertakings, scheduled commercial banks, public financial
institutions, colleges affiliated to Universities and professional bodies such as
ICAl, ICWAI, ICSI, Bar Council etc., to their members. Please note that
documents having an expiry date should be valid on the date of submission.

4.13. Shareholders are free to sell or hold their physical Equity Shares entirely at their

discretion and the process is designed in accordance with SEBI Buy-back
Regulations only to assist those shareholders holding Equity Shares in the
physical form, who are desirous of selling their Equity Shares and who would like to
have a broker to enable them to do so and with abridged KYC requirements

4.14. Shareholders holding physical shares should note that physical shares will not be

accepted for Buy-back unless a complete set of documents as mentioned in
Paragraph 4.12 of Part B above is submitted to Company's Broker. Acceptance of
the physical shares for Buy-back shall be subject to verification of the documents
submitted by the shareholders as per the SEBI Buy-back Regulations and any
other directions issued by the SEBI or the Stock Exchanges in this regard. The
Company wil endeavour to complete the Buy-back of the physical shares in the
week subseguent to the week in which such physical shares are received by the
broker. Please note that there could however be delay in completing the transaction
due to unavoidable circumstances. In case of receipt of complete documentation
from the shareholders holding physical shares, the price payable for the Buy-back
of such physical shares will be the price applicable in accordance with Paragraph
4.11 of Part B above during the week in which the documentation in respect of the
Buy-back of such physical shares has been completedin all respects.

4.15. Shareholders are requested to get in touch with the Merchant Banker to the Buy-

back Offer or the Company's Broker or the Registrar & Share Transfer Agent of the
Company to clarify any doubts in the process.

4.16. Subject io the Company purchasing Equity Shares for an amount eguivalent to the

Minimum Buy-back Size, nothing contained herein shall create any obligation on
the part of the Company or the Board to Buy-back any Equily Shares or confer any
right on the part of any shareholder to have any Equity Shares bought back, even if
the Maximum Buy-back Size has not been reached, and/or impair any power of the
Company or the Board to terminate any process in relation to the Buy-back, to the
extent permissible by law. If the Company is not able to complete the Buy-back
equivalent to the Minimum Buy-back Size, the amount held in the Escrow Account
up to @ maximum of 2.5% of the Maximum Buy-back Size, shall be liable to be
forfeited and deposited in the Investor Protection and Education Fund of SEBI or
asdirected by SEBI in accordance with the SEBI Buy-back Regulations.

4.17 The Company shall intimate the Stock Exchange regarding the Equity Shares

bought back on a daily basis in accordance with the Buy-back Regulations. The
Company shall also upload the information regarding the Equity Shares bought
back onits website www.adf-foods.com on daily basis.

5. METHOD OF SETTLEMENT

5.1

5.2

53.

54.

Settlement of Demat Shares: The Company will pay consideration for the Buy-
back to the Company's Broker on or before every pay-in date for each settiement,
as applicable to the respective Stock Exchanges where the transaction is
executed. The Company has opened a depository account titled "ADF Foods
Limited - Buy-back AC-India Nivesh Corporate Finance Pvt. Ltd. with the
Company's Broker with DP ID 12049400 and Client ID 00399493 (*Buy-back
Demat Escrow Account’). Damat Sharas bought back by the Company will be
transferred into the Buy-back Demat Escraw Account by the Company's Broker, an
receipt of such Demat Shares and after completion of the clearing and settlement
obligations of the Stock Exchanges. Beneficial owners holding Demat Shares
wauld be required to transfer the number of such Demat Shares sold to the
Campany pursuant to the Buy-back, in favour of their stock broker thraugh whom
the trade was executed, by tendering the delivery instruction slip to their respective
depositary participant (“DP") for debiting their beneficiary account maintained with
the DP and crediting the same to the broker's pool account as per procedure
applicable ta normal secondary market transactions. The beneficial owners wauld
also be required to provide to the Company's Broker copies of all statutory
consents and approvals required to be obtained by them for the transfer of their
Equity Shares to the Company as referred toin Para 4.12 of Part B.

Settlement of Physical Shares: Shareholders holding physical shares would be
required to present the complete set of documents referred to in Paragraph 4.12 of
Part B above to Company's Broker within the time period prescribed under the Act.
Extinguishment of Demat Shares: The Demat Shares bought back by the
Company shall be extinguished and destroyed in the manner specified in the
Securities and Exchange Board of India (Depository and Participants) Regulations,
1996, as amended and its bye-laws, in the manner specified in the SEBI Buy-back
Regulations and the Companies Act. The Equity Shares lying in credit in the Buy-
back Demat Escrow Account will be extinguished within fifteen (15) days of
acceptance of the Demat Shares, provided that the Company undertakes to
ensure that all Demat Shares bought back by the Company are extinguished
within seven (7) days from the last date of completion of the Buy-back.
Extinguishment of Physical Shares: Physical shares bought back by the
Campany during & month shall be extinguished and physically destroyed by the
Campanyin the presence of Registrar and Share Transfer Agent/Merchant Banker
and Statutory Auditor of the Company by the fifteenth (15th) day of the succeeding
month provided that the Company undertakes to ensure that all physical shares
bought back are extinguished within seven (7) days from the last date of
completion of the Buy-back, in compliance with the SEBI Buy-back Regulations.

Contd. .......




5.5 Consideration for the Equity Shares bought back by the Company shall be paid
through permitted banking channel.

6. BRIEF INFORMATION ABOUT THE COMPANY
6.1. ADF Foods Limited was incorporated under the Companies act, 1956 on August 27,

9. Listing details and stock market data
9.1, The Equity shares of the Company are listed an BSE Ltd. (BSE) and the National Stock Exchange of India Ltd, (NSE).

9.2. The high, low and average market prices of the Equity Shares for the preceding three years and the manthly high, low and average market prices of the Equity Shares for the six

manths preceding of this Public Announcement and their corresponding volumes on the BSE and NSE are as follows:

1990 in the state of Gujarat. The Corporate Identification Number of the Company is BSE
L15400GJ1990PLCO14265 and is listed on the BSE Ltd. and the National Stock 7 : " . 7 ;
Exchange of India Limited. The registered office of the Company s situated at 83/86, 12;’3""“ High Pricet| Date of High g; of Etrqu‘ljty ; kowPilrs | Deaté of Low g: of th”gy . del;a#ge 'tr°|:;dv9|“me 'tl':ialrt.umover of
GIDCIndustrial Area, Nadiad - 387001 and the corporate office at Sadhana House ks a;'as d: ke alr':as d“. o i £ iod il e.8 2;:: i
UnitNo. 2/B, 2" fiaor, 570, P.B. Merg, Warii, Mumbai- 400 018, on that date on that date per transacted In
; i — period (T in Lakhs)
6.2. The Company is a manufacturer and seller of processed Indian food products in India
and in more than 45 countries across the Globe. The range of Company’s producls March 31, 2018 | 332.50 November 29, 2017 | 8.63,672 172.10 April 7,2017 | 18,086 25488 | 213.67,236 | 56,544.19
igc\udevaeaiAtﬁwr_ﬂpgnimegtf? (F'itj-klm ITastes, Chutgt]gys} Fg!zadéf tg eat Clurrliasﬁ March 31, 2017 | 182.80 October 30, 2016 | 75,099 78.05 April 7, 2016 | 11,508 12580 | 1,0525417 | 14,14047
anned Vegetables in Brine, Spices in Whole and ground form, blended masala, z
Indian Vegetables, Frozen snacks, Frozen Parathas, Frozen confinental and March 31, 2016 | 102.10 October 13, 2015 | 2,18,347 59.55 April 1, 2015 | 7,975 78.38 83,26,368 7.009.52
Mexican Foods, sauces, etc. Formore information, leg on to www.adf-foods.com. *The High Price and Low Price are based on high and low of closing prices of all trading days during the said period
7. BRIEF FINANCIALS OF THE COMPANY # Arithmetic Average of the closing prices of all trading days during the said period
7.1. The financial information on the basis of audited standalone financial statements of Last 6 months | High Price*| Date of High No. of Equity | Low Price* | Date of Low | No.of Equity | Average | Total Volume | Total turnover of
the company for the last three financial years ended on March 31, 2018 (as have ended Shares traded Shares traded | Prices# traded in the shares
been approved by the Board of Directors in their mesting held on May 29, 2018), on that date on that date period transacted in
March 31,2017 andMarch 31, 2016 are as under: period (¥ in Lakhs)
T in Lakh!
T UL Jne2018  |26520  |June01,2018 | 62,139 22425 |June 28, 2018| 16,644 24643 | 3,18944 800.17
Particulars For year ended | For year ended | For year ended May 2018 270.30 May 17, 2018 66,589 23140 May 4, 2018 | 16,147 25041 5,57,269 1413.47
March 31, 2018 | March 31, 2017 | March 31, 2016 April 2018 24425 April 17, 2018 26,794 21495 April &, 2018 | 1,02,774 23284 | 12,083,812 2811.38
Revenye from i 17169.05 16567.12 16052.45 March 2018 241.90 March 1, 2018 37,110 195.75 March 23, 2018| 1,28,25% 218.64 11,70,786 2544.49
gﬁ:’a‘:""s opardfions e e T February 2018 | 270.85 February 1, 2018 | 35,034 23925 February 6, 2018| 48,916 25119 | 7.21,351 1828.19
er Income i 5 :
e T— 18239.94 T8 16648.63 Januaw 20‘%8 315.00 : January 3, 2018 84,657 : , 264.45 : JanuarySﬂ.‘ZMB 39:693 : 296.27 10,18,162 3077.84
Profit befare Interest,|  3628.97 273100 3315.49 i P Ui P
Depreciation and Tax (Source: www.bseindia.com)
Interest 12.71 94.56 113.68 NSE
Depreciation 435.92 435.19 789.18 12 months High Price*| Date of High No. of Equity | LowPrice* | Date of Low | No.of Equity | Average | Total Volume | Tatal tumover of
Profit Before Tax 3080.34 2207.25 2412.63 ended Shares traded Shares traded | Price# traded in the shares
T expenses 857.57 77151 877.62 on that date on that date perlod "zgggigfn"l'_am}
Profit After Tax 2222.37 1435.74 1534.81 - s ;
Other Compre- (500.34) 236.74 15.04) March 31, 2018 | 333.55 November 29, 2017 | 53,48,640 171.25 April 7, 2017 | 60,678 254.89 9,27,35,571 2,50,595.42
hensive Income March 31, 2017 | 183.45 November 1, 2016 | 3,57,336 77.90 April 7, 2016 | 18,594 125.92 4,37,67,022 59,174.50
:I'otal Comprehens!ve 1713.03 1672.48 1529.77 March 31, 2016 | 102.05 October 13,2015 | 5,11,631 59.75 April 1, 2015 | 23,532 78.39 2,28,13,500 19,212.70
|nc1?me for the plenud *The High Price and Low Price are based on high and low of closing prices of all trading days during the said period
Equity Share capital 2157.98 2157.98 2237.83 # Arithmetic Average of the closing prices of all trading days during the said period
i BB TR 165 o 16T Last 6 months | High Price*| Date of High No. of Equity | Low Price* | Date of Low | No. of Equity | Average | Total Volume | Total tumaver of
Networth Attributable| ~ 20842.76 19767.03 19057.61 ended Shares traded Shares traded | Price# | traded in the shares
to Equity shareholders on that date on that date period transacted in
Book Value per share 98.31 93.23 86.63 peried (T in Lakhs})
Return on Net worth 10.66% 7.26% 8.05% June 2018 264.35 June 1, 2018 1,49,586 224.10 June 28,2018 | 38,679 24647 | 14,44,001 3591.75
Total Debts 132562 454.33 563.84 May2018  |26080 | May 17,2018 390,801 230.55 May4, 2018 | 68,064 25048 | 4343493 | 11.200.72
Eem,Eq“‘;V R;;“’ 106{3413 gg? 106[:33 April 2018 | 24355 | Apil 17,2018 | 218529 21495 April5, 2018 | 6,58,238 23310 | 5041,148 | 13,809.09
Sl Ml ! ' : March2018 | 24225 |Marcn1,2018 | 73,190 19550 | March23,2018] 6,22.228 21841 | 33,3073 | 721053
The Ratios have heen compited a8 below: February 2018 | 27070 | February1,2018 | 2.33.237 240,05 Fetrusiy6,2018| 272,158 25141 | 5210210 | 13,204.12
Key Ratios Basis January 2018 |313.10 January 3, 2018 | 5.24,256 264.00 January 30, 2018| 1,77.599 296.23 | 4559,354 13,657.82
Basic Eamings per share (T) Net Profit attributable to equity *The High Price and Low Price are based on high and low of closing prices of all trading days during the said period
shareholders/Number of shares # Arithmetic Average of the closing prices of all trading days during the said period
outstanding during the year 9.3 There has been no change in the Share Capital of the Company including by way of *Note: Assuming that the indicative Maximum Buy-back shares are bought back,
Diluted Earnings per share (T) Net Profit attributable to equity bonus issue, rights issue or consolidation or split of Equity Shares during the period the post Buy-back issued, subscribed and paid-up capital will differ depending upan
shareholders/Number of shares for which data has been disclosed in the above table. the actual number of Equity shares bought back
Iouts}andwng during the year (assuming 9.4. The closing market price of the Equity Shares on June 6, 2018 i.e. the first trading As per Regulation 15(b) of the Buy-back Regulations, the Buy-back shall not be
issuing of all shares kept in abeyance day after the date of Board Meeting was ¥ 255 per Equity Share on the BSE and made from Pramoters and pramoter group, and such individualsfentities will not
Book Value per share (Rs.) (Paid up equity share capital + ¥ 255.20 per Equity Share on the NSE (Source: NSE and BSE websites). participate in the Buy-back. Further, as per Regulation 19(1) (e) of the Buy-back
Resgrves and Surplus]{Number of 10. Present Capital Structure and Shareholding Pattern Regulations, the Promoters and promoter group will not deal in Equity Shares on the
Equity Shares oltstanding at year end. 10.1. The capilal structure of the Company as on the date of this Public Announcament Stock Exchange or off-market, including inter-se ransfer of Equily Shares among
Debt-Equity Ratio Total Debt/Net Worth e, July 16, 2018 and the proposed capital structure of the Company post the themselves, untilthe completion of Buy-back.
Return on Net worth (excluding Net Profit after Tax/Net worth completion of the Buy-back is setforth below: 104.The aggregate shareholding of Promoters, Promoter group, Directors of Promoter
Revaluation Reserve) {excluding Revaluation Reserve) Particulars Tinlakhs (As onthe date|  Zin lakhs (Post Company and PEFSUG?S ‘r” control as on June 5, 2018 f‘S 8,?68,65{} equity ShaTE’f%
Note - Figures pertaining io March 31, 2017 and March 31, 2016 are regrouped’ of Public Announcement)| completion of Buy-back) {ﬁi’;rsﬁ:g;gﬁl? Ui.ssn] ; izt::)i( li?\t‘l:r"grﬂi Lg?;ggﬁﬁgﬁ;ﬁ;j: ey The deaii
reclassified wherever necessary in accordance with the indian Accounting Standards Authorized share capital: 2500 2500 s o o
(IND AS) as prescribed under Section 133 of the Gompanies Act, 2013 read with 2 50,00,000 Equity shares 105 Pursuantto pmposed_ Buy_-backoquuﬂy Shares and depending onth:e response to
Rule 3of the Companies (Indian Accounting Standards) Rule, 2015 and Companies of 7 10 each the Buy-back, the vating rights of the Promoters, Promoters Group, Directors of the
{Indian Accounting Standards) Amendment Rulss, 2016 and the figures pertaining : Promoter Companies and Persans in Cantrol will increase. The promoter group are
to March 31, 2018 are derived from the Audited Financial Statements as on March Issued, subscribed and ‘ 212015 2020.15 already in conirol over the Company and therefore such further increase in voling
31, 2018 as approved by the Board of Diractors in their mesting heid on May 29. fully paid up share capital rights of the promoter group will not result in any change in control over the
2018 and subject to approval of Members in the ensuing Annual General Mesting. 2,12,01,461 equity shares Company. In terms of Regulation 10(4)(c) of the SEBI (Substantial Acquisition of
8. Details of Escrow Account of ¥ 10 each Shares and Takeover) Regulations. 2011, the promoter Group are exempt from an
8.1.Inaccordance with Regulation 15B ofthe Buy-back Regulations and towards security Shares forfeited 37.83 37.83 obligation to make an open offer under SEBI (Substantial Acguisition of Shares and

performance of its obligations under the Buy-back Regulations, the Company has
entered into an escrow agreement dated July 11, 2018 (“Escrow Agreement”) with
the Manager to the Buy-back Offer and HDFC Bank Limited (‘Escrow Bank”)
pursuant to which the company has opened an Escrow Account titled ADF Foods
Limited - Buy back Escrow Account bearing Alc Ne. 57500000225132. The
Company has authorized the Merchant Banker to operate the Escrow Account in
compliance with the Buy-back Regulations and the Escrow Agreement. The
Company has deposited in the Escrow Account cash aggregating to ¥ 7,50,00,000
{Rupees Seven Crores Fifty Lakhs only), being 25% of the Maximum Buy-back Size
[*Cash Escrow’)in accordance with the Buy-back Regulations.

. The funds in the Escrow Account may be released for making payment o the
shareholders subject to at least 2.5% of the Maximum Buy-back size remaining in
the Escrow Account at all pointsin time.

8.3. If the Company is not able to complete the Buy-back equivalent to the Minimum Buy-
back Size, except for the reasons mentioned in the Buy-back Regulations, the amount
heldinthe EscrowAccount (uptothe maximum of 2,5% ofthe Maximum Buy Back size),
shall be liable to be forfeited and deposited in the Investor Protection and Education
FundofSEBI orasdirectedby SEBlinaccordancewiththe Buy-back Regulations

8.4. The balance lying to the credit of the Escrow Account shall be released to the Company
an completion of all abligations in accordance with the Buy-back Regulations.

8.

N

Note: Assuming that the indicative Maximum Buy-back shares are bought back, the
post Buy-back issued, subscribed and paid-up capital will differ depending upon the
actual number of Equity shares bought back.

102 As on date of this Public Announcement, there are no Equity Shares which are partly
paid-up, or with call-in-arrears and there are no outstanding instruments convertible
into Equity Shares.

103, The Sharehalding Pattern of the Company as an June 05, 2018 (pre-Buy-back) and
the proposed shareholding pattemn of the Company past the completion of Buy-back

Takeover) Regulations, 2011, owing to increase pursuant to Buy-back. Mareover,
such increase in Promoter Graup's holding will be consequential and indirect in
nature and the resultant holding of the Promoter Group after the buy-back shall be
within the maximum limit of 75% of non-public shareholding in the Company as
prescribed under the SEBI LODR Regulations read with Securilies Contracts
(Regulations) Rules, 1957.

11. Management Discussion and Analysis on the likely impact of the Buy-back on the

Company

is given below: 1.1, The Buy-back is expected to enhance overall long-term shareholders’ value for
continuing shareholders. without compromising on the future growth opportunities
Category Pre Buy-back "Post Buy-back of the Campany, as well as provide an exit opportunity to the public sharshalders.
No of % of No of % of The Buy-back is not likely to cause any material adverse impact on the earnings of
Equity Shares Equity Shares the Company, except a reduction in the treasury incame which the Company could
Shares Shares have otherwise earned from the funds deployed in the Buy Back. The Company will

Promoler & 8,468,650 30.51 8,468,650 32.02 glso bearthe costof the Buy-back transactions.
Promoter Group 11.2. The Buy-back is proposed, considering the accumulated surplus funds available
Public haldi 14732 811 69.49 13.732.811 57.08 with the Company being in excess of the surplus amount needad to be retained by
el the Company for future growth of the Company as envisaged by the Board of

Total 21,201,461 10000 | 20,201,461 | 100.00 Directors.

1.

W

The Buy-back will be funded from the accumulated surplus funds available with the
Company, in the form of cash/bank balances andlor trade receivables and will be
drawn out of free reserves and the securities premium account of the Company and
in accordance with Section 68(1) of the Act and Regulation 4(1)(b)(ii) of Buy-back
Regulations.

The Buy-back may lead to reduction in outstanding Equity Shares, improvement in
eamings per share and enhanced return on equity, assuming that Company would
eamn similar profits asin the past.

Pursuant to Regulation 15(b) of the Buy-back Regulations, the Promoters and
promoter group will nat participate in the Buy-back. The Buy-back will not result in
changein control or otherwise affect the existing management of the company.
Cansequent to the Buy-back (which excludes participation by the Promaters and
promoter group) and based on the number of Equity shares bought back by the
Company, the shareholding pattern of the Company would undergo a change;
however public shareholding shall not fall below 25% of the total fully paid-up Equity
Share capital of the Company.

In accordance with Section 68(2)(d) of the Act the ralio of the aggregale of secured
and unsecured debts owed by the Company shall not be more than twice the paid-
up Equity Share Capital and free reserves post the Buy-back.

In compliance with the provisions of the Buy-back Regulations, the Company shall
not raise further capital for a period of one (1) year from the closure of the Buy-back,
except in discharge of its subsisting abligations. Further, the Company shall not
issue any Equity Shares or other securities including by way of bonus issue or
convert any outstanding instruments into Equity Shares, till the date of closure of
the Buy-back in accordance with the Companies Actand Buy-back Regulations.

. Unless otherwise determined by the Board of Directors or Buy-back Committee or
as may be directed by the appropriate authorities, the Buy-back will be completed
withinamaximum period of & (six) months from the date of opening of the Buy-back.
In accordance with Buy-back Regulations, the Company shall not withdraw the
Buy-back post Public Announcement.

12.Statutory Approvals

12.1. Pursuant to Section 68, 69, 70 and all other applicable provisions of the Act and
applicable rules thereunder and the provisions of Buy-back Regulations and Article
8.2 of the articles of association of the Company, the Company has obtained Board
of Directar's approval as mentioned abave.,

12.2. The Buy-back from each shareholder is subject to all statutory consents and
approvals as may be required by such sharehalders under applicable laws and
regulations. The shareholders shall be solely responsible for obtaining all such
statutory consents and approvals (including, without limitation the approvals from
Reserve Bank of India, ifany) as may be required by them in order to sell their Equity
shares ta the Company pursuant to the Buy-back. Shareholders would be required
to provide copies of all such consents and approvals obtained by them fo the
Company's Broker.

12.3. The Buy-back shall be subject to such necessary approvals as may be required,
and the Buy-back from overseas corporate bodies and other applicable categories
shall be subject to such appravals of the Reserve bank of India, if any, under the
Foreign Exchange Management Act, 1999 and the rules and regulations framed
thereunder.

124. To the best of the knowledge of the Company, no other statutory approvals are
required by it for the Buy-back as on date of this Public Announcement. Subject to
the obligation of the shareholders 1o obtain consents and approvals necessary for
transfer of their Equity Shares to the Company, the Company shall obtain such
statutory approvals as may be required, from time to time, if any for completion of
Company's abligations in relation to the Buy-back.

13.Collection and Bidding Centres:

13.1. The Buy-back will be implemented by the Company by way of open market
purchase through Stock Exchange using their nalionwide trading terminals.
Therefore, the requirement of having colleclion centres and bidding centres is not
applicable.

14. Compliance Officer and Investar Service Centre

14.1. Ms. Shalaka Ovalekar, Company Secretary of the Company. has been appointed as
the Campliance Officer for the Buy-back in terms of Regulation 19(3) of the Buy-
back Regulations. Address: Sadhana House, Unit No. 2B, Second Floar, 570, P.B.
Road, Worli, Mumbai- 400018; Contact Details: 022-61415555

142 Link Intime India Private Limited having its office at C-101, 247 Park, Lal Bahadur
Shastri Marg, Vikhroli (W), Mumbai - 400 083 is appointed as the Investor Service
Centre for the purpose of the Buy-back, in terms of Regulation 19(3) of the Buy-back
Regulations. Name of the Contact Person: Mr. Ajay Jadhav; Tel. No.: 4022 -
49186270 fax :49186060; Email id: rt.helpdesk@linkintime.co.in

15. Manager to the Buy-back Offer

g IndiaNivesh’

TRUST, WE EARN |T

IndiaNivesh Corporate Finance Private Limited
1708, 17" Floar, Lodha Supremus,
Senapali Bapat Marg, Lower Parel, Mumbal 400013,
Contact Parson—Mr. Jinesh Doshi
Contact Number - 022 62406240
SEBIRegn No:- INMO00012403
CIN No.-U67190MH2016PTC287247

16. Director's responsibility:
As per Regulation 19(1) (a) of the Buy-hack Regulations, the Board of Directors
accepts respansibility for the information contained in this Public Announcement
and for the information contained in all other advertisements, circulars, brochures,
publicity materials etc. which may be issued in relation to the Buy-back and confirms
that the information in such documents contain and will contain true, factual and
materialinformation and does natand will not contain any misleading information.

For and on behalf of the Board
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Sdl- Sdi- Sdi-
Bimal R. Thakkar Naresh L. Kothari  Shalaka S. Ovalekar
Chairman & Managing Director Director Company Secretary

DIN : 00087404
Date: July 16, 2018
Place: Mumbai
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