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March 20, 2024

To,

BSE Limited

PJ Towers, Dalal Street, Mumbai 400 001,
Mabharashtra, India

Scrip Code: 530077

Scrip ID: FRSHTRP

Dear Sir/Ma’am,
Ref: Buy-back of Equity Shares of Freshtrop Fruits Limited (the “Company”)

Sub.: Submission of Public Announcement pursuant to the provisions of the SEBI (Buy-Back of
Securities) Regulations, 2018 (“Buy-back Regulations”)

This is in furtherance to our intimation dated February 12, 2024 and March 18, 2024 informing the stock
exchange, that the Board of Directors and Members of the Company, respectively, has approved the
proposal of Buy-back of 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid-up equity shares of
the Company of face value of 210 each at a price of 2175/- (Rupees One Hundred Seventy-Five only) per
equity share payable in cash for a total consideration not exceeding 33,68,75,000/- (Rupees Thirty-Three
Crore Sixty-Eight Lakhs Seventy-Five Thousand only) excluding transaction costs through Tender Offer
process using stock exchange mechanism as prescribed under the Buy-back Regulations.

Further in compliance with Regulation 7(i) of Buy-back Regulations, the Company has published the
Public Announcement dated March 19, 2024 for the Buyback on March 20, 2024 in the newspapers
mentioned below:

1. Financial Express — (English) National daily — All Editions.
2. Jansatta — (Hindi) National Daily — All Editions.
3. Financial Express — (Gujarati) — Ahmedabad Edition

We are submitting herewith the newspaper clippings of above mentioned newspapers.
Kindly receive the same in order and take the same on record.
Thanking you.

Yours faithfully,

For, Freshtrop Fruits Limited

Digitally signed
Kalpana by kaipana
S

uman

Suman Date:2024.03.20

15:13:58 +05'30"

Kalpana Suman

Company Secretary & Compliance Officer
M. No.: A71241

Unit-IV: Gat No. 598/1, Vill. Janori, Tal. Dindori, Dist. Nasik-422 206, Maharashtra, INDIA
Tel. : +91-70289 16091, +91-2550-667 800
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FRESHTROP FRUITS LIMITED

Corporate Identity Number (CIN): L15400GJ1992PLC018365

Registered Office: A-603, Sapath -1V, OPP Karnavati Club, S G Highway, Ahmedabad, Gujarat, India, 380015.
Phone: +91-79-40307050 -59 Email: secretarial@freshtrop.com; Website: www.freshtrop.com;
Contact Person: Kalpana Suman, Company Secretary & Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF FRESHTROP FRUITS LIMITED (“COMPANY”) FOR THE BUY-BACK OF EQUITY
SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, :
2018, AS AMENDED FROM TIME TO TIME.
This Public Announcement (the “Public Announcement”) is being made in accordance with the provisions of Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, :
as amended (“Buyback Regulations”) and contains the disclosures as specified in Schedule Il read with Schedule | to the Buy-back Regulations.
CASH OFFER FOR BUY-BACK UP T0 19,25,000 (NINETEEN LAKHS TWENTY-FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF THE COMPANY OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACHATA :
PRICE OF Z 175/- (RUPEES ONE HUNDRED SEVENTY-FIVE ONLY) PER EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE “TENDER OFFER” ROUTE AS PRESCRIBED UNDER THE BUY-BACK :
REGULATIONS USING STOCK EXCHANGE MECHANISM. :

DETAILS OF THE BUY-BACK OFFER AND OFFER PRICE

The Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be :
deemed to include any committee including Buyback Committee constituted by Board to exercise its :
powers), at their meeting held on Monday, February 12, 2024 (the “Board Meeting”), pursuant to the
provisions of Article 73 of the Articles of Association of the Company and Sections 68, 69 and 70 and all :
other applicable provisions of the Companies Act, 2013 (the “Act”) and applicable rules made there under :
including the Companies (Share Capital and Debentures) Rules, 2014 as amended, and in compliance :
with the Buy-back Regulations, the Securities and Exchange Board of India (Listing Obligations and :
Disclosure Requirements) Regulations, 2015, as amended from time to time (“Listing Regulations”), the
Foreign Exchange Management Act, 1999, subject to approval of the shareholders by way of special :
resolution and subject to such other approvals, (including lender's approval, if required) permissions, :
sanctions and exemption as may be necessary and subject to such conditions and modifications, if any, :
as may be prescribed or imposed by the appropriate authorities while granting such approvals, :
permissions, sanctions and exemptions, which may be agreed by the Board or any person authorised by
the Board, approved the Buy-back of upto 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid :
up equity shares of face value of 10/- each (“Equity Shares”) (representing 19.45% of total number of :
Equity Shares of the Company) at a price of 175/- (Rupees One Hundred Seventy-Five Only) per Equity :

Share (the “Buy-back Price”) payable in cash for an aggregate amount not exceeding %33,68,75,000/
(Rupees Thirty Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) excluding costs such as fees

brokerage, buy-back tax, securities transaction tax, goods and services tax, stamp duty, expenses :
incurred or to be incurred for the Buy-back like filing fees payable to the Securities and Exchange Board of :
India (“SEBI”), advisors/legal fees, public announcement publication expenses, printing and dispatch :
expenses, and other incidental and related expenses etc., (the “Transaction Cost”) (the “Buy-back :
Size”), which represents 24.55% of the total paid-up equity share capital and free reserves (including :
securities premium account) as per the audited interim financial statements of the Company as on :
December 31, 2023, on a proportionate basis through the tender offer process using stock exchange :
mechanism (“Tender Offer”) as prescribed under the Buy-back Regulations, from all the equity :
shareholders / beneficial owners of the Equity Shares of the Company including promoters, members of :
promoter group and persons acting in concert of the Company who hold Equity Shares as on the record
date (“Buy-back Offer” / “Buy-back”). Please refer to Paragraph 12 below for details regarding the :
Record Date and share entitlement for tendering in the Buyback. It is being understood that the :
“Promoter”, “Promoter Group” and “Persons Acting in Concert” will be such persons as have been :
disclosed under the shareholding pattern filed by the Company from time to time under the Listing :
Regulations and the Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011, as amended (“SEBI SAST Regulations”).

In terms of Regulation 5(via) of the Buyback Regulations, the Board or Buy-back Committee may, till one
working day prior to the Record Date, increase the Buyback Price and decrease the number of Equity :

Shares proposed to be bought back, such that there is no change in the Buy-back Size.

Since the Buy-back is more than 10% of the paid up equity share capital and free reserves (including
securities premium account) of the Company based on financial statements of the Company as per its :
latest audited interim financial statements as of December 31, 2023, the Board had sought approval of the

shareholders of the Company for the Buy-back in terms of the Buyback Regulations and the Act.

The shareholders of the Company approved the Buy-back, by way of Special Resolution, through Postal
Ballot only by voting through electronic means pursuant to a Postal Ballot Notice dated February 12, 2024

(“Postal Ballot Notice”), the result of which were announced on Monday, March 18, 2024.

The Buy-back Size does not include any brokerage, applicable taxes such as Buyback Tax (as defined :
below), securities transaction tax, goods and services tax, stamp duty, expenses incurred or to be :
incurred for the Buy-back like filing fees payable to Securities and Exchange Board of India (“SEBI”), :
advisors/legal fees, public announcement publication expenses, printing and dispatch expenses and :

otherincidental and related expenses, etc. (“Transaction Costs”).

Pursuant to the Buy-back and depending upon the response to the Buy-back, the voting rights and :
percentage shareholding of the Promoters and Promoter Group in the Company may increase or decrease :
from their existing voting rights and percentage shareholding. The Promoters and Promoter Group are :
already having control over the affairs of the Company and therefore such increase/decrease in their
voting rights, if any consequent to Buy-back of Equity Shares, will not result in any change in control over :

the affairs of the Company and shall be in compliance with the provisions of the SEBI SAST Regulations.

Post Buy-back, the level of holding of public shareholders in the Company shall not fall below the :
minimum level of public shareholding required to be maintained in terms of the Securities Contracts :
(Regulation) Rules, 1957 (“SCRR”) and under the Listing Regulations. Due to any reason, if the public :
shareholding in the Company post Buy-back falls below the minimum level of public shareholding :
prescribed under SCRR, the Company undertakes to bring the public shareholding to the minimum

prescribed level within the time and in the manner prescribed under SCRR and the Listing Regulations.

The Equity Shares of the Company are listed on the BSE Limited (“BSE”) with Scrip Code: 530077 and

Security ID: FRSHTRP (BSE is hereinafter referred to as the “Stock Exchange”).

In terms of Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group have
an option to participate in the Buy-back. In this regard, the details of the Promoters and Promoter Group, :
who have expressed their intention to participate and details of their intended participation in the Buy-back

have been given in para 8 hereinafter.

. The aggregate paid-up share capital and free reserves (including securities premium account) of the :
Company as on December 31, 2023, based on audited interim financial statements is % 13,722.81 lakhs. :
In accordance with section 68(2)(b) of the Act and Regulation 5(j)(b) of the Buy-back Regulations, the :
Company can authorize, subject to approval of the shareholders by way of special resolution, the buy- :

back of equity shares involving payment of consideration not exceeding 25% of the total paid up equity

share capital and free reserves (including securities premium account) of the company based on audited :
interim financial statements of the company as on December 31, 2023. The shareholders have approved :
the Buy-back of shares, the result of which were announced on Monday, March 18, 2024. Accordingly, :
the Company has proposed to utilise an aggregate amount not exceeding ¥33,68,75,000/- (Rupees :
Thirty-Three Crore Sixty-Eight Lakhs Seventy-Five Thousand Only) excluding Transaction Costs for the :
Buy-back which is within the aforesaid limit and represents 24.55% of the total paid-up equity share :
capital and free reserves (including securities premium account) as per the audited interim financial :

statements of the Company as on December 31, 2023.

Further, underthe Act, the number of equity shares that can be bought back during a financial year shall not :
exceed 25% of the total number of outstanding equity shares of the company. Accordingly, the number of :
Equity Shares that can be bought back by the Company during a financial year cannot exceed 24,73,725
Equity Shares, being 25% of the outstanding Equity Shares of the Company, i.e., 98,94,902 Equity Shares. :
Since the Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) :

Equity Shares, the same is within the aforesaid limit.

. The ratio of the aggregate of secured and unsecured debts owned by the Company immediately after the
Buy-back shall not be more than twice the paid up capital and free reserves of the Company based on

interim audited financial statements of the Company as on December 31,2023.

The Buy-back of Equity Shares may be subject to taxation in India and/ or in the country of residence of the
Eligible Shareholder(s) (as defined hereinafter). Participation in the Buy-back by Eligible Shareholders will
trigger tax on distributed income to such shareholders (“Buy-back Tax”) in India and such tax is to be :

discharged by the Company. This may trigger capital gains taxation in hands of shareholders in thei
country of residence if outside India. The transaction of Buy-back would also be chargeable to securities

transaction tax in India. In due course, the Eligible Shareholders will receive a Letter of Offer, which will :
contain a more detailed note on taxation. However, in view of the particularized nature of tax :
consequences, the Eligible Shareholders are advised to consult their own legal, financial and tax advisors  :

prior to participating in the Buy-back.

A copy of this Public Announcement will be available on SEBI's website (www.sebi.gov.in) as well as on
Company's website (www.freshtrop.com), the Manager to the Buy-back (www.vivro.net) and on the :

website of Stock Exchange (www.bseindia.com).
NECESSITY OF THE BUY-BACK

The current Buyback is in line with the Company's shareholder-friendly capital allocation practices of
returning excess cash to shareholders, thereby increasing shareholders' value in the longer term, and :
improving the Return on Equity. The Buy-back is being undertaken by the Company to enhance :
shareholders' value and improve financial ratios. Additionally, the Buy-back is being undertaken for the :

following reasons:

i.  The Buy-back will help the Company to distribute surplus funds to its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby, enhancing the overall return to the :

shareholders;

ii. The Buy-back, which is being implemented through the Tender Offer as prescribed under the Buy- :
back Regulations, would involve a reservation of number of Equity Shares as per their entitlement or
15% of the Buy-back Size to be bought back whichever is higher, reserved for the small shareholders. :
The Company believes that this reservation for small shareholders would benefit a large number of :
public shareholders, who would get classified as “Small Shareholders” as defined under Regulation :

2(i)(n) of the Buy-back Regulations;

ii. The Buy-back will help in improving financial ratios like earnings per share, return on assets and
return on equity calculated on the basis of financial statements, by reducing the equity base of the :

Company; and

iv. The Buy-back gives an option to the Eligible Shareholders to either choose to participate in the Buy-
back and receive cash in lieu of their Equity Shares which are accepted under the Buy-back or choose :
not to participate in the Buy-back and get a resultant increase in their percentage shareholding in the :

Company post Buy-back, without additional investment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID

UP CAPITAL AND FREE RESERVES

The maximum amount required under the Buy-back will not exceed 33,68,75,000/- (Rupees Thirty :
Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) (excluding Transaction Cost) which is not :
exceeding 25% of the aggregate of the total paid up equity share capital and free reserves of the Company :
(including securities premium account) as per the audited interim financial statements of the Company as
on December 31, 2023. The funds for the implementation of the proposed Buy-back will be sourced out of  :
the securities premium and free reserves of the Company and/or such other sources as may be permitted :

by law. The funds borrowed from banks and financial institutions, if any, will not be used for the Buy-back.
BUY-BACK PRICE AND BASIS OF ARRIVING AT THE BUY-BACK PRICE

The Equity Shares are proposed to be bought back through Tender Offer at a price of 2175 (Rupees One
Hundred Seventy-Five Only) per Equity Share. The Buyback Offer Price has been arrived at after :
considering various factors including, but not limited to trends in the share prices, the net worth of the :
Company, price earnings ratio, possible impact of Buy Back on the earnings per share, performance of the :
Company, its outlook, other financial parameters and the impact of the buyback, underpinned by the

intention to offer a healthy return for its shareholders.
The Buy-back Price represents a premium of:

a. 7.36% over the closing market price of the Equity Shares on BSE as on the date of intimation to Stock

Exchange of the Board Meeting to consider the proposal of the Buy-back; and
b. 5.29% overthe closing market price of the Equity Shares on BSE as on the date of the Board Meeting.
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MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK

The Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid
up Equity Shares of the Company representing 19.45% of total number of Equity Shares of the Company.
METHODOLOGY FOR BUY-BACK :
The Buy-back Offer will be undertaken on a proportionate basis from the equity shareholders/ beneficial :
owner of Equity Shares of the Company as on the Record Date (“Eligible Shareholders”) through the :
tender offer process prescribed under Regulation 4(iv)(a) read with Regulation 9(x) of the Buy-back :
Regulations. Additionally, the Buy-back Offer shall be, subject to applicable laws, implemented by :
tendering of Equity Shares by Eligible Shareholders and settlement of the same through the stock :
exchange mechanism as specified by SEBI in the circular CIR/CFD/POLICYCELL/1/2015 dated April 13, :
2015, circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and circular SEBI/HO/CFD/DCR
11l/CIR/P/2021/615 dated August 13, 2021 (the “SEBI Circulars”) in terms of Regulation 9(vii) of the Buy-
back Regulations. :
As required under the Buy-back Regulations, Equity Shares to be bought back under Tender Offer are :
divided into two categories: (i) Reserved category for Small Shareholders (as defined hereinafter); and (i) :
General category for all other shareholders. For further details, please refer to para 12 of this Public :
Announcement. :
DETAILS OF SHAREHOLDING OF (i) PROMOTERS AND PROMOTER GROUP OF THE COMPANY, (ii) :
DIRECTORS AND PARTNERS OF PROMOTER GROUP COMPANIES / ENTITES OF THE COMPANY AND :
(iiii) DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”) OF THE COMPANY :
The aggregate shareholding of (i) the Promoters and Promoter Group of the Company, (ii) the directors :
and partners of the promoter group companies / entities and (i) Directors and KMPs of the Company as :
on February 12,2024, is given below: :
(A) Aggregate shareholding of Promoters and Promoter Group of the Company:

Sr.No Name of Shareholder No. of Equity Shares held in the Company| % Shareholding | :
1. |Freshcap Foodstuff LLP 21,01,648 21.24] :
2. |Ashok Vishindas Motiani 15,46,398 15.63]
3. [Nanita Ashok Motiani 8,55,442 8.65| :
4. | Dipti Ashok Motiani 7,31,964 7.40]
5. |Priyanka Tandon 5,80,205 5.86]| :
6. |Mayank Ramesh Tandon 4,39,676 4.44

Total 62,55,333 63.22 :

(B) Aggregate shareholding of the Designated Partners and Partners of Promoter LLP, as of February
12,2024: ;
As of the date of the Board Meeting, there is only 1 (One) Corporate Promoter of the Company i.e.
Freshcap Foodstuff LLP. Shareholding of all the Designated Partners and Partners of the Corporate :
Promoters i.e., Ashok Vishindas Motiani, Nanita Ashok Motiani, Dipti Ashok Motiani and Priyanka :
Tondon are disclosed above. :

(C) Aggregate shareholding of the Directors (other than Promoters) and Key Managerial Personnel
(KMP) of the Company, as on February 12, 2024: :
Sr. Name of Shareholder Designation No. of Equity Shares %
No held in the Company | Shareholding
1. |Ramchandra Gaurishankar Joshi| Non-Executive Director - -
2. | Anil Sharma Independent Director - B
3. |Mayur Jashvantlal Shah Independent Director 5,625 0.06
4. |Ashok Chandumal Murajani Independent Director 1,800 0.02
5. | Sanjay Dahyabhai Prajapati Chief Financial Officer 50 Negligible
6. |Kalpana Suman Company Secretary - -
Total 7,475 0.08

The persons / entities mentioned in paragraph 7.1 have not purchased or sold any Equity Shares of the :
Company and there has been no change in their shareholdings for last twelve months prior to the date of :
the Board Meeting at which the Buy-back was approved ill the date of Postal Ballot Notice i.e. February 12, :
2024. :
INTENTION OF THE PROMOTERS AND PROMOTER GROUP OF THE COMPANY TO TENDER EQUITY :
SHARES FOR BUY-BACK :
In terms of the Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group :
have an option to participate in the Buy-back. In this regard, the Promoters and Promoter Group as listed :
herein below have expressed their intention to tender up to following number of Equity Shares in the Buy-
back: :

Sr.No Name No. of shares held as on the Maximum No. of shares
date of Board Meeting proposed to be tendered :
1. |Freshcap Foodstuff LLP 21,01,648 21,01,648 :
2. |Ashok Vishindas Motiani 15,46,398 15,46,398] :
3. [Nanita Ashok Motiani 8,55,442 8,55,442| :
4. | Dipti Ashok Motiani 7,31,964 7,31,964| :
5. |Priyanka Tandon 5,80,205 5,80,205] :
6. [Mayank Ramesh Tandon 4,39,676) 4,39,676] :
Total 62,55,333 62,55,333] :
Details of the date and price of acquisition of the Equity Shares that the Promoters and Promoter Group
intend to tender are set out below: :
Freshcap Foodstuff LLP
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) |Acquisition per
Share" (in ¥)
1 [June 14, 2003 9,87,350 10 - Opening Balance®
2 [June 19, 2003° -900 10 NA. @ N.A. @
3 [June 20, 2003° -1,000 10 NA. @ N.A. Y
4 |June 28, 2004° 55,100 10 NA. ¢ N.A. Y
5 |March 28, 2005" 30,000 10 NA. ¢ N.A. ¢
6 |December 21, 2005 -2,776 10 N.A. @ N.A. Y
7 |February 08, 2006° -25,000 10 NA. ¢ N.A. ¢
8 [March 03, 2006" -1,10,000 10 NA. N.A. ¢
9 [May 02, 2006° 1,400 10 N.A. ¢ N.A. ¢
10 |October 27, 2006° 2,500 10 NA. ¢ N.A. ¢
11 |November 02, 2006 -15,000 10 N.A. N.A. ¢
12 |December 14, 2006 3,000 10 108.56 Market Purchase
13 |December 18, 2006 2,000 10 104.00 Market Purchase
14 |June 01, 2007 2,000 10 84.76 Market Purchase
15 |August 03, 2007 2,500 10 113.77 Market Purchase
16 [August 06, 2007 2,598 10 110.98 Market Purchase
17 |August 07, 2007 3,500 10 114.57 Market Purchase
18 [August 08, 2007 2,500 10 112.64 Market Purchase
19 [August 09, 2007 5,500 10 111.12 Market Purchase
20 |August 10, 2007 1,000 10 109.98 Market Purchase
21 |August 14, 2007 1,000 10 118.58 Market Purchase
22 |August 20, 2007 1,000 10 112.75 Market Purchase
23 |October 04, 2007 327 10 127.00 Market Purchase
24 |October 05, 2007 8,755 10 127.86 Market Purchase
25 |October 08, 2007 2,000 10 123.40 Market Purchase
26 |October 17, 2007 4,000 10 121.15 Market Purchase
27 [January 10, 2008 9,63,354 10 - Issue of Bonus Shares
28 |August 14, 2009 5,200 10 27.28 Market Purchase
29 |August 27, 2009 410 10 26.25 Market Purchase
30 |August 31, 2009 2,322 10 26.23 Market Purchase
31 |September 02, 2009 373 10 26.25 Market Purchase
32 |January 29, 2010 3,50,000 10 19.40 Preferential Allotment
33 [November 13, 2010 1,50,000 10 19.40 Preferential Allotment
34 |December 09, 2014 1,500 10 123.37 Market Purchase
35 |December 10, 2014 12,900 10 123.35 Market Purchase
36 |December 11, 2014 8,600 10 123.39 Market Purchase
37 [March 30, 2015 20,000 10 119.11 Market Purchase
38 |December 22, 2016 -50,000 10 83.47 Market Sale
39 |December 30, 2016 -60,000 10 88.72 Market Sale
40 |December 13, 2019 -2,66,365 10 110.00 Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.
@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here. :
@ Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Ashok Vishindas Motiani
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) |Acquisition per

Share” (in ¥)
1. |July 11, 2003 2,73,450 10 - Opening Balance®
2. |September 09, 2004 500 10 8.62 Market Purchase
3. |September 10, 2004 1,000 10 7.80 Market Purchase
4. |October 26, 2004 2,300 10 9.41 Market Purchase
5. |February 28, 2005 20,000 10 N.A. N.A. @
6. [March 11, 2005 16,800 10 17.69 Market Purchase
7. |March 11, 2005 -16,800 10 17.99 Market Sale
8. |March 24, 2005 17,100 10 15.07 Market Purchase
9. [March 30, 2005 4,000 10 13.50 Market Purchase
10. [February 13, 2006 -3,200 10 70.30 Market Sale
11. |April 03, 2006 -31,500 10 91.05 Market Sale
12. |September 13, 2006" 100 10 140.00 Off Market Purchase
13.|June 19, 2006 242 10 66.03 Market Purchase

E

X

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) [Acquisition per

Share" (in T)
14.{June 20, 2006 300 10 65.50 Market Purchase
15. [June 23, 2006 1,000 10 72.95 Market Purchase
16.|July 25, 2006 500 10 61.00 Market Purchase
17.July 27, 2006 500 10 65.00 Market Purchase
18.|August 04, 2006 1,000 10 79.13 Market Purchase
19 [January 31, 2007 1,000 10 101.64 Market Purchase
20.|February 01, 2007 1,000 10 100.18 Market Purchase
21.[February 02, 2007 1,000 10 99.30 Market Purchase
22.|March 02, 2007 2,000 10 88.61 Market Purchase
23.|May 29, 2007 1,000 10 78.77 Market Purchase
24.|August 09, 2007 2,150 10 108.18 Market Purchase
25.|August 10, 2007 500 10 114.15 Market Purchase
26.|September 27, 2007 1,000 10 126.47 Market Purchase
27.|October 17, 2007 235 10 120.73 Market Purchase
28.|October 19, 2007 2,235 10 117.22 Market Purchase
29. |October 22, 2007 3,316 10 119.75 Market Purchase
30.|October 23, 2007 1,656 10 123.73 Market Purchase
31.|January 10, 2008 3,04,384 10 - Issue of Bonus Shares
32.[January 21, 2008 3,000 10 60.08 Market Purchase
33.|January 29, 2010 25,000 10 19.40 Preferential allotment
34.[November 13, 2010 1,00,000 10 19.40 Preferential allotment
35.|July 18,2012 25,000 10 13.25 Market Purchase
36.|July 19, 2012 28,880 10 13.35 Market Purchase
37.[July 20, 2012 40,000 10 13.50 Market Purchase
38.|July 23, 2012 40,000 10 13.75 Market Purchase
39.[July 24, 2012 59,000 10 13.75 Market Purchase
40.[February 13, 2013 2,00,000 10 14.00 Conversion of Warrants
41.[March 05, 2013 8,100 10 17.69 Market Purchase
42.|March 06, 2013 5,478 10 17.95 Market Purchase
43.[March 11, 2013 4,746 10 18.01 Market Purchase
44.|March 22, 2013 8,800 10 17.36 Market Purchase
45.|March 25, 2013 4,700 10 17.42 Market Purchase
46.[August 01, 20137 12,500 10 15.00 Off Market Purchase
47.{August 08, 2013 4,744 10 18.15 Market Purchase
48.[August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
49.|0ctober 03, 2013 10,002 10 25.36 Market Purchase
50.|October 04, 2013 3,200 10 26.00 Market Purchase
51.|0ctober 07, 2013 4,700 10 26.00 Market Purchase
52.|0ctober 15, 2013 10,000 10 25.99 Market Purchase
53.|October 21, 2013 2,277 10 25.00 Market Purchase
54.|0ctober 22, 2013 5,900 10 24.58 Market Purchase
55.|0ctober 23, 2013 8,325 10 24.76 Market Purchase
56.|October 24, 2013 5,588 10 24.82 Market Purchase
57.|0ctober 25, 2013 8,800 10 24.50 Market Purchase
58.|October 29, 2013 1,275 10 23.98 Market Purchase
59.November 13, 2013 4,550 10 23.50 Market Purchase
60. [November 19, 2013 5,220 10 N.A. @ N.A. @
61.[February 08, 2014 2,00,000 10 14.00 Conversion of Warrants
62.|June 09, 2014° 14,500 10 31.00 Off Market Purchase
63.|June 13, 2014° 5,500 10 31.00 Off Market Purchase
64.|July 01, 2014 6,689 10 33.96 Market Purchase
65.July 02, 2014 5,793 10 33.97 Market Purchase
66.|July 11, 2014 600 10 33.98 Market Purchase
67.|July 14, 2014 1,094 10 33.94 Market Purchase
68.|July 15, 2014 10,000 10 35.87 Market Purchase
69.|July 21, 2014 10,175 10 38.76 Market Purchase
70.|July 22, 2014 3,000 10 38.52 Market Purchase
71.|July 30, 2014° 2,000 10 NA © Off Market Purchase
72.|July 30, 2014° 8,000 10 N.A. @ Off Market Purchase
73.|December 09, 2014 -1,500 10 123.78 Market Sale
74.|December 10, 2014 -13,400 10 123.39 Market Sale
75.|December 11, 2014 -8,100 10 121.35 Market Sale
76. [February 03, 2015 -27,259 10 N.A.“ N.A @
77.|February 02, 2015 -30,000 10 178.40 Market Sale
78.|February 03, 2015 -42,741 10 181.29 Market Sale
|79. [March 28, 2015 27,259 10 NA @ NA @
80.|September 08, 2015 1,842 10 74.41 Market Purchase
81.|September 09, 2015 10,000 10 84.67 Market Purchase
82.|0ctober 12, 2015 14,500 10 91.59 Market Purchase
83.|December 18, 2015 12,368 10 83.52 Market Purchase
84. |February 10, 2016 14,000 10 71.09 Market Purchase
85. |February 25, 2016 9,250 10 77.23 Market Purchase
86. | February 26, 2016 3,650 10 76.44 Market Purchase
87.|August 17, 2016 9,350 10 93.52 Market Purchase
88.|September 09, 2016 10,000 10 95.65 Market Purchase
89. |September 14, 2016 5,000 10 93.92 Market Purchase
90. | September 16, 2016 10,000 10 92.00 Market Purchase
91.|October 10, 2016 2,660 10 87.67 Market Purchase
92. |November 28, 2016 11,000 10 79.03 Market Purchase
93.|December 22, 2016 34,000 10 83.49 Market Purchase
94.|December 13, 2016 45,526 10 88.71 Market Purchase
|95. | January 4, 2017 15,000 10 86.83 Market Purchase
96. | July 10, 2017 8,080 10 91.02 Market Purchase
97.|August 11, 2017 10,000 10 93.46 Market Purchase
98. | December 13, 2019 -1,95,991 10 110.00 | Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.
® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here

© Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Nanita Ashok Motiani
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in Z)
1. |June 14, 2003° 2,18,400 10 - Opening Balance®”
2. |September 07, 2004 2,000 10 9.90 Market Purchase
3. |September 08, 2004 800 10 9.50 Market Purchase
4. |September 09, 2004 1,000 10 9.00 Market Purchase
5. |September 13, 2004 800 10 8.19 Market Purchase
6. [May 27, 2005 17,900 10 N.A® 0Off Market Purchase
7. |May 30, 2005 8,800 10 19.65 Market Purchase
8. [June 08, 20057 -500 10 NAT Market Sale
9. |June 24, 2005° 1,000 10 NA® N.A.7
10.|August 26, 2005° 27,000 10 N.A. Off Market Purchase
11. [February 13, 2006 -5,000 10 71.55 Market Sale
12.| April 03, 2006 -30,000 10 91.05 Market Sale
13.{July 03, 2006 500 10 63.84 Market Purchase
14.|September 13, 2006“ 27,000 10 36.19 Off Market Purchase
15.|0ctober 25, 2007 1,000 10 122.95 Market Purchase
16.|October 26, 2007 2,218 10 122.87 Market Purchase
17.|0ctober 30, 2007 705 10 121.44 Market Purchase
18.{January 10, 2008 273,623 10 - Issue of Bonus Shares
19. |January 29, 2010 25,000 10 19.40 Preferential allotment
20. |November 13, 2010 1,00,000 10 19.40 Preferential allotment
21.|February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
22.|August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
23.|July 16, 2015 28,000 10 75.00 Market Purchase
24.|July 17, 2015 10,000 10 83.74 Market Purchase
25.|December 18, 2015 5,000 10 84.49 Market Purchase
26.{September 30, 2016 5,900 10 85.22 Market Purchase
27.]0ctober 04, 2016 946 10 88.65 Market Purchase
28.|October 05, 2016 1,750 10 88.79 Market Purchase
29.|October 13, 2016 7474 10 86.66 Market Purchase
30. [November 23, 2016 3,079 10 74.97 Market Purchase
31.|November 28, 2016 11,000 10 79.52 Market Purchase
32.|December 22, 2016 17,500 10 83.48 Market Purchase
33.|December 13, 2019 -1,07,453 10 110.00 [ Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.

© Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here.

© Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Priyanka Tandon
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) |Acquisition per

Share" (in T)
1. |June 14, 2003 73,300 10 - Opening Balance®
2. |October 26, 2004 2,000 10 9.50 Market Purchase
3. |October 27, 2004 200 10 9.00 Market Purchase
4. |October 28, 2004 2,000 10 9.50 Market Purchase
5. [November 30, 2004" 5,000 10 N.A® N.A.Y
6. [February 11, 2005 2,800 10 10.58 Market Purchase
7. |February 14, 2005 1,200 10 10.60 Market Purchase
8. |February 28, 2005 2,000 10 N.A® Off Market Purchase
9. |April 06, 2005" 1,400 10 N.A® Off Market Purchase
10.|May 05, 2005 9,700 10 16.02 Market Purchase
11.|May 06, 2005 10,000 10 15.83 Market Purchase

(Continued to next page)




Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in Z)
12.{May 09, 2005 10,000 10 16.01 Market Purchase
13.|May 27, 2005” 18,400 10 N.A.® Off Market Purchase
14.|June 08, 2005" 500 10 N.A.® Market Purchase
15.|March 28, 2006 62,500 10 20.00 Preferential allotment
16.|May 11, 2006 62,500 10 20.00 Preferential allotment
17.|October 25, 2007 746 10 121.11 Market Purchase
18. |October 30, 2007 295 10 120.00 Market Purchase
19.{January 10, 2008 2,64,541 10 - Issue of Bonus share
20. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
21.|December 18, 2015 10,000 10 83.04 Market Purchase
22.|0ctober 10, 2016 10,000 10 88.86 Market Purchase
23. [November 28, 2016 978 10 78.75 Market Purchase
24.|December 23, 2016 22 10 85.90 Market Purchase
25.|December 30, 2016 109 10 88.09 Market Purchase
26.|January 04, 2017 3,891 10 86.74 Market Purchase
27.{March 17, 2017 -342 10 107.57 Market Sale
28.|December 13, 2019 -73,535 10 110.00 Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.
@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not

disclosed here.
@ Above data has been extracted from Transaction Statement of the promoters.
“Not Available
5) Mayank Ramesh Tandon

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in T)
1. [November 01, 2005 33,500 10 - Opening Balance®
2. |March 28, 2006 62,500 10 20.00 Preferential Allotment
3. |May 11, 2006 62,500 10 20.00 Preferential Allotment
4. |February 09, 2007 100 10 N.A.® Market Purchase
5. |October 22, 2007 500 10 120.00 Market Purchase
6. |October 24, 2007 750 10 121.00 Market Purchase
7. [January 10, 2008 1,59,850 10 - Issue of Bonus share
8. |January 22, 2008 1,000 10 47.21 Market Purchase
9. [September 17, 2010 300 10 25.00 Market Purchase
10.|March 11, 2011 60 10 14.00 Market Purchase
11.|March 14, 2011 435 10 15.30 Market Purchase
12.|March 14, 2011 669 10 14.98 Market Purchase
13.|March 15, 2011 2,254 10 15.62 Market Purchase
14.|March 15, 2011 2,000 10 15.48 Market Purchase
15.|March 16, 2011 5,000 10 15.50 Market Purchase
16.|March 16, 2011 4,000 10 15.51 Market Purchase
17.|March 17, 2011 100 10 15.85 Market Purchase
18.|March 17, 2011 1,582 10 17.39 Market Purchase
19.[March 18, 2011 2,000 10 18.00 Market Purchase
20.|March 22, 2011 925 10 17.50 Market Purchase
21.|March 23, 2011 450 10 20.39 Market Purchase
22.|March 31, 2011 4,000 10 20.30 Market Purchase
23.|March 31, 2011 2,000 10 21.15 Market Purchase
24.|August 29, 2011 5 10 16.20 Market Purchase
25. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
26. | October 30, 2013 2,322 10 23.90 Market Purchase
27.|0ctober 31, 2013 12,290 10 24.97 Market Purchase
28.|November 01, 2013 1,562 10 24.90 Market Purchase
29.July 16, 2015 9,190 10 75.72 Market Purchase
30. [July 17, 2015 6,000 10 83.35 Market Purchase
31.|December 18, 2015 556 10 83.75 Market Purchase
32.|December 18, 2015 100 10 85.00 Market Purchase
33.|0ctober 10, 2016 12,000 10 89.12 Market Purchase
34.]|0ctober 13, 2016 900 10 86.00 Market Purchase
35. |November 28, 2016 3,110 10 80.20 Market Purchase
36. |November 03, 2017 890 10 179.73 Market Purchase
37.|December 13, 2019 -55,724 10 110.00 Tendered in Buyback Offer
" excluding transaction costs like brokerage, STT, stamp duty etc.
® Details prior to November 01, 2005 are not available with the Company and the promoter and hence not
disclosed here
© Above data has been extracted from Transaction Statement of the promoters.
“Not Available

6) Dipti Ashok Motiani

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in T)
1. |June 14, 2003 1,50,000 10 - Opening Balance®
2. [January 10, 2008 1,50,000 10 - Issue of Bonus share
3. |January 29, 2010 1,00,000 10 19.40 Preferential allotment
4. |November 13, 2010 1,50,000 10 19.40 Preferential allotment
5. [March 14, 2011 2,500 10 15.16 Market Purchase
6. |March 16, 2011 11,600 10 15.57 Market Purchase
7. [March 30, 2011 3,103 10 18.90 Market Purchase
8. [March 31, 2011 2,509 10 19.94 Market Purchase
9. [February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
10. |August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
11.|July 17, 2015 10,000 10 83.38 Market Purchase
12. [August 20, 2015 5,000 10 103.99 Market Purchase
13.|October 08, 2015 11,438 10 91.28 Market Purchase
14.|October 08, 2015 -1,438 10 90.12 Market Sale
15.|December 18, 2015 5,000 10 84.50 Market Purchase
16.|0ctober 25, 2016 2,693 10 88.74 Market Purchase
17.|December 23, 2016 500 10 85.96 Market Purchase
18.|December 26, 2016 2,007 10 85.38 Market Purchase
19.|December 27, 2016 300 10 85.86 Market Purchase
20.|December 28, 2016 22 10 85.00 Market Purchase
21.|December 30, 2016 15,500 10 88.73 Market Purchase
22.|February 04, 2017 4,000 10 86.95 Market Purchase
23.|December 13, 2019 -92,770 10 110.00 Tendered in Buyback Offer

 excluding transaction costs like brokerage, STT, stamp duty etc.

disclosed here.
9. NO DEFAULT

(iii)

© ForFP

i Chartered Accountants
ICAI Firm Registration Number: 143262W

SD/-

Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable :
assurance whether: :
we have inquired into the state of affairs of the Company in relation to the audited interim financial :
statements of the company for the period ended December 31, 2023; :
the amount of permissible capital payment for the proposed buy-back of equity shares as stated in :
Annexure A, has been properly determined considering the condensed audited interim financial :
statements as at December 31, 2023, in accordance with the provisions of Section 68(2) of the Actand :
Regulations 4 and 5 of the Buy-back Regulations; and :
the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed the opinion
as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds that the :
Company having regard to its state of affairs will not be rendered insolvent within one year from the date of :
the board meeting held to consider the proposal of Buy-back of Equity Shares. :
The audited interim financial statements for the financial period ended on December 31, 2023, refereed in
paragraph 5 above, which we have considered for this report, have been audited by us, on which we have :
issued an unmodified audit opinion vide our reports dated February 12,2024. Our audits of these financial :
statements were conducted in accordance with the Standards on Auditing, as specified under Section :
143 of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered :
Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable :
assurance about whether these financial statements are free of material misstatement. :
We conducted our examination of the Statement in accordance with the Guidance Note on Reports or :
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance :
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of :
Chartered Accountants of India. :
We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, :
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other :
Assurance and Related Services Engagements. :
Opinion
Based on enquiries conducted and our examination as above, we report that:
i) we have inquired into the state of affairs of the Company in relation to its condensed audited interim
financial statements for the financial period ended on December 31, 2023; :
the amount of permissible capital payment towards the proposed buy-back of Equity Shares as :
computed in the Statement attached herewith as Annexure A, in our view has been properly :
determined in accordance with section 68(2) of the Act and Regulations 4 and 5 of the Buy-back
Regulations. :
the amount of share capital and its free reserves (including securities premium) have been extracted :
from the audited interim financial statements of the Company as on December 31,2023; and
the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed its :
opinion as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds :
that the Company, having regard to its state of affairs, will not be rendered insolvent within one year :
from the date of the Board Meeting (i.e., February 12, 2024).
Based on the representations made by the management, and other information and explanations givento :
us, which to the best of our knowledge and belief were necessary for this purpose, we are not aware of :
anything to indicate that the opinion expressed by the Directors in the declaration as to any of the matters
mentioned inthe declaration is unreasonable in circumstances as at the date of declaration. :
Restriction on Use :
This report has been issued at the request of the Company solely - (i) for use of the Company in :
connection with the proposed buy-back of Equity Shares of the Company in pursuance to the provisions :
of Section 68 and other applicable provisions of the Act and the Buy-back Regulations, (ii) to enable the :
Board of Directors of the Company to include it in the Public Announcement, Letter of Offer and other :
documents pertaining to buy-back to be sent to the Shareholders of the Company or filed with (a) the
Registrar of Companies, Securities and Exchange Board of India, Stock Exchange, public shareholders :
and any other regulatory authority as per applicable laws and (b) the Central Depository Services (India) :
Limited, National Securities Depository Limited and (iii) for providing to the manager, and should not be :
used by any other person and may not be suitable for any other purpose. Accordingly, we do notacceptor :
assume any liability or any duty of care for any other purpose or to any other person to whom this reportis :
shown orinto whose hands it may come without our prior consentin writing. :
We are also not responsible for changes, events and circumstances occurring after the date of this report :
which may require an updation of this report. :
& Associates

© F.S.Shah
: Partner

: Membership No.: 133589

: Placeo
i Date: February 12,2024

: UDIN: 24133589BKFHFK3156

: Forand on behalf of the Board of Directors of
¢ Freshtrop Fruits Limited

Name: Ashok Vishindas Motiani
: Designation: Managing Director
¢ Unquote

@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not 1n.

thereon, redemption of debentures or preference shares or payment of dividend to any shareholder, or

repayment of any termloan or interest payable thereon to any financial institution or banks.

f Signature: Ahmedabad

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the

Statem

ent”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the
Buy-back Regulations :
(% in Lakhs) :
Sr. Particulars Standalone | :
No Amount
A |Paid up equity share capital and free reserves as on December 31, 2023, based 989.49
on the condensed audited financial statements of the Company
Total paid-up Equity Share Capital 989.49
Free Reserves, comprising
- Securities Premium Account -
- General Reserve -
- Retained Earnings* 12733.32
Total Paid up Equity Share Capital and Free Reserves 13722.81
B (The amount of Maximum Permissible Capital Payment towards the Buyback
being lower of;
Maximum permissible Number of Equity Shares eligible for Buy-back in 24.74
accordance with Section 68(2)(c) of the Companies Act, 2013 read with
Regulation 4 of the Buy-back Regulations (25% of total number of outstanding
equity shares) (Nos.)
Maximum amount permissible for the buyback i.e. 25% of total paid-up equity | 3430.70
capital and free reserves of audited interim financial statements (25% of total paid-
up equity share capital and free reserves as of December 31, 2023)
Amount approved by the Board of Directors at its meeting held on February 12,| 3368.75
2024.

SD/-

The Company confirms that there are no defaults subsisting in the repayment of deposits or interest 12

12.1.

12.2.

12.3.

12.4.

12.6.
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10.  BOARD AND STATUTORY AUDITOR CONFIRMATION :
10.1.  The Board has confirmed that it has made full enquiry into the affairs and prospects of the company and :
has formed the opinion that: :

a) immediately following the date of the Board Meeting i.e., February 12, 2024 (“Board Meeting Date”) and :
the date on which the result of the shareholders’ resolution passed by way of postal ballot will be declared :
(“Postal Ballot Date”), approving the buyback, there will be no grounds on which the Company could be :
found unable to pay its debts;

b) as regards the Company’s prospects for the year immediately following the date of the Board Meeting :
approving the Buyback as well as for the year immediately following the Postal Ballot Date, having regard :
to the Board’s intentions with respect to the management of the Company’s business during that yearand :
to the amount and character of the financial resources which will, in the Board’s view, be available to the :
Company during that year, the Company will be able to meet its liabilities as and when they fall due and will
not be rendered insolvent within a period of one year from the date of the Board Meeting and the Postal :
Ballot Date; :

c) in forming its opinion aforesaid, the Board has taken into account the liabilities as if the Company were
being wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 or the :
Insolvency and Bankruptcy Code, 2016 (including prospective and contingent liabilities); and :

d) the debt-equity ratio of the Company after the Buy-back will be within the limit of 2:1 as prescribed under :
Section 68(2)(d) of the Companies Act, 2013 and Regulation 4(ii) of the Securities and Exchange Board of :
India (Buy-Back of Securities) Regulations, 2018. :

10.2. The text of the report dated February 12, 2024 received from F. P & Associates, Chartered Accountants :
(FRN: 143262W), the Statutory Auditors of the Company and the statement of computation of permissible :
capital payments for the proposed Buy-back of Equity Shares of the Company, addressed to the Board of :
Directors of the Company is reproduced below. :

Quote

To,

Board of Directors

Freshtrop Fruits Limited

A-603, Shapath IV, S. G. Road, Ahmedabad — 380 015, Gujarat, India.

Dear Sir/ Madam, :
Sub: Statutory Auditor’s Report in respect of proposed buy-back of equity shares by Freshtrop Fruits :
Limited (the “Company”) in terms clause (xi) of Schedule I to the Securities and Exchange Board of :
India (Buy-back of Securities) Regulations, 2018 (as amended) (the “Buy-back Regulations™) :

1. This Reportis issued in accordance with the terms of our engagement letter dated February 12,2024 with :

the Company.

2. The Board of Directors of the Company has approved a proposal for the buy-back of Equity Shares by the
Company at its meeting held on February 12, 2024, in pursuance of the provisions of Sections 68, 69 and :

70 ofthe Companies Act, 2013 (‘the Act’) and the Buy-back Regulations.

3. We have been requested by the management of the Company to provide a report on the accompanying
Statement of permissible capital payment (“Annexure A”) as at December 31, 2023 (hereinafter referred :
together as the “Statement”). This Statement has been prepared by the management of the Company,

which we have initialled for identification purposes only.
Management’s Responsibility for the Statement

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with

Sections 68, 69 and 70 of the Act and the Buy-back Regulations, is the responsibility of the management
of the Company, including the computation of the amount of the permissible capital payment, the :
preparation and maintenance of all accounting and other relevant supporting records and documents. :
This responsibility includes the design, implementation and maintenance of internal control relevantto the
preparation and presentation of the Statement and applying an appropriate basis of preparation; and :

making estimates that are reasonable in the circumstances.

12.8.

*Net of re-measurement of assets and liabilities at fair value of Rs.2.20 Crores”

Place: Ahmedabad
Date: 12/02/2024

PRIOR APPROVALS FROM LENDERS :
As on date of this Public Announcement, the Company has outstanding facilities with Banks. It is :
confirmedthat there is no breach of any covenants of the loans taken from all the Banks. :
RECORD DATE AND SHAREHOLDERS’ ENTITLEMENT
The Board has fixed Tuesday, April 02, 2024 as the Record Date for the purpose of determining the :
entitlement and the names of the equity shareholders who are eligible to participate in the Buy-back Offer
(“Eligible Shareholders”). :
In due course, Eligible Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating
their entitlement for participating in the Buy-back. Even if Eligible Shareholder does not receive the Letter :
of Offer along with a Tender/Offer Form, the Eligible Shareholder may participate and tender shares inthe :
Buy-back. The dispatch of the Letter of Offer shall be through electronic mode via email only, within 2 :
(two) working days from the Record Date and in case any shareholder requires physical copy of the Letter :
of Offer arequest has to be sentto the Company or Registrar to the Buy-back to receive a copy of the Letter
of Offerin physical form and the same shall be provided. :
The Equity Shares proposed to be bought back as part of the Buy-back are divided in two categories:

a. Reserved category for Small Shareholders (defined hereinafter); and

b. General category for all other Eligible Shareholders. i
As defined in the Buy-back Regulations, a “Small Shareholder” is a shareholder who holds shares :
whose market value, on the basis of closing price of shares on the recognized stock exchange, in which :
highest trading volume in respect of such shares is recorded on the record date, is not more than :
%2,00,000/- (Rupees Two Lakhs only).
In accordance with Regulation 6 of the Buy-back Regulations, 15% of the number of Equity Shares which :
the Company proposes to Buy-back or number of Equity Shares entitled as per the shareholding of the
Small Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-  :
back.
On the basis of the shareholding as on the Record Date, the Company will determine the entitlement of :
Eligible Shareholders, including Small Shareholders, to tender their Equity Shares in the Buy-back Offer. :
This entitlement for each shareholder will be calculated based on the number of Equity Shares held by the :
respective shareholder on the Record Date and the ratio of the Buy-back applicable in the category to :
which such shareholder belongs. The final number of Equity Shares that the Company will buy-back from
each Eligible Shareholder will be based on the total number of Equity Shares tendered. Accordingly, the :
Company may not buy-back all of the Equity Shares tendered (over and above entitiements) by Eligible
Shareholders. i
In order to ensure that the same Eligible Shareholder with multiple demat accounts / folios do not receive :
higher entitiement under Small Shareholder category, the Equity Shares held by such Eligible Shareholder :
with a common Permanent Account Number (“PAN”) shall be clubbed together for determining the :
category (Small Shareholder or General) and entitement under the Buy-back. In case of joint :
shareholding, the Equity Shares held in cases where the sequence of PANs of the joint shareholders is
identical shall be clubbed together. In case of Eligible Shareholders holding Equity Shares in physical form :
where sequence of PAN is identical and where the PANs of all joint shareholders are not available, the :
Registrar to the Buy-back will check the sequence of the names of the joint shareholders and club together :
the Equity Shares held in such cases where the sequence of the PANs and the name of the joint :
shareholders are identical. The shareholding of institutional investors like mutual funds, insurance :
companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN shall notbe :
clubbed together for determining their entitlement and will be considered separately, where these Equity :
Shares are held for different schemes/ sub-accounts and have different demat account nomenclature :
based on information prepared by Registrar to the Buy-back as per the shareholder records received from
the depositories. Further, the Equity Shares held under the category of ‘clearing members’ or ‘corporate :
body margin account’ or ‘corporate body-broker’ as per the beneficial position data as on the Record Date :
with common PAN are not proposed to be clubbed together for determining their entitlement and will be :
considered separately, where these Equity Shares are assumed to be held on behalf of clients. :
After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought :
back, if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and :
above their entitiement in the Buy-back by shareholders in that category, and thereafter from shareholders
who have tendered over and above their entitiement in other category. :
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The participation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholders may also
tender a part of their entitiement. Eligible Shareholders also have the option of tendering additional shares
(over and above their entitiement) and participate in the shortfall created due to non-participation by some
other Eligible Shareholders, if any, or they may opt not to participate and enjoy a resultant increase in their
percentage shareholding, after the completion of the Buy-back, without any additional investment. If the
Buy-back entitlement for any shareholder is not a round number, then the fractional entitiement shall be
ignored for computation of Buy-back entitlement to tender Equity Shares in the Buy-back.

The maximum number of Equity Shares that can be tendered under the Buy-back Offer by any Eligible
Shareholder cannot exceed the number of Equity Shares held by the equity shareholder as on the Record
Date. The Equity Shares tendered as per the entitlement by Eligible Shareholders holding Equity Shares of
the Company as well as additional shares tendered, if any, will be accepted as per the procedure laid down
in Buy-back Regulations. The settlement of the tenders under the Buy-back Offer will be done using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI Circulars, as may be
amended fromtime to time and other relevant rules and regulations.

The Buy-back from non-resident members, Overseas Corporate Bodies (OCBs) and Foreign Institutional
Investors (Flls), Foreign Portfolio Investors (FPIs) and members of foreign nationality, if any, etc. shall be
subject to such approvals as may be required including approvals from the Reserve Bank of India under
the Foreign Exchange Management Act, 1999 and the rules, regulations framed there under, if any and
such approvals shall be obtained, as may be required by the shareholders. Further, the reporting
requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange Management
Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall be made
by the Eligible Shareholders and/ or the Stock Broker through which the Eligible Shareholder places the
bid.

Detailed instructions for participation in the Buy-back Offer as well as the relevant schedule of activities
will be included in the Letter of Offer which will be sentin due course to the Eligible Shareholders.
PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back shall be open to all Eligible Shareholders, holding Equity Shares in demat form and physical
form as on the Record Date.

The Buy-back Offer will be implemented using the “Mechanism for acquisition of shares through Stock
Exchange” devised pursuant to SEBI Circulars and following the procedure prescribed in the Act and the
Buy-back Regulations and as may be determined by the Board (including any person authorized by the
Board to complete the formalities of the Buy-back Offer) and on such terms and conditions as may be
permitted by law from time to time.

For implementation of the Buy-back, the Company has appointed Pravin Ratilal Share And Stock Brokers
Limited as the registered broker to the Company (the “Company’s Broker”) who will facilitate the process
of tendering Equity Shares through Stock Exchange Mechanism for the Buy-back Offer and through whom
the purchases and settlement on account of the Buy-back Offer would be made by the Company. The
contact details of the Company’s Broker are as follows:

Name: Pravin Ratilal Share And Stock Brokers Limited

Address: Sakar-1, 5th Floor, Opp Gandhigram Railway Station,
Navrangpura, Ahmedabad - 380009

Ms. Shannon Khokharia
079-26553758
info@prssh.com
http://www.prssb.com/

SEBI Registration Number: INZ000206732
Corporate Identity Number: U67120GJ1994PLC022117

Contact Person:
I Tel:
Email:

Website:
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For the purpose of this Buy-back, BSE Limited (“BSE”) will be the Designated Stock Exchange. The
Company will request BSE to provide the facility of acquisition window (“Acquisition Window”) to
facilitate placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buy-
back Offer. The details of the platform will be as specified by BSE from time to time. In case Eligible
Shareholder’s broker is not registered with BSE or if the Eligible Shareholders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registered with the BSE and can make a bid
by using quick unique client code (“UCC”) facility, after submitting the details as may be required by the
stock broker to be in compliance with the Buy-back Regulations. In case Eligible Shareholders are not able
to bid using UCC facility through any other stock broker registered with BSE, the Eligible Shareholder may
approach Company’s Broker to place its bid subject to completion of ‘know your customer’ requirements
as required by the Company’s Broker. The Company / Registrar to the Buy-back shall provide the
entitlement of Eligible Shareholders to the Clearing Corporation.

During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window
by Eligible Shareholders through their respective stock brokers (“Seller Member”) during normal trading
hours of the secondary market. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders. The Seller Member can enter orders for shares held in
dematas well as physical mode.
Eligible Shareholders will have to tender their Equity Shares from the same demat account in which they
were holding such Equity Shares as on the Record Date, and in case of multiple Demat Accounts, Eligible
Shareholders are required to tender the applications separately from each Demat Account. In case of any
changes in the demat account in which the Equity Shares were held as on Record Date, such Eligible
Shareholders should provide sufficient proof of the same to the Registrar and such tendered Equity Shares
may be accepted subject to appropriate verification and validation by the Registrar.
Further, the Company will not accept shares tendered for Buy-back which are under restraint order of the
courtfortransfer/sale and/or the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificate have not been issued
either due to such request being under process as per the provisions of law or otherwise. The Company
will not Buy-back Equity Shares, which are locked-in or non-transferable, until the pendency of such lock-
in, or until the Equity Shares become transferable, as applicable, during the period between the date of
opening and closing of the Buy-back Offer.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:
Eligible Shareholders who desire to tender their Equity Shares held by them in the dematerialised form
under Buy-back Offer would have to do so through their respective Seller Member by giving the details of
Equity Shares they intend to tender under the Buy-back.
The Seller Member would be required to place a bid on behalf of the Eligible Shareholders who wish to
tender Equity Shares in the Buy-back using the Acquisition Window of the Stock Exchange.
The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares tendered in the
Buy-back. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by Depositories to the Clearing Corporation.
In case, the demat account of the Eligible Shareholders is held in one depository and clearing member
pool and clearing corporation account is held with other depository, the Equity Shares tendered under the
Buy-back shall be blocked in the shareholders demat account at the source depository during the
tendering period. Inter Depository Tender Offer (“IDT”) instruction shall be initiated by shareholder at
source depository to clearing member pool/ clearing corporation account at target depository. Source
depository shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance)
and sends IDT message to target depository for confirming creation of lien.
For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation
of order by custodian. The custodian shall either confirm or reject the orders not later than the closing of
trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be deemed to
be rejected. For all confirmed custodian participant orders, order modification shall revoke the custodian
confirmation and the revised order shall be sent to the custodian again for confirmation.
Upon placing the order, the Seller Member shall provide a transaction registration slip (“TRS”) generated
by the exchange bidding system to the Eligible Shareholder on whose behalf the order has been placed.
TRS will contain details of order submitted like Bid ID No., Depository Participant (“DP”) ID, Client ID, no.
of Equity Shares tendered, etc.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the physical form:
In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the
Eligible Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares
in the Buy-back provided that such tendering shall be as per the provisions of the Buy-back Regulations
and terms provided in the Letter of Offer.
Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy-
back will be required to approach their respective Seller Members along with the complete set of
documents for verification procedures to be carried out including the (i) original share certificate(s) (ii)
valid share transfer form(s) (i.e., Form SH-4) duly filled and signed by the transferors (i.e., by all registered
Eligible Shareholders in same order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of the Company (iii) self-attested
copy of the Eligible Shareholder’s PAN Card (iv) the Tender Form duly signed (in case the Equity Shares are
in jointnames, the Tender Form must be signed by all Eligible Shareholders in the same order in which they
hold the Equity Shares) and (v) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/ specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original shareholder has deceased, etc., as applicable. In
addition, if the address of an Eligible Shareholder has undergone a change from the address registered in
the Register of Members of the Company, such Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.
Based on the documents mentioned in paragraph above, the concerned Seller Member shall place the bid
on behalf of the Eligible Shareholder holding Equity Shares in physical form who wishes to tender Equity
Shares in the Buy-back using the Acquisition Window. Upon placing the bid, the Seller Member shall
provide a TRS generated by the Stock Exchange bidding system to the Eligible Shareholder. TRS will
contain the details of order submitted like folio no., certificate no., distinctive no., no. of Equity Shares
tendered etc.
After placing the bid, the Seller Member of the Eligible Shareholder has to deliver the original share
certificate(s) and documents (as mentioned in paragraph 13.9.2 above along with TRS either by
registered post or courier or hand delivery to Registrar to the Buy-back (at the address mentioned at
paragraph 16 below) within 2 days of the bidding by the Seller Member. The envelope should be
superscribed as “Freshtrop Fruits Limited— Buyback 2024”. One copy of the TRS will be retained by
Registrar to the Buy-back and it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.
Eligible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will
not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Shares for the Buy-back shall be subject to verification as per the Buy-back Regulations and any further
directions issued in this regard. The Registrar will verify such bids based on the documents submitted ona
daily basis and till such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the
Registrar confirms the bids, it will be treated as ‘confirmed bids’.
All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following
grounds amongst others: (i) If there is any other company’s equity share certificate(s) enclosed with the
Tender Form instead of the Equity Share certificate(s) of the Company; (ii) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the Eligible Shareholders; (iii) If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy-back does not receive the Equity
Share certificate(s); (iv) In case the signature on the Tender Form and form SH-4 does not match as per
the specimen signature recorded with Company/ Registrar to the Buy-back.
In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization, such
Eligible Shareholders should ensure that the process of getting the Equity Shares dematerialized is
completed well in time so that they can participate in the Buy-back before the date of closing of the Buy-
back.
Anunregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in
the Buy-back by submitting duly executed transfer deed for transfer of Equity Shares purchased prior to
Record Date in his/her name along with the tender form, copy of the his / her PAN and of the person from
whom they have purchased the Equity Shares and other relevant documents as may be required for
transfer of Equity Shares.

(Continued to next page)
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For Equity Shares held by Eligible Shareholders, being non-resident shareholders:

i. Eligible Shareholders, being non-resident shareholders (excluding foreign institutional investors/foreign portfolio
investors) shall also enclose a copy of the permission received by them from RBI, if applicable, to acquire the Equity
Shares held by them.

. In case the Equity Shares are held on repatriation basis, the non-resident shareholder shall obtain 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 the non-resident shareholder from the appropriate account (e.g. non-resident external (NRE)
a/c.) as specified by RBIin its approval. In case the non-resident shareholder is not in a position to produce the said
certificate, the Equity Shares would be deemed to have been acquired on non-repatriation basis and in that case the
non-resident shareholder shall submit a consent letter addressed to the Company, allowing the Company to make
the payment on a non-repatriation basis in respect of the valid Equity shares accepted under the Buy Back.
If any of the above stated documents (as applicable) are not enclosed along with the Tender Form, the Equity Shares
tendered under the Buy-back are liable to be rejected.
Modification/ cancellation of orders and multiple bids from a single Eligible Shareholder will only be allowed during the
tendering period of the Buy-back. Multiple bids made by a single Eligible Shareholder shall be clubbed and considered
as “one” bid for the purpose of acceptance.
The website of BSE shall display only confirmed bids and accordingly, the cumulative quantity tendered shall be made
available on the website of the BSE (i.e., www.bseindia.com) throughout the trading sessions and will be updated at
specific intervals during the tendering period.
METHOD OF SETTLEMENT
Upon finalization of the basis of Acceptance as per the Buy-back Regulations, the settlement of trades shall be carried
out in the manner similar to settlement of trades in the secondary market and as intimated by the Clearing Corporation
fromtime to time.
Details in respect of shareholder’s entitlement for the Buy-back shall be provided to Clearing Corporation by Company /
Registrar to the Buy-back. On receipt of the same, the Clearing Corporation will cancel excess or unaccepted blocked
Equity Shares. On settlement date, all blocked Equity Shares mentioned in the accepted bid will be transferred to the
Clearing Corporation.
Inthe case of IDT, Clearing Corporation will cancel the excess or unaccepted Equity Shares in target depository. Source
depository will not be able to release the lien without a release of IDT message from target depository. Further, release
of IDT message shall be sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buy-back. Post receiving the IDT message from target depository, source depository will
cancel/release excess or unaccepted block Equity Shares in the demat account of the shareholder. Post completion of
tendering period and receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the Equity Shares as per the communication / message received from target depository to the
extent of accepted bid Equity Shares from shareholder’s demat account and credit it to Clearing Corporation settlement
accountin target depository on settlement date.

The Company will transfer the consideration pertaining to the Buy-back to the Clearing Corporation’s bank account

through the Company’s Broker as per the secondary market mechanism, as per the prescribed schedule. For demat

Equity Shares accepted under the Buy-back, the Clearing Corporation will make direct funds pay-out to the respective

Eligible Shareholders. If bank account details of any Eligible Shareholder holding Equity Shares in dematerialized form

are not available or if the fund transfer instruction is rejected by the Reserve Bank of India or relevant Bank, due to any

reasons, then the amount payable to the Eligible Shareholders will be transferred to the concerned Seller Member for
onward transfer to such Eligible Shareholder holding Equity Shares in dematerialized form.

In case of certain client types viz. NRI, foreign clients etc. (where there are specific RBI and other regulatory

requirements pertaining to funds pay-out) who do not opt to settle through custodians, the funds pay-out would be

given to their respective Selling Member’s settlement accounts for releasing the same to the respective Eligible

Shareholder’s account. For this purpose, the client type details would be collected from the Depositories, whereas

funds payout pertaining to the bids settled through custodians will be transferred to the settlement bank account of the

custodian, each in accordance with the applicable mechanism prescribed by the BSE and the Clearing Corporation
fromtime to time.

The Equity Shares bought back in the dematerialized form would be transferred directly to the demat escrow account of

the Company ("Demat Escrow Account") provided it is indicated by the Company’s Brokers or it will be transferred by

the Company’s Broker to the Company's demat account on receipt of the Equity Shares from the clearing and
settlement mechanism of the BSE.

Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any, tendered by the Eligible

Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible Shareholder’s DP

account. If the securities transfer instruction is rejected in the Depository system, due to any issue then such securities

will be transferred to the Seller Member’s depository pool account for onward transfer to the respective Eligible

Shareholder. The shareholders of the demat Equity Shares will have to ensure that they keep the DP account active and

unblocked to receive credit in case of return of demat Equity Shares, due to rejection or due to non-acceptance in the

Buy-back Offer.

In relation to the physical Equity Shares:

14.8.1. If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificates would be
returned to such Eligible Shareholders by registered post or by ordinary post or courier at the Eligible
Shareholders’ sole risk. The Company also encourages Eligible Shareholders holding physical shares to
dematerialize their physical shares.

14.8.2. If however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback,
then the Company is authorised to split the share certificate and issue a Letter of Confirmation (“LOC”) in
accordance with SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022
with respect to the new consolidated share certificate for the unaccepted Equity Shares tendered in the
Buyback. The LOC shall be dispatched to the address registered with the Registrar and Transfer Agent
(“RTA”). The RTA shall retain the original share certificate and deface the certificate with a stamp “Letter of
Confirmation Issued” on the face/ reverse of the certificate to the extent of the excess physical shares. The
LOC shall be valid for a period of 120 days from the date of its issuance, within which the Equity Shareholder
shall be required to make a request to their depository participant for dematerializing the physical Equity
Shares. In case the Equity Shareholder fails to submit the demat request within the aforementioned period, the
RTA shall credit the physical Equity Shares to a separate demat account of the Company opened for the said
purpose.

The Seller Member would issue contract note for the Equity Shares accepted under the Buy-back and will unblock the

excess unaccepted Equity Shares. The Company’s Broker would also issue a contract note to the Company for the

Equity Shares accepted under the Buy-back.

Equity Shareholders who intend to participate in the Buy-back should consult their respective Seller Member for

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

Seller Member for tendering Equity Shares in the Buy-back (secondary market transaction). Therefore, the Buy-back

consideration received by the selling Eligible Shareholders, in respect of accepted Equity Shares, could be net of such

costs, applicable taxes, charges and expenses (including brokerage). The Manager to the Buy-back Offer and the

Company accept no responsibility to bear or pay any additional cost, applicable taxes, charges and expenses

(including brokerage) levied by the Seller Member, and such costs will be borne solely by the Eligible Shareholders.

The Equity Shares lying to the credit of the Demat Escrow Account and the Equity Shares bought back and accepted in

physical form will be extinguished in the manner and following the procedure prescribed in the Buy-back Regulations.

COMPLIANCE OFFICER

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances, if

any, during office hours between i.e., 10.00 AMIST. to 5.00 PM IST. on all working days except Saturday, Sunday and

public holidays, at the following address:

Name: Kalpana Suman

Designation: Company Secretary & Compliance Officer

Address: A-603, Sapath IV, S. G. Road, Ahmedabad - 380015, Gujarat, India.
Phone: +917940307050/56

Email: investor@freshtrop.com; secretarial@freshtrop.com

Website: www.freshtrop.com

REGISTRAR TO THE BUY-BACK / INVESTOR SERVICE CENTRE

In case of any queries, Eligible Shareholders may also contact the Registrar to the Buy-back during office hours
?el}wegn i.ed.a10.00 AM IST to 5.00 PM IST on all working days except Saturday, Sunday and public holidays, at the
ollowing address:

Bigshare Services Private Limited
B Address: Office." No S6-2, 6th Floor, Pinnacle Business Park , Next to Ahura Centre, Mahakali
é) Caves Road, Andheri (East) Mumbai - 400093. Tel. No.: +91-022- 6263 8200

Fax: +91-022- 6263 8299 Email: buybackoffer@bigshareonline.com;
Website: www.bigshareonline.com Contact Person: Maruti Eate
SEBI Registration Number: INR000001385 CIN: U99999MH1994PTC076534

17.

MANAGER TO THE BUY-BACK

Vivro Financial Services Private Limited

Address: Vivro House, 11 Shashi Colony, Opp Suvidha Shopping Center, Paldi, Ahmedabad —
380007, Gujarat, India. Tel.: +91-79-40404242

VIVRO E-mail: investors@vivro.net Website: www.vivro.net

Contact Person(s): Shivam Patel/ Kevin Dhruve SEBI Registration Number: INM000010122

Validity: Permanent  CIN: U67120GJ1996PTC029182

18.

DIRECTORS' RESPONSIBILITY

As per Regulation 24 (i) (a) of the Buy-back Regulations, the Board of Directors of the Company accepts responsibility
for the information contained in this Public Announcement and confirms that it contains true, factual and material
information and does not contain any misleading information.

For and on behalf of the Board of Directors of Freshtrop Fruits Limited

Sd/- Sd/- Sd/-
Ashok Vishindas Motiani Nanita Ashok Motiani Kalpana Suman
Chairman & Managing Director Whole Time Director Company Secretary & Compliance Officer
(DIN: 00124470) (DIN: 00787809) (Membership Number: A71241)

Date: March 19, 2024 Place: Ahmedabad




WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

CHENNAI/KOCHI

FRESHTROP FRUITS LIMITED

Corporate Identity Number (CIN): L15400GJ1992PLC018365

Registered Office: A-603, Sapath -IV, OPP Karnavati Club, S G Highway, Ahmedabad, Gujarat, India, 380015.
Phone: +91-79-40307050 -59 Email: secretarial@freshtrop.com; Website: www.freshtrop.com;
Contact Person: Kalpana Suman, Company Secretary & Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF FRESHTROP FRUITS LIMITED (“COMPANY”) FOR THE BUY-BACK OF EQUITY
SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED FROM TIME TO TIME.
This Public Announcement (the “Public Announcement”) is being made in accordance with the provisions of Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
as amended (“Buyback Regulations”) and contains the disclosures as specified in Schedule Il read with Schedule Ito the Buy-back Regulations.

CASH OFFER FOR BUY-BACK UP T0 19,25,000 (NINETEEN LAKHS TWENTY-FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF THE COMPANY OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACHATA
PRICE OF ¥ 175/- (RUPEES ONE HUNDRED SEVENTY-FIVE ONLY) PER EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE “TENDER OFFER” ROUTE AS PRESCRIBED UNDER THE BUY-BACK
REGULATIONS USING STOCK EXCHANGE MECHANISM.
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DETAILS OF THE BUY-BACK OFFER AND OFFER PRICE

The Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be -
deemed to include any committee including Buyback Committee constituted by Board to exercise its -
powers), at their meeting held on Monday, February 12, 2024 (the “Board Meeting”), pursuant to the

provisions of Article 73 of the Articles of Association of the Company and Sections 68, 69 and 70 and all

other applicable provisions of the Companies Act, 2013 (the “Act”) and applicable rules made there under -
including the Companies (Share Capital and Debentures) Rules, 2014 as amended, and in compliance :
with the Buy-back Regulations, the Securities and Exchange Board of India (Listing Obligations and :
Disclosure Requirements) Regulations, 2015, as amended from time to time (“Listing Regulations”), the -
Foreign Exchange Management Act, 1999, subject to approval of the shareholders by way of special -
resolution and subject to such other approvals, (including lender's approval, if required) permissions, °
sanctions and exemption as may be necessary and subject to such conditions and modifications, if any, -
as may be prescribed or imposed by the appropriate authorities while granting such approvals, :

the Board, approved the Buy-back of upto 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid 6.2

permissions, sanctions and exemptions, which may be agreed by the Board or any person authorised by

up equity shares of face value of ¥10/- each (“Equity Shares”) (representing 19.45% of total number of

Equity Shares of the Company) at a price of 175/- (Rupees One Hundred Seventy-Five Only) per Equity
Share (the “Buy-back Price”) payable in cash for an aggregate amount not exceeding ¥33,68,75,000/- -
(Rupees Thirty Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) excluding costs such as fees, -
brokerage, buy-back tax, securities transaction tax, goods and services tax, stamp duty, expenses :
incurred or to be incurred for the Buy-back like filing fees payable to the Securities and Exchange Board of :
India (“SEBI”), advisors/legal fees, public announcement publication expenses, printing and dispatch - 7.1,
expenses, and other incidental and related expenses etc., (the “Transaction Cost”) (the “Buy-back
Size”), which represents 24.55% of the total paid-up equity share capital and free reserves (including -
securities premium account) as per the audited interim financial statements of the Company as on :
December 31, 2023, on a proportionate basis through the tender offer process using stock exchange :
mechanism (“Tender Offer”) as prescribed under the Buy-back Regulations, from all the equity :

shareholders / beneficial owners of the Equity Shares of the Company including promoters, members of

promoter group and persons acting in concert of the Company who hold Equity Shares as on the record -
date (“Buy-back Offer” / “Buy-back”). Please refer to Paragraph 12 below for details regarding the :
Record Date and share entitlement for tendering in the Buyback. It is being understood that the :
“Promoter”, “Promoter Group” and “Persons Acting in Concert” will be such persons as have been
disclosed under the shareholding pattern filed by the Company from time to time under the Listing :
Regulations and the Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011, as amended (“SEBI SAST Regulations™).

Interms of Regulation 5(via) of the Buyback Regulations, the Board or Buy-back Committee may, till one :
working day prior to the Record Date, increase the Buyback Price and decrease the number of Equity :

Shares proposed to be bought back, such thatthere is no change in the Buy-back Size.

Since the Buy-back is more than 10% of the paid up equity share capital and free reserves (including :

securities premium account) of the Company based on financial statements of the Company as per its

latest audited interim financial statements as of December 31, 2023, the Board had sought approval of the

shareholders of the Company for the Buy-back in terms of the Buyback Regulations and the Act.

The shareholders of the Company approved the Buy-back, by way of Special Resolution, through Postal :
Ballot only by voting through electronic means pursuant to a Postal Ballot Notice dated February 12,2024 :

(“Postal Ballot Notice”), the result of which were announced on Monday, March 18, 2024.

The Buy-back Size does not include any brokerage, applicable taxes such as Buyback Tax (as defined -
below), securities transaction tax, goods and services tax, stamp duty, expenses incurred or to be .
incurred for the Buy-back like filing fees payable to Securities and Exchange Board of India (“SEBI”), -
advisors/legal fees, public announcement publication expenses, printing and dispatch expenses and

otherincidental and related expenses, etc. (“Transaction Costs™).

Pursuant to the Buy-back and depending upon the response to the Buy-back, the voting rights and :
percentage shareholding of the Promoters and Promoter Group in the Company may increase or decrease :
- 7.2
already having control over the affairs of the Company and therefore such increase/decrease in their -
voting rights, if any consequent to Buy-back of Equity Shares, will not result in any change in control over

from their existing voting rights and percentage shareholding. The Promoters and Promoter Group are

the affairs of the Company and shall be in compliance with the provisions of the SEBI SAST Regulations.

Post Buy-back, the level of holding of public shareholders in the Company shall not fall below the :
minimum level of public shareholding required to be maintained in terms of the Securities Contracts :
(Regulation) Rules, 1957 (“SCRR”) and under the Listing Regulations. Due to any reason, if the public :
shareholding in the Company post Buy-back falls below the minimum level of public shareholding -
prescribed under SCRR, the Company undertakes to bring the public shareholding to the minimum

prescribed level within the time and in the manner prescribed under SCRR and the Listing Regulations.

The Equity Shares of the Company are listed on the BSE Limited (“BSE”) with Scrip Code: 530077 and -

Security ID: FRSHTRP (BSE is hereinafter referred to as the “Stock Exchange”).

In terms of Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group have -
an option to participate in the Buy-back. In this regard, the details of the Promoters and Promoter Group, :
who have expressed their intention to participate and details of theirintended participation inthe Buy-back :

have been given in para 8 hereinafter.

The aggregate paid-up share capital and free reserves (including securities premium account) of the

Company as on December 31, 2023, based on audited interim financial statements is ¥ 13,722.81 lakhs.
In accordance with section 68(2)(b) of the Act and Regulation 5(i)(b) of the Buy-back Regulations, the -
Company can authorize, subject to approval of the shareholders by way of special resolution, the buy- -

back of equity shares involving payment of consideration not exceeding 25% of the total paid up equity
share capital and free reserves (including securities premium account) of the company based on audited
interim financial statements of the company as on December 31, 2023. The shareholders have approved
the Buy-back of shares, the result of which were announced on Monday, March 18, 2024. Accordingly,
the Company has proposed to utilise an aggregate amount not exceeding ¥33,68,75,000/- (Rupees
Thirty-Three Crore Sixty-Eight Lakhs Seventy-Five Thousand Only) excluding Transaction Costs for the
Buy-back which is within the aforesaid limit and represents 24.55% of the total paid-up equity share
capital and free reserves (including securities premium account) as per the audited interim financial
statements of the Company as on December 31, 2023.

Further, underthe Act, the number of equity shares that can be bought back during a financial year shall not
exceed 25% of the total number of outstanding equity shares of the company. Accordingly, the number of
Equity Shares that can be bought back by the Company during a financial year cannot exceed 24,73,725
Equity Shares, being 25% of the outstanding Equity Shares of the Company, i.e., 98,94,902 Equity Shares.
Since the Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand)
Equity Shares, the same is within the aforesaid limit.

The ratio of the aggregate of secured and unsecured debts owned by the Company immediately after the
Buy-back shall not be more than twice the paid up capital and free reserves of the Company based on
interim audited financial statements of the Company as on December 31, 2023.

The Buy-back of Equity Shares may be subject to taxation in India and/ orin the country of residence of the
Eligible Shareholder(s) (as defined hereinafter). Participation in the Buy-back by Eligible Shareholders will

trigger tax on distributed income to such shareholders (“Buy-back Tax”) in India and such tax is to be -
discharged by the Company. This may trigger capital gains taxation in hands of shareholders in their
country of residence if outside India. The transaction of Buy-back would also be chargeable to securities -
transaction tax in India. In due course, the Eligible Shareholders will receive a Letter of Offer, which will -
contain a more detailed note on taxation. However, in view of the particularized nature of tax :
consequences, the Eligible Shareholders are advised to consult their own legal, financial and tax advisors -

priorto participating in the Buy-back.

A copy of this Public Announcement will be available on SEBI's website (www.sebi.gov.in) as well as on
Company's website (www.freshtrop.com), the Manager to the Buy-back (www.vivro.net) and on the

website of Stock Exchange (www.bseindia.com).
NECESSITY OF THE BUY-BACK

The current Buyback is in line with the Company's shareholder-friendly capital allocation practices of
returning excess cash to shareholders, thereby increasing shareholders' value in the longer term, and
improving the Return on Equity. The Buy-back is being undertaken by the Company to enhance
shareholders' value and improve financial ratios. Additionally, the Buy-back is being undertaken for the
following reasons:

i.  The Buy-back will help the Company to distribute surplus funds to its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby, enhancing the overall return to the
shareholders;

ii. The Buy-back, which is being implemented through the Tender Offer as prescribed under the Buy-
back Regulations, would involve a reservation of number of Equity Shares as per their entitlement or
15% of the Buy-back Size to be bought back whichever is higher, reserved for the small shareholders.
The Company believes that this reservation for small shareholders would benefit a large number of
public shareholders, who would get classified as “Small Shareholders” as defined under Regulation
2(i)(n) of the Buy-back Regulations;

iii. The Buy-back will help in improving financial ratios like earnings per share, return on assets and
return on equity calculated on the basis of financial statements, by reducing the equity base of the
Company; and

iv. The Buy-back gives an option to the Eligible Shareholders to either choose to participate in the Buy-
back and receive cash in lieu of their Equity Shares which are accepted under the Buy-back or choose

not to participate in the Buy-back and get a resultant increase in their percentage shareholding in the

Company post Buy-back, without additional investment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID :

UP CAPITAL AND FREE RESERVES

The maximum amount required under the Buy-back will not exceed %33,68,75,000/- (Rupees Thirty :
Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) (excluding Transaction Cost) which is not .
exceeding 25% of the aggregate of the total paid up equity share capital and free reserves of the Company

(including securities premium account) as per the audited interim financial statements of the Company as

on December 31, 2023. The funds for the implementation of the proposed Buy-back will be sourced out of °
the securities premium and free reserves of the Company and/or such other sources as may be permitted -

by law. The funds borrowed from banks and financial institutions, if any, will not be used for the Buy-back.
BUY-BACK PRICE AND BASIS OF ARRIVING AT THE BUY-BACK PRICE

The Equity Shares are proposed to be bought back through Tender Offer at a price of 175 (Rupees One -
Hundred Seventy-Five Only) per Equity Share. The Buyback Offer Price has been arrived at after -
considering various factors including, but not limited to trends in the share prices, the net worth of the -
Company, price earnings ratio, possible impact of Buy Back on the earnings per share, performance of the -
Company, its outlook, other financial parameters and the impact of the buyback, underpinned by the -

intention to offer a healthy return for its shareholders.
The Buy-back Price represents a premium of:

a. 7.36% over the closing market price of the Equity Shares on BSE as on the date of intimation to Stock :

Exchange of the Board Meeting to consider the proposal of the Buy-back; and
b. 5.29% overthe closing market price of the Equity Shares on BSE as on the date of the Board Meeting.

8.1.

8.2.

1)

2)

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK

The Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid-
up Equity Shares of the Company representing 19.45% of total number of Equity Shares of the Company.

METHODOLOGY FOR BUY-BACK

The Buy-back Offer will be undertaken on a proportionate basis from the equity shareholders/ beneficial
owner of Equity Shares of the Company as on the Record Date (“Eligible Shareholders”) through the
tender offer process prescribed under Regulation 4(iv)(a) read with Regulation 9(x) of the Buy-back
Regulations. Additionally, the Buy-back Offer shall be, subject to applicable laws, implemented by
tendering of Equity Shares by Eligible Shareholders and settlement of the same through the stock
exchange mechanism as specified by SEBI in the circular CIR/CFD/POLICYCELL/1/2015 dated April 13,
2015, circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and circular SEBI/HO/CFD/DCR-
I1l/CIR/P/2021/615 dated August 13,2021 (the “SEBI Circulars”) in terms of Regulation 9(vii) of the Buy-
back Regulations.

As required under the Buy-back Regulations, Equity Shares to be bought back under Tender Offer are
divided into two categories: (i) Reserved category for Small Shareholders (as defined hereinafter); and (ii)
General category for all other shareholders. For further details, please refer to para 12 of this Public
Announcement.

DETAILS OF SHAREHOLDING OF (i) PROMOTERS AND PROMOTER GROUP OF THE COMPANY, (ii)
DIRECTORS AND PARTNERS OF PROMOTER GROUP COMPANIES / ENTITES OF THE COMPANY AND
(iii) DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”) OF THE COMPANY

The aggregate shareholding of (i) the Promoters and Promoter Group of the Company, (ii) the directors
and partners of the promoter group companies / entities and (jii) Directors and KMPs of the Company as
onFebruary 12,2024, is given below:

(A) Aggregate shareholding of Promoters and Promoter Group of the Company:

Sr.No Name of Shareholder No. of Equity Shares held in the Company| % Shareholding
1. |Freshcap Foodstuff LLP 21,01,648 21.24
2. |Ashok Vishindas Motiani 15,46,398 15.63]
3. |Nanita Ashok Motiani 8,55,442 8.65
4. |Dipti Ashok Motiani 7,31,964 7.40
5. |Priyanka Tandon 9,80,205 5.86|
6. |Mayank Ramesh Tandon 4,39,676 4.44|

Total 62,55,333 63.22

(B) Aggregate shareholding of the Designated Partners and Partners of Promoter LLP, as of February
12,2024:
As of the date of the Board Meeting, there is only 1 (One) Corporate Promoter of the Company i.e.,
Freshcap Foodstuff LLP. Shareholding of all the Designated Partners and Partners of the Corporate
Promoters i.e., Ashok Vishindas Motiani, Nanita Ashok Motiani, Dipti Ashok Motiani and Priyanka
Tondon are disclosed above.

(C) Aggregate shareholding of the Directors (other than Promoters) and Key Managerial Personnel
(KMP) of the Company, as on February 12, 2024:

Sr. Name of Shareholder Designation No. of Equity Shares %
No held in the Company| Shareholding
1. |Ramchandra Gaurishankar Joshi| Non-Executive Director - -
2. | Anil Sharma Independent Director - -
3. |Mayur Jashvantlal Shah | Independent Director 5,625 0.06 |
4. | Ashok Chandumal Murajani Independent Director 1,800 0.02
9. | Sanjay Dahyabhai Prajapati Chief Financial Officer 50 Negligible
6. | Kalpana Suman Company Secretary - -
Total 1,475 0.08

The persons / entities mentioned in paragraph 7.1 have not purchased or sold any Equity Shares of the
Company and there has been no change in their shareholdings for last twelve months prior to the date of
the Board Meeting at which the Buy-back was approved till the date of Postal Ballot Notice i.e. February 12,
2024,

INTENTION OF THE PROMOTERS AND PROMOTER GROUP OF THE COMPANY TO TENDER EQUITY
SHARES FOR BUY-BACK

In terms of the Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group
have an option to participate in the Buy-back. In this regard, the Promoters and Promoter Group as listed
herein below have expressed their intention to tender up to following number of Equity Shares in the Buy-
back:

Sr.No Name No. of shares held as on the Maximum No. of shares

date of Board Meeting proposed to be tendered
1. |Freshcap Foodstuff LLP 21,01,648 21,01,648
2. |Ashok Vishindas Motiani 15,46,398 15,46,398
3. |Nanita Ashok Motiani 8,55,442 8,595,442
4. |Dipti Ashok Motiani 7,31,964 7,31,964
5. |Priyanka Tandon 9,80,205 5,80,205
6. |Mayank Ramesh Tandon 4,39,676 4,39,676
Total 62,55,333[ 62,55,333

Details of the date and price of acquisItion of the Equity Shares that the Promoters and Promoter Group
intend to tender are set out below:

Freshcap Foodstuff LLP
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share” (in ¥)
1 |June 14, 2003% 9,87,350 10 - Opening Balance®
2 |June 19, 2003" -900 10 N.A. @ N.A. ©
3 |June 20, 2003" -1,000 10 NA. @ N.A. @
4 |June 28, 2004" 55,100 10 N.A. @ N.A. ¢
5 [March 28, 2005% 30,000 10 N.A. @ N.A. @
6 |December 21, 2005” | -2,776 = NA.® NA. ¢
7 |February 08, 2006" -25,000 10 NA. @ N.A. @
8 |March 03, 2006" -1,10,000 10 NA. @ N.A.©
9 |May 02, 2006" 1,400 10 N.A. @ N.A. ¢
10 |October 27, 2006“ 2,500 10 NA. @ N.A. @
11 |November 02, 2006 -15,000 10 N.A. @ N.A. ¢
12 |December 14, 2006 3,000 10 108.56 Market Purchase |
13 |December 18, 2006 2,000 10 104.00 Market Purchase
14 |June 01, 2007 2,000 10 84.76 Market Purchase
15 |August 03, 2007 2,500 10 113.77 Market Purchase |
16 |August 06, 2007 2,598 10 110.98 Market Purchase
17 |August 07, 2007 3,500 10 114.57 Market Purchase
18 | August 08, 2007 2,500 10 112.64 Market Purchase
19 |August 09, 2007 9,500 10 111.12 Market Purchase
20 |August 10, 2007 1,000 10 109.98 Market Purchase
21 |August 14, 2007 1,000 10 118.58 Market Purchase
22 |August 20, 2007 1,000 10 112.75 Market Purchase
23 | October 04, 2007 327 10 127.00 Market Purchase
24 | October 05, 2007 8,755 10 127.86 Market Purchase
25 |October 08, 2007 2,000 10 123.40 Market Purchase
26 |October 17, 2007 4,000 10 121.15 Market Purchase
27 |January 10, 2008 9,63,354 10 - Issue of Bonus Shares
28 |August 14, 2009 9,200 10 27.28 Market Purchase
29 |August 27, 2009 410 10 26.25 Market Purchase
30 |August 31, 2009 2,322 10 26.23 Market Purchase
31 | September 02, 2009 373 10 26.25 Market Purchase
32 |January 29, 2010 3,50,000 10 19.40 Preferential Allotment
33 [November 13, 2010 1,50,000 10 19.40 Preferential Allotment |
34 |December 09, 2014 1,500 10 123.37 Market Purchase
35 |December 10, 2014 12,900 10 123.35 Market Purchase
36| December 11, 2014 8,600 10 123.39 Market Purchase
37 [March 30, 2015 20,000 10 119.11 Market Purchase
38 |December 22, 2016 -50,000 10 83.47 Market Sale
39 | December 30, 2016 -60,000 10 88.72 Market Sale
40 |December 13, 2019 -2,66,365 10 110.00 Tendered in Buyback Offer

'(”_exc/uding transaction costs like brokerage, STT, stamp duty etc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here.

“ Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Ashok Vishindas Motiani
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in ¥)
1. |July 11, 2003 2,73,450 10 - Opening Balance®
2. |September 09,2004 | 500 | 10 8.62 Market Purchase
3. |September 10, 2004 1,000 10 7.80 Market Purchase |
4. | October 26, 2004 2,300 10 9.41 Market Purchase i
5. |February 28, 2005" 20,000 10 NA. Y N.A. © !
6. \March 11, 2005 16,800 10 17.69 Market Purchase ’
7. |March 11, 2005 -16,800 10 17.99 Market Sale
8. [March 24, 2005 17,100 10 15.07 Market Purchase
9. [March 30, 2005 4000 | 10 13.50 Market Purchase
10.|February 13, 2006 -3,200 10 70.30 Market Sale
11.| April 03, 2006 -31,500 10 91.05 Market Sale
12.|September 13, 2006" 100 10 140.00 Off Market Purchase
13.|June 19, 2006 242 10 66.03 Market Purchase |

3)

4)

Sr.[ Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in ¥)
14.|June 20, 2006 300 : 10 65.50 Market Purchase
15. [June 23, 2006 1,000 | 10 72.95 Market Purchase
16.|July 25, 2006 500 I 10 61.00 I Market Purchase
17.[July 27, 2006 | 500 | 10 | 6500 |  MarketPurchase
18.|August 04, 2006 1,000 | 10 7913 | Market Purchase
19 |January 31, 2007 1,000 | 10 101.64 | Market Purchase
20.|February 01, 2007 1,000 | 10 100.18 | Market Purchase
21.|Fepruary 02, 2007 1,000 | 10 99.30 Market Purchase
22.|March 02, 2007 2,000 | 10 88.61 Market Purchase
23.|May 29, 2007 1,000 | 10 78.77 | Market Purchase
24.|August 09, 2007 2,150 | 10 108.18 | Market Purchase
25.|August 10, 2007 500 i 10 11415 | Market Purchase
26.|September 27, 2007 1,000 | 10 126.47 | Market Purchase
27.|0ctober 17, 2007 235 10 120.73 Market Purchase
28.|0ctober 19, 2007 2,235 | 10 117.22 | Market Purchase
29.|October 22, 2007 3,316 | 10 119.75 | Market Purchase
30.|October 23, 2007 1,656 | 10 123.73 | Market Purchase
31.|January 10, 2008 3,04,384 | 10 - | Issue of Bonus Shares
32.[January 21, 2008 3000 | 10 60.08 | Market Purchase
33.|January 29, 2010 25,000 | 10 19.40 Preferential allotment
34.{November 13, 2010 1,00,000 | 10 19.40 Preferential allotment
35. [July 18, 2012 25,000 | 10 13.25 | Market Purchase
36.[July 19, 2012 28,880 | 10 13.35 I Market Purchase
37.|July 20, 2012 40,000 | 10 1350 | Market Purchase
38.|July 23, 2012 40,000 | 10 13.75 | Market Purchase
39.|July 24, 2012 09,000 | 10 15.79 | Market Purchase
40.|February 13, 2013 2,00,000 10 14.00 | Conversion of Warrants
41.|March 05, 2013 8,100 | 10 1769 | Market Purchase
42.[March 06, 2013 5,478 | 10 1795 | Market Purchase
43.|March 11, 2013 4,746 | 10 18.01 ! Market Purchase
44.|March 22, 2013 8,800 | 10 17.36 | Market Purchase
45.[March 25, 2013 4700 | 10 17.42 | Market Purchase
46.|August 01, 2013" 12,500 | 10 15.00 |  Off Market Purchase
47.|August 08, 2013 4,744 10 18.15 Market Purchase
48.|August 13, 2013 1,00000 | 10 14.00 | Conversion of Warrants
49.|0ctober 03, 2013 10,002 | 10 2536 | Market Purchase
50.|October 04, 2013 3,200 | 10 26.00 | Market Purchase
51.|0ctober 07, 2013 4700 | 10 26.00 | Market Purchase
52.|0ctober 15, 2013" 10,000 | 10 2599 | Market Purchase
93.|0ctober 21, 2013 2,277 10 25.00 Market Purchase
94.|0ctober 22, 2013 5900 | 10 24.58 I Market Purchase
95.|0ctober 23, 2013 8,325 | 10 24.76 I Market Purchase
96.|0ctober 24, 2013 5588 | 10 24.82 | Market Purchase
97.|October 25, 2013 8,600 | 10 2450 | Market Purchase
28.|October 29, 2013 1200 | 10 23.98 | Market Purchase
59.|November 13, 2013 4,550 | 10 23.50 | Market Purchase
60. [November 19, 2013" 5,220 _i 10 NA. @ N.A. @
61.|February 08, 2014 200,000 | 10 1400 | Conversion of Warrants
62.June 09, 2014° 14500 | 10 31.00 |  Off Market Purchase
63.|June 13, 2014" 9,500 | 10 31.00 | Off Market Purchase
64.1July 01, 2014 6689 | 10 33.96 |  Market Purchase
65.|July 02, 2014 5,793 10 33.97 |  Market Purchase
66.[July 11, 2014 600 10 33.98 Market Purchase
67.(July 14, 2014 1,094 | 10 3394 | Market Purchase
68.|July 15, 2014 10,000 | 10 | 3587 | Market Purchase
69.[July 21, 2014 10,175 | 10 38.76 | Market Purchase
70.|July 22, 2014 3,000 | 10 38.52 | Market Purchase
71.|July 30, 2014° 2000 | 10 N.A.“ | Off Market Purchase
72.|July 30, 2014° 8,000 10 N.A. Y Off Market Purchase
73.|December 09, 2014 1500 | 10 123.78 | Market Sale
74.|December 10, 2014 -13,400 | 10 123.39 | Market Sale
75.|December 11, 2014 8,100 |10 12135 | Market Sale
76.|February 03, 2015" 27,259 | 10 NA." | NA. "
/7. |February 02, 2015 -30000 | 10 | 17840 | Market Sale
78.|February 03, 2015 -42,741 10 181.29 Market Sale
79. [March 28, 2015 27259 | 10 NA @ | NA. ©
80.|September 08, 2015 1,842 | 10 7441 | Market Purchase
81.|September 09, 2015 10,000 | 10 8467 |  Market Purchase
82.|0ctober 12, 2015 14,500 | 10 9159 |  Market Purchase
83.|December 18, 2015 12,368 | 10 83.52 |  Market Purchase
84. |February 10, 2016 14,000 | 10 71.09 Market Purchase
85. |February 25, 2016 9250 | 10 77.23 Market Purchase
86. |February 26, 2016 3650 | 10 76.44 | Market Purchase
87.|August 17, 2016 5350 | 10 9352 | Market Purchase
88.|September 09, 2016 10,000 | 10 9565 |  Market Purchase
89.|September 14, 2016 5000 | 10 9392 |  Market Purchase
90. | September 16, 2016 10,000 | 10 92.00 |  Market Purchase
91.|0ctober 10, 2016 2,660 10 87.67 Market Purchase
92.|November 28, 2016 11,000 | 10 79.03 |  Market Purchase
93.|December 22, 2016 34000 | 10 8349 | Market Purchase
94.|December 13, 2016 45,926 | 10 88.71 |  Market Purchase
95. |January 4, 2017 15,000 | 10 86.83 | Market Purchase
96. [July 10, 2017 8080 | 10 91.02 |  Market Purchase
97.|August 11, 2017 10,000 10 9346 | Market Purchase
98. | December 13, 2019 -1,95991 | 10 110.00 | Tendered in Buyback Offer

“ excluding transaction costs like brokerage, STI, stamp duty etc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here

“ Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Nanita Ashok Motiani
Sr.[ Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) |Acquisition per

Share” (in ¥) :
1. [June 14, 2003" 2,18,400 | 10 - | Opening Balance®
2. |September 07, 2004 2,000 | 10 9.90 : Market Purchase
3. [September 08, 2004 goo | 10 950 |  Market Purchase
4. |September 09, 2004 1,000 | 10 9.00 | Market Purchase
5. |September 13, 2004 800 I 10 8.19 | Market Purchase
6. [May 27, 2005" 17,900 | 10 N.A.® | Off Market Purchase
/. [May 30, 2005 8,800 | 10 19.65 | Market Purchase
8. [June 08, 2005" 500 [ 10 NA®T ] Market Sale
9. [June 24, 2005" 1,000 10 N.A.Y : N.A.®
10.|August 26, 2005 27,000 | 10 NA.® | Off Market Purchase
11. [February 13, 2006 -5,000 | 10 7155 | Market Sale
12. | April 03, 2006 -30,000 | 10 91.05 I Market Sale
13.July 03, 2006" 500 | 10 63.84 | Market Purchase
14.|September 13, 2006 27,000 | 10 3619 |  Off Market Purchase
15.|October 25, 2007 1,000 | 10 122.95 Market Purchase
16.|October 26, 2007 2218 | 10 122.87 Market Purchase
17.|October 30, 2007 706 | 10 121.44 | Market Purchase
18.|January 10, 2008 2,713,623 | 10 - | Issue of Bonus Shares
19.|January 29, 2010 25,000 | 10 19.40 | Preferential allotment
20.|November 13, 2010 100000 | 10 19.40 | Preferential allotment
21.|February 13, 2013 1,00,000 | 10 14.00 | Conversion of Warrants
22.|August 13, 2013 1,00,000 10 14.00 | Conversion of Warrants
23.{July 16, 2015 28,000 | 10 75.00 | Market Purchase
24.July 17, 2015 10,000 | 10 83.74 | Market Purchase
25.|December 18, 2015 5000 | 10 84.49 | Market Purchase
26.|September 30, 2016 5900 | 10 85.22 | Market Purchase
2/.|October 04, 2016 96 | 10 8865 |  Market Purchase
28.|0ctober 05, 2016 1,750 | 10 88.79 Market Purchase
29.|0ctober 13, 2016 7474 1 10 86.66 |  Market Purchase
9@ November 23, 2016 3079 | 10 7497 | Market Purchase
31.|November 28, 2016 11,000 |10 7952 | Market Purchase
32.|December 22, 2016 17,500 | 10 83.48 | Market Purchase
33.|December 13, 2019 -1,07,453 | 10 110.00 | Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.

@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here.

“ Above data has been extracted from Transaction Statement of the promoters.

“ Not Available
Priyanka Tandon
Sr.[ Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in %)
1. [June 14, 2003 73,300 | 10 - | Opening Balance®
2. |October 26, 2004 2,000 | 10 9.50 | Market Purchase
3. |October 27, 2004 200 | 10 9.00 | Market Purchase
4. |October 28, 2004 2000 | 10 9.50 |  Market Purchase
5. [November 30, 2004” 5000 | 10 N.A.“ N.A."Y
6. |February 11, 2005 2,800 | 10 10.58 | Market Purchase
7. |February 14, 2005 1200 | 10 1060 |  Market Purchase
8. |February 28, 2005" 2,000 |10 | NA™ | Off Market Purchase
9. |April 06, 2005" 1,400 | 10 NA® [ Off Market Purchase
10.|May 05, 2005 9,700 | 10 16.02 | Market Purchase
11.|May 06, 2005 10,000 | 10 15.83 Market Purchase

(Continued to next page)
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9)

6)

10.
10.1.

10.2.

Quote
To,

(i)

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share” (in %)
12.|May 09, 2005 10,000 10 16.01 Market Purchase
13. |May 27, 2005" 18,400 10 N.A.® Off Market Purchase
14.|June 08, 2005" 500 10 N.A.“ Market Purchase
15.|March 28, 2006 62,500 10 20.00 Preferential allotment
16.|May 11, 2006 62,500 10 20.00 Preferential allotment
17.|October 25, 2007 746 10 121.11 Market Purchase
18.0ctober 30, 2007 295 10 120.00 Market Purchase
19.January 10, 2008 2,64,541 10 - Issue of Bonus share :
20. |February 13, 2013 100,000 | 10 1400 | Conversion of Warrants |
21.|December 18, 2015 10,000 10 83.04 Market Purchase
22.|0ctober 10, 2016 10,000 10 88.86 Market Purchase
23./November 28, 2016 978 10 78.75 Market Purchase
24.|December 23, 2016 22 10 85.90 Market Purchase
25.|December 30, 2016 109 10 88.09 Market Purchase
26.|January 04, 2017 3,891 10 86.74 Market Purchase
27.March 17, 2017 -342 10 107.57 Market Sale
28.|December 13, 2019 -73,535 10 110.00 | Tendered in Buyback Offer

@ excluding transaction costs like brokerage, STI, stamp duty etc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not :

adisclosed here.

® Above data has been extracted from Transaction Statement of the promoters.

“Not Available

Mayank Ramesh Tandon

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in ¥)

1. |November 01, 2005 33,500 10 - Opening Balance®
2. IMarch 28, 2006 62,500 10 20.00 Preferential Allotment
3. |May 11, 2006 62,500 10 20.00 Preferential Allotment
4. |February 09, 2007" 100 10 N.A.Y Market Purchase
| 5. 0ctober 22, 2007 500 10 120.00 Market Purchase
6. |October 24, 2007 750 10 121.00 Market Purchase
7. |January 10, 2008 1,59,850 10 - Issue of Bonus share
8. [January 22, 2008 1,000 10 47.21 Market Purchase
9. |September 17, 2010 300 10 25.00 Market Purchase
10.|March 11, 2011 60 10 14.00 Market Purchase
11.|March 14, 2011 435 10 15.30 Market Purchase
12.|March 14, 2011 669 10 14.98 Market Purchase
13.March 15, 2011 2,254 10 15.62 Market Purchase
14.|March 15, 2011 2,000 10 15.48 Market Purchase
15.March 16, 2011 5,000 10 15.50 Market Purchase
16.|March 16, 2011 4,000 10 15.51 Market Purchase
17./March 17, 2011 100 10 15.85 Market Purchase
18./March 17, 2011 1,582 10 17.39 Market Purchase
19. March 18, 2011 2,000 10 18.00 Market Purchase
20.|March 22, 2011 925 10 17.50 Market Purchase
21.|March 23, 2011 450 10 20.39 Market Purchase
22.|March 31, 2011 4,000 10 20.30 Market Purchase
23.|March 31, 2011 2,000 10 21.15 Market Purchase
24.|August 29, 2011 5 10 16.20 Market Purchase
25. February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
26.!0ctober 30, 2013 2,322 10 23.90 Market Purchase
27.10ctober 31, 2013 12,290 10 24.97 Market Purchase
28.|November 01, 2013 1,562 10 24.90 Market Purchase
29.July 16, 2015 9,190 10 75.72 Market Purchase
30.July 17, 2015 6,000 10 83.35 Market Purchase
31.|December 18, 2015 956 10 83.75 Market Purchase
32.|December 18, 2015 100 10 85.00 Market Purchase
33.|0ctober 10, 2016 12,000 10 89.12 Market Purchase
| 34.|October 13, 2016 900 10 86.00 Market Purchase
35. |November 28, 2016 3,110 10 80.20 Market Purchase
36.|November 03, 2017 890 10 179.73 Market Purchase
5/.1December 13, 2019 -55,724 10 110.00 | Tendered in Buyback Offer | :

) exb/uding transaction costs like brokerage, STT, stamp duty etc.

® Details prior to November 01, 2005 are not available with the Company and the promoter and hence not

disclosed here

® Above data has been extracted from Transaction Statement of the promoters.
“Not Available

Dipti Ashok Motiani

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per
Share" (in %)

1. |June 14, 2003 1,50,000 10 - Opening Balance®
2. |January 10, 2008 1,50,000 10 - Issue of Bonus share
3. |January 29, 2010 1,00,000 10 19.40 Preferential allotment
4. INovember 13, 2010 1,50,000 10 19.40 Preferential allotment
5. IMarch 14, 2011 2,500 10 15.16 Market Purchase

6. |March 16, 2011 11,600 10 15.57 Market Purchase

7. |March 30, 2011 3,103 10 18.90 Market Purchase

8. |March 31, 2011 2,509 10 19.94 Market Purchase

9. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
10.|August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
11. July 17, 2015 10,000 10 83.38 Market Purchase
12.|August 20, 2015 5,000 10 103.99 Market Purchase
13.|0ctober 08, 2015 11,438 10 91.28 Market Purchase
14.|0ctober 08, 2015 -1,438 10 90.12 Market Sale
15.|December 18, 2015 5,000 10 84.50 Market Purchase
16.|October 25, 2016 2,693 10 88.74 Market Purchase
17./December 23, 2016 500 10 85.96 Market Purchase
18. \December 26, 2016 2,007 10 85.38 Market Purchase
19.|December 27, 2016 300 10 85.86 Market Purchase
20.|December 28, 2016 22 10 85.00 Market Purchase
21.|December 30, 2016 15,500 10 88.73 Market Purchase
22.|February 04, 2017 4,000 10 86.95 Market Purchase
23./December 13, 2019 -92,770 10 110.00 Tendered in Buyback Offer

” excluding transaction costs like brokerage, STI, stamp duty etc.

adisclosed here.

NO DEFAULT

repayment of any termloan or interest payable thereon to any financial institution or banks.

BOARD AND STATUTORY AUDITOR CONFIRMATION

has formed the opinion that:

immediately following the date of the Board Meeting i.e., February 12, 2024 (“Board Meeting Date”) and 5
the date on which the result of the shareholders’ resolution passed by way of postal ballot will be declared :
(“Postal Ballot Date”), approving the buyback, there will be no grounds on which the Company could be :

found unable to pay its debts;

as regards the Company’s prospects for the year immediately following the date of the Board Meeting
12.3.
to the Board’s intentions with respect to the management of the Company’s business during that yearand :
to the amount and character of the financial resources which will, in the Board’s view, be available to the :
Company during that year, the Company will be able to meet its liabilities as and when they fall due and will :

not be rendered insoivent within a period of one year from the date of the Board Megting and the Postal | 12:4-

approving the Buyback as well as for the year immediately following the Postal Ballot Date, having regard

Ballot Date;

in forming its opinion aforesaid, the Board has taken into account the liabilities as if the Company were
being wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 or the :
:12.0.
the debt-equity ratio of the Company after the Buy-back will be within the limit of 2:1 as prescribed under :
Section 68(2)(d) of the Companies Act, 2013 and Regulation 4(ii) of the Securities and Exchange Board of

Insolvency and Bankruptcy Code, 2016 (including prospective and contingent liabilities); and

India (Buy-Back of Securities) Regulations, 2018.

The text of the report dated February 12, 2024 received from F. P & Associates, Chartered Accountants
(FRN: 143262W), the Statutory Auditors of the Company and the statement of computation of permissible :
capital payments for the proposed Buy-back of Equity Shares of the Company, addressed to the Board of :

Directors of the Company is reproduced below.

Board of Directors

Freshtrop Fruits Limited

A-603, Shapath IV, S. G. Road, Ahmedabad — 380 015, Gujarat, India.
Dear Sir/ Madam,

Sub: Statutory Auditor’s Report in respect of proposed buy-back of equity shares by Freshtrop Fruits :
Limited (the “Company”) in terms clause (xi) of Schedule I to the Securities and Exchange Board of :

India (Buy-back of Securities) Regulations, 2018 (as amended) (the “Buy-back Regulations”)

This Reportis issued in accordance with the terms of our engagement letter dated February 12,2024 with

the Company.

The Board of Directors of the Company has approved a proposal for the buy-back of Equity Shares by the 5
Company at its meeting held on February 12, 2024, in pursuance of the provisions of Sections 68,69 and :

70 of the Companies Act, 2013 (‘the Act’) and the Buy-back Regulations.

We have been requested by the management of the Company to provide a report on the accompanying
Statement of permissible capital payment (“Annexure A”) as at December 31, 2023 (hereinafter referred
together as the “Statement”). This Statement has been prepared by the management of the Company,

which we have initialled for identification purposes only.
Management’s Responsibility for the Statement

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with :
Sections 68, 69 and 70 of the Act and the Buy-back Regulations, is the responsibility of the management -
of the Company, including the computation of the amount of the permissible capital payment, the . 12.8
This responsibility includes the design, implementation and maintenance of internal control relevant to the -
preparation and presentation of the Statement and applying an appropriate basis of preparation; and :

preparation and maintenance of all accounting and other relevant supporting records and documents.

making estimates that are reasonable in the circumstances.

10,

11,

. ForFP
- Chartered Accountants
ICAI Firm Registration Number: 143262W

SD/-

Auditor’s Responsibility

assurance whether:

we have inquired into the state of affairs of the Company in relation to the audited interim financial

statements of the company for the period ended December 31, 2023;

the amount of permissible capital payment for the proposed buy-back of equity shares as stated in :
Annexure A, has been properly determined considering the condensed audited interim financial :
statements as at December 31, 2023, in accordance with the provisions of Section 68(2) of the Actand

Regulations 4 and 5 of the Buy-back Regulations; and

the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed the opinion :

as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds that the :
Company having regard to its state of affairs will not be rendered insolvent within one year from the date of :
the board meeting held to consider the proposal of Buy-back of Equity Shares. :
The audited interim financial statements for the financial period ended on December 31, 2023, refereed in :
paragraph 5 above, which we have considered for this report, have been audited by us, on which we have
issued an unmodified audit opinion vide our reports dated February 12,2024. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under Section :
143 of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered :
Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable :
assurance about whether these financial statements are free of material misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance :
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of :
Chartered Accountants of India.
We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, :
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements.
Opinion
Based on enquiries conducted and our examination as above, we reportthat:
i) we have inquired into the state of affairs of the Company in relation to its condensed audited interim
financial statements for the financial period ended on December 31, 2023; :
ii) the amount of permissible capital payment towards the proposed buy-back of Equity Shares as :
computed in the Statement attached herewith as Annexure A, in our view has been properly :
determined in accordance with section 68(2) of the Act and Regulations 4 and 5 of the Buy-back
Regulations. _
the amount of share capital and its free reserves (including securities premium) have been extracted
from the audited interim financial statements of the Company as on December 31, 2023; and ;
the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed its :
opinion as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds :
that the Company, having regard to its state of affairs, will not be rendered insolvent within one year :
from the date of the Board Meeting (i.e., February 12, 2024). :
Based on the representations made by the management, and other information and explanations givento :
us, which to the best of our knowledge and belief were necessary for this purpose, we are not aware of
anything to indicate that the opinion expressed by the Directors in the declaration as to any of the matters :
mentioned in the declaration is unreasonable in circumstances as at the date of declaration. :
Restriction on Use :
This report has been issued at the request of the Company solely - (i) for use of the Company in :
connection with the proposed buy-back of Equity Shares of the Company in pursuance to the provisions :
of Section 68 and other applicable provisions of the Act and the Buy-back Regulations, (i) to enable the :
Board of Directors of the Company to include it in the Public Announcement, Letter of Offer and other :
documents pertaining to buy-back to be sent to the Shareholders of the Company or filed with (a) the :
Registrar of Companies, Securities and Exchange Board of India, Stock Exchange, public shareholders -
and any other regulatory authority as per applicable laws and (b) the Gentral Depository Services (India)
Limited, National Securities Depository Limited and (iii) for providing to the manager, and should not be
used by any other person and may not be suitable for any other purpose. Accordingly, we do notacceptor :
assume any liability or any duty of care for any other purpose or to any other person to whom this reportis :
shown or into whose hands it may come without our prior consent in writing. :
We are also not responsible for changes, events and circumstances occurring after the date of this report -
which may require an updation of this report.

& Associates

' F.8.8hah
: Partner
: Membership No.: 133589
: Placeo
. Date: February 12,2024

: UDIN: 24133589BKFHFK3156

f Signature: Ahmedabad

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the

Statem

ent”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the
Buy-back Regulations ;
(Zin Lakhs)
Sr. Particulars Standalone |
No Amount
A |Paid up equity share capital and free reserves as on December 31, 2023, based 989.49
~__|on the condensed audited financial statements of the Company
- |Total paid-up Equity Share Capital 989.49
Free Reserves, comprising
- Securities Premium Account -
- General Reserve -
- Retained Earnings™ 12733.32
Total Paid up Equity Share Capital and Free Reserves 13722.81
| B [The amount of Maximum Permissible Capital Payment towards the Buyback
being lower of;
" [Maximum permissible Number of Equity Shares eligible for Buy-back in 24.74
accordance with Section 68(2)(c) of the Companies Act, 2013 read with
Regulation 4 of the Buy-back Regulations (25% of total number of outstanding
equity shares) (Nos.)
Maximum amount permissible for the buyback i.e. 25% of total paid-up equity| 3430.70
capital and free reserves of audited interim financial statements (25% of total paid-
_|up equity share capital and free reserves as of December 31, 2023) _
Amount approved by the Board of Directors at its meeting held on February 12, 3368.75
| |2024.

SD/-

Name: Ashok Vishindas Motiani
- Designation: Managing Director
* Unquote

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not 1.

The Company confirms that there are no defaults subsisting in the repayment of deposits or interest 12

thereon, redemption of debentures or preference shares or payment of dividend to any shareholder, or :

12.1.

The Board has confirmed that it has made full enquiry into the affairs and prospects of the company and 12.2.

12.6.

. 12.7.

*Net of re-measurement of assets and liabilities at fair value of Rs.2.20 Crores”

For and on behalf of the Board of Directors of
. Freshtrop Fruits Limited

Place: Ahmedabad
Date: 12/02/2024

PRIORAPPROVALS FROM LENDERS

As on date of this Public Announcement, the Company has outstanding facilities with Banks. It is
confirmed thatthere is no breach of any covenants of the loans taken from all the Banks.

RECORD DATE AND SHAREHOLDERS’ ENTITLEMENT

The Board has fixed Tuesday, April 02, 2024 as the Record Date for the purpose of determining the :
entitlement and the names of the equity shareholders who are eligible to participate in the Buy-back Offer :
(“Eligible Shareholders”). :
In due course, Eligible Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating
their entitiement for participating in the Buy-back. Even if Eligible Shareholder does not receive the Letter
of Offer along with a Tender/Offer Form, the Eligible Shareholder may participate and tender shares inthe
Buy-back. The dispatch of the Letter of Offer shall be through electronic mode via email only, within 2 :
(two) working days from the Record Date and in case any shareholder requires physical copy of the Letter :
of Offer arequest has to be sent to the Company or Registrar to the Buy-back to receive a copy of the Letter :
of Offerin physical form and the same shall be provided. '

The Equity Shares proposed to be bought back as part of the Buy-back are divided in two categories:
a. Reserved category for Small Shareholders (defined hereinafter); and
b. General category forall other Eligible Shareholders.

As defined in the Buy-back Regulations, a “Small Shareholder” is a shareholder who holds shares
whose market value, on the basis of closing price of shares on the recognized stock exchange, in which
highest trading volume in respect of such shares is recorded on the record date, is not more than :
%2,00,000/- (Rupees Two Lakhs only). :
In accordance with Regulation 6 of the Buy-back Regulations, 15% of the number of Equity Shares which :
the Company proposes to Buy-back or number of Equity Shares entitled as per the shareholding of the
Small Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-
back.

On the basis of the shareholding as on the Record Date, the Company will determine the entitlement of
Eligible Shareholders, including Small Shareholders, to tender their Equity Shares in the Buy-back Offer. :
This entitlement for each shareholder will be calculated based on the number of Equity Shares held by the :
respective shareholder on the Record Date and the ratio of the Buy-back applicable in the category to :
which such shareholder belongs. The final number of Equity Shares that the Company will buy-back from
each Eligible Shareholder will be based on the total number of Equity Shares tendered. Accordingly, the :
Company may not buy-back all of the Equity Shares tendered (over and above entitlements) by Eligible
Shareholders.

In order to ensure that the same Eligible Shareholder with multiple demat accounts / folios do not receive :
higher entitlement under Small Shareholder category, the Equity Shares held by such Eligible Shareholder :
with a common Permanent Account Number (“PAN”) shall be clubbed together for determining the :
category (Small Shareholder or General) and entitlement under the Buy-back. In case of joint
shareholding, the Equity Shares held in cases where the sequence of PANSs of the joint shareholders is
identical shall be clubbed together. In case of Eligible Shareholders holding Equity Shares in physical form :
where sequence of PAN is identical and where the PANs of all joint shareholders are not available, the :
Registrar to the Buy-back will check the sequence of the names of the joint shareholders and club together -
the Equity Shares held in such cases where the sequence of the PANs and the name of the joint :
shareholders are identical. The shareholding of institutional investors like mutual funds, insurance :
companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN shall notbe
clubbed together for determining their entitiement and will be considered separately, where these Equity :
Shares are held for different schemes/ sub-accounts and have different demat account nomenclature :
based on information prepared by Registrar to the Buy-back as per the shareholder records received from -
the depositories. Further, the Equity Shares held under the category of ‘clearing members’ or ‘corporate .
body margin account’ or ‘corporate body-broker’ as per the beneficial position data as on the Record Date
with common PAN are not proposed to be clubbed together for determining their entitlement and will be -
considered separately, where these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
back, if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and :
above their entitlement in the Buy-back by shareholders in that category, and thereafter from shareholders
who have tendered over and above their entitlement in other category.

- 1212

13,
1341,

132,

- 13.3.

- 135,

136

138,
13.8.1.Eligible Shareholders who desire to tender their Equity Shares held by them in the dematerialised form

- 12.9. The participation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholders may also
Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable

tender a part of their entitlement. Eligible Shareholders also have the option of tendering additional shares
(overand above their entitlement) and participate in the shortfall created due to non-participation by some
other Eligible Shareholders, if any, or they may opt not to participate and enjoy a resultant increase in their
percentage shareholding, after the completion of the Buy-back, without any additional investment. If the
Buy-back entitlement for any shareholder is not a round number, then the fractional entitlement shall be
ignored for computation of Buy-back entitlement to tender Equity Shares in the Buy-back.

The maximum number of Equity Shares that can be tendered under the Buy-back Offer by any Eligible
Shareholder cannot exceed the number of Equity Shares held by the equity shareholder as on the Record
Date. The Equity Shares tendered as per the entitlement by Eligible Shareholders holding Equity Shares of
the Company as well as additional shares tendered, if any, will be accepted as per the procedure laid down
in Buy-back Regulations. The settlement of the tenders under the Buy-back Offer will be done using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI Circulars, as may be
amended from time to time and other relevant rules and regulations.

The Buy-back from non-resident members, Overseas Corporate Bodies (OCBs) and Foreign Institutional
Investors (Flls), Foreign Portfolio Investors (FPIs) and members of foreign nationality, if any, etc. shall be
subject to such approvals as may be required including approvals from the Reserve Bank of India under
the Foreign Exchange Management Act, 1999 and the rules, regulations framed there under, if any and
such approvals shall be obtained, as may be required by the shareholders. Further, the reporting
requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange Management
Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall be made
by the Eligible Shareholders and/ or the Stock Broker through which the Eligible Shareholder places the
bid.

Detailed instructions for participation in the Buy-back Offer as well as the relevant schedule of activities
will be included in the Letter of Offer which will be sentin due course to the Eligible Shareholders.
PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back shall be open to all Eligible Shareholders, holding Equity Shares in demat form and physical
form as onthe Record Date.

The Buy-back Offer will be implemented using the “Mechanism for acquisition of shares through Stock
Exchange” devised pursuant to SEBI Circulars and following the procedure prescribed in the Act and the
Buy-back Regulations and as may be determined by the Board (including any person authorized by the
Board to complete the formalities of the Buy-back Offer) and on such terms and conditions as may be
permitted by law from time to time.

For implementation of the Buy-back, the Company has appointed Pravin Ratilal Share And Stock Brokers
Limited as the registered broker to the Company (the “Company’s Broker”) who will facilitate the process
of tendering Equity Shares through Stock Exchange Mechanism for the Buy-back Offer and through whom
the purchases and settlement on account of the Buy-back Offer would be made by the Company. The
contact details of the Company’s Broker are as follows:

Pravin Ratilal Share And Stock Brokers Limited

Sakar-1, 5th Floor, Opp Gandhigram Railway Station, |
Navrangpura, Ahmedabad - 380009

Ms. Shannon Khokharia
079-26553758
info@prssb.com
http://www.prssb.com/

SEBI Registration Number: INZ000206732
Corporate Identity Number: U67120GJ1994PLC022117

For the purpose of this Buy-back, BSE Limited (“BSE”) will be the Designated Stock Exchange. The
Company will request BSE to provide the facility of acquisition window (“Acquisition Window”) to
facilitate placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buy-
back Offer. The details of the platform will be as specified by BSE from time to time. In case Eligible
Shareholder’s broker is not registered with BSE or if the Eligible Shareholders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registered with the BSE and can make a bid
by using quick unique client code (“UCC”) facility, after submitting the details as may be required by the
stock broker to be in compliance with the Buy-back Regulations. In case Eligible Shareholders are not able
to bid using UCC facility through any other stock broker registered with BSE, the Eligible Shareholder may
approach Company’s Broker to place its bid subject to completion of ‘know your customer’ requirements
as required by the Company’s Broker. The Company / Registrar to the Buy-back shall provide the
entitlement of Eligible Shareholders to the Clearing Corporation.

During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window
by Eligible Shareholders through their respective stock brokers (“Seller Member”) during normal trading
hours of the secondary market. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders. The Seller Member can enter orders for shares held in
demat as well as physical mode.

Eligible Shareholders will have to tender their Equity Shares from the same demat account in which they
were holding such Equity Shares as on the Record Date, and in case of multiple Demat Accounts, Eligible
Shareholders are required to tender the applications separately from each Demat Account. In case of any
changes in the demat account in which the Equity Shares were held as on Record Date, such Eligible
Shareholders should provide sufficient proof of the same to the Registrar and such tendered Equity Shares
may be accepted subject to appropriate verification and validation by the Registrar.

Further, the Company will not accept shares tendered for Buy-back which are under restraint order of the
courtfortransfer /sale and/or the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificate have not been issued
either due to such request being under process as per the provisions of law or otherwise. The Company
will not Buy-back Equity Shares, which are locked-in or non-transferable, until the pendency of such lock-
in, or until the Equity Shares become transferable, as applicable, during the period between the date of
opening and closing of the Buy-back Offer.

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

12.10.

12.11.

Name:
Address:

Contact Person:
Tel:

Email:

Website:

13.4.

13.7.

under Buy-back Offer would have to do so through their respective Seller Member by giving the details of
Equity Shares they intend to tender under the Buy-back.

: 13.8.2.The Seller Member would be required to place a bid on behalf of the Eligible Shareholders who wish to

tender Equity Shares in the Buy-back using the Acquisition Window of the Stock Exchange.

13.8.3. The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares tendered in the

Buy-back. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by Depositories to the Clearing Corporation.

© 13.8.4.In case, the demat account of the Eligible Shareholders is held in one depository and clearing member

pool and clearing corporation account is held with other depository, the Equity Shares tendered under the
Buy-back shall be blocked in the shareholders demat account at the source depository during the
tendering period. Inter Depository Tender Offer (“IDT”) instruction shall be initiated by shareholder at
source depository to clearing member pool/ clearing corporation account at target depository. Source
depository shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance)
and sends IDT message to target depository for confirming creation of lien.

{  13.8.5.For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation

of order by custodian. The custodian shall either confirm or reject the orders not later than the closing of
trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be deemed to
be rejected. For all confirmed custodian participant orders, order modification shall revoke the custodian
confirmation and the revised order shall be sent to the custodian again for confirmation.

13.8.6. Upon placing the order, the Seller Member shall provide a transaction registration slip (“TRS”) generated

by the exchange bidding system to the Eligible Shareholder on whose behalf the order has been placed.
TRS will contain details of order submitted like Bid ID No., Depository Participant (“DP”) ID, Client ID, no.
of Equity Shares tendered, etc.

© 13.9. Procedure to be followed by Eligible Shareholders holding Equity Shares in the physical form:
: 13.9.1.In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the

Eligible Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares
in the Buy-back provided that such tendering shall be as per the provisions of the Buy-back Regulations
andterms provided inthe Letter of Offer.

: 13.9.2. Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy-

back will be required to approach their respective Seller Members along with the complete set of
documents for verification procedures to be carried out including the (i) original share certificate(s) (ii)
valid share transfer form(s) (i.e., Form SH-4) duly filled and signed by the transferors (i.e., by all registered
Eligible Shareholders in same order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of the Company (iii) self-attested
copy of the Eligible Shareholder’s PAN Card (iv) the Tender Form duly signed (in case the Equity Shares are
injoint names, the Tender Form must be signed by all Eligible Shareholders in the same order in which they
hold the Equity Shares) and (v) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/ specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original shareholder has deceased, etc., as applicable. In
addition, if the address of an Eligible Shareholder has undergone a change from the address registered in
the Register of Members of the Company, such Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

* 13.9.3.Based on the documents mentioned in paragraph above, the concerned Seller Member shall place the bid

on behalf of the Eligible Shareholder holding Equity Shares in physical form who wishes to tender Equity
Shares in the Buy-back using the Acquisition Window. Upon placing the bid, the Seller Member shall
provide a TRS generated by the Stock Exchange bidding system to the Eligible Shareholder. TRS will
contain the details of order submitted like folio no., certificate no., distinctive no., no. of Equity Shares
tendered etc.

13.9.4. After placing the bid, the Seller Member of the Eligible Shareholder has to deliver the original share

certificate(s) and documents (as mentioned in paragraph 13.9.2 above along with TRS either by
registered post or courier or hand delivery to Registrar to the Buy-back (at the address mentioned at
paragraph 16 below) within 2 days of the bidding by the Seller Member. The envelope should be
superscribed as “Freshtrop Fruits Limited— Buyback 2024”. One copy of the TRS will be retained by
Registrar to the Buy-back and it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.

13.9.5. Eligible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will

not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Shares for the Buy-back shall be subject to verification as per the Buy-back Regulations and any further
directions issued in this regard. The Registrar will verify such bids based on the documents submitted on a
daily basis and till such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the
Registrar confirms the bids, it will be treated as ‘confirmed bids’.

13.9.6. All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following
grounds amongst others: (i) If there is any other company’s equity share certificate(s) enclosed with the
Tender Form instead of the Equity Share certificate(s) of the Company; (ii) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the Eligible Shareholders; (iii) If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy-back does not receive the Equity
Share certificate(s); (iv) In case the signature on the Tender Form and form SH-4 does not match as per
the specimen signature recorded with Company/ Registrar to the Buy-back.

13.9.7.In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization, such
Eligible Shareholders should ensure that the process of getting the Equity Shares dematerialized is
completed well in time so that they can participate in the Buy-back before the date of closing of the Buy-
back.

. 13.9.8. An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in

the Buy-back by submitting duly executed transfer deed for transfer of Equity Shares purchased prior to
Record Date in his/her name along with the tender form, copy of the his / her PAN and of the person from
whom they have purchased the Equity Shares and other relevant documents as may be required for
transfer of Equity Shares.

(Continued to next page)
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13.9.9. ForEquity Shares held by Eligible Shareholders, being non-resident shareholders:

i. Eligible Shareholders, being non-resident shareholders (excluding foreign institutional investors/foreign portfolio
investors) shall also enclose a copy of the permission received by them from RBI, if applicable, to acquire the Equity
Shares held by them.

ii. Incase the Equity Shares are held on repatriation basis, the non-resident shareholder shall obtain 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 the non-resident shareholder from the appropriate account (e.g. non-resident external (NRE)
a/c.) as specified by RBI in its approval. In case the non-resident shareholder is notin a position to produce the said
certificate, the Equity Shares would be deemed to have been acquired on non-repatriation basis and in that case the
non-resident shareholder shall submit a consent letter addressed to the Company, allowing the Company to make
the payment on a non-repatriation basis in respect of the valid Equity shares accepted under the Buy Back.

iii. If any of the above stated documents (as applicable) are not enclosed along with the Tender Form, the Equity Shares
tendered underthe Buy-back are liable to be rejected.

13.9.10. Modification/ cancellation of orders and multiple bids from a single Eligible Shareholder will only be allowed during the
tendering period of the Buy-back. Multiple bids made by a single Eligible Shareholder shall be clubbed and considered
as “one” bid forthe purpose of acceptance.

13.9.11. The website of BSE shall display only confirmed bids and accordingly, the cumulative quantity tendered shall be made
available on the website of the BSE (i.e., www.bseindia.com) throughout the trading sessions and will be updated at
specific intervals during the tendering period.

14. METHOD OF SETTLEMENT

14.1.  Upon finalization of the basis of Acceptance as per the Buy-back Regulations, the settlement of trades shall be carried
out in the manner similar to settlement of trades in the secondary market and as intimated by the Clearing Corporation
fromtime totime.

14.2.  Details in respect of shareholder’s entitiement for the Buy-back shall be provided to Clearing Corporation by Company /
Registrar to the Buy-back. On receipt of the same, the Clearing Corporation will cancel excess or unaccepted blocked
Equity Shares. On settlement date, all blocked Equity Shares mentioned in the accepted bid will be transferred to the
Clearing Corporation.

14.3.  Inthe case of IDT, Clearing Corporation will cancel the excess or unaccepted Equity Shares in target depository. Source
depository will not be able to release the lien without a release of IDT message from target depository. Further, release
of IDT message shall be sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buy-back. Post receiving the IDT message from target depository, source depository will
cancel/release excess or unaccepted block Equity Shares in the demat account of the shareholder. Post completion of
tendering period and receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the Equity Shares as per the communication / message received from target depository to the
extent of accepted bid Equity Shares from shareholder’s demat account and credit it to Clearing Corporation settlement
accountintarget depository on settlement date.

14.4.  The Company will transfer the consideration pertaining to the Buy-back to the Clearing Corporation’s bank account
through the Company’s Broker as per the secondary market mechanism, as per the prescribed schedule. For demat
Equity Shares accepted under the Buy-back, the Clearing Corporation will make direct funds pay-out to the respective
Eligible Shareholders. If bank account details of any Eligible Shareholder holding Equity Shares in dematerialized form
are not available or if the fund transfer instruction is rejected by the Reserve Bank of India or relevant Bank, due to any
reasons, then the amount payable to the Eligible Shareholders will be transferred to the concerned Seller Member for
onward transferto such Eligible Shareholder holding Equity Shares in dematerialized form.

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

14.6.  The Equity Shares bought back in the dematerialized form would be transferred directly to the demat escrow account of
the Company ("Demat Escrow Account") provided it is indicated by the Company’s Brokers or it will be transferred by
the Company’s Broker to the Company's demat account on receipt of the Equity Shares from the clearing and
settlement mechanism of the BSE.

14.7.  Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any, tendered by the Eligible
Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible Shareholder’s DP
account. Ifthe securities transfer instruction is rejected in the Depository system, due to any issue then such securities
will be transferred to the Seller Member’s depository pool account for onward transfer to the respective Eligible
Shareholder. The shareholders of the demat Equity Shares will have to ensure that they keep the DP account active and
unblocked to receive credit in case of return of demat Equity Shares, due to rejection or due to non-acceptance in the
Buy-back Offer.

14.8. Inrelationto the physical Equity Shares:

14.8.1. If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificates would be

returned to such Eligible Shareholders by registered post or by ordinary post or courier at the Eligible
Shareholders’ sole risk. The Company also encourages Eligible Shareholders holding physical shares to
dematerialize their physical shares.

14.8.2. If however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback,

then the Company is authorised to split the share certificate and issue a Letter of Confirmation (“LOC”) in
accordance with SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022
with respect to the new consolidated share certificate for the unaccepted Equity Shares tendered in the
Buyback. The LOC shall be dispatched to the address registered with the Registrar and Transfer Agent
(“RTA”). The RTA shall retain the original share certificate and deface the certificate with a stamp “Letter of
Confirmation Issued” on the face/ reverse of the certificate to the extent of the excess physical shares. The
LOC shall be valid for a period of 120 days from the date of its issuance, within which the Equity Shareholder
shall be required to make a request to their depository participant for dematerializing the physical Equity
Shares. In case the Equity Shareholder fails to submit the demat request within the aforementioned period, the
RTA shall credit the physical Equity Shares to a separate demat account of the Company opened for the said
purpose.

14.9.  The Seller Member would issue contract note for the Equity Shares accepted under the Buy-back and will unblock the
excess unaccepted Equity Shares. The Company’s Broker would also issue a contract note to the Company for the
Equity Shares accepted under the Buy-back.

Equity Shareholders who intend to participate in the Buy-back should consult their respective Seller Member for
payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be levied by the
Seller Member for tendering Equity Shares in the Buy-back (secondary market transaction). Therefore, the Buy-back
consideration received by the selling Eligible Shareholders, in respect of accepted Equity Shares, could be net of such
costs, applicable taxes, charges and expenses (including brokerage). The Manager to the Buy-back Offer and the
Company accept no responsibility to bear or pay any additional cost, applicable taxes, charges and expenses
(including brokerage) levied by the Seller Member, and such costs will be borne solely by the Eligible Shareholders.
14.11. The Equity Shares lying to the credit of the Demat Escrow Account and the Equity Shares bought back and accepted in
physical form will be extinguished in the manner and following the procedure prescribed in the Buy-back Regulations.
15. COMPLIANCE OFFICER
Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances, if
any, during office hours between i.e., 10.00 AM IST. to 5.00 PM IST. on all working days except Saturday, Sunday and
public holidays, atthe following address:

14.10.

Name: Kalpana Suman

Designation: Company Secretary & Compliance Officer

Address: A-603, Sapath IV, S. G. Road, Ahmedabad - 380015, Gujarat, India.
Phone: +917940307050/56

Email: investor@freshtrop.com; secretarial@freshtrop.com

Website: www.freshtrop.com

16. REGISTRARTO THE BUY-BACK/INVESTOR SERVICE CENTRE

In case of any queries, Eligible Shareholders may also contact the Registrar to the Buy-back during office hours
between i.e., 10.00 AM IST to 5.00 PM IST on all working days except Saturday, Sunday and public holidays, at the

’ﬂdus.f ﬂd B ank {‘:‘T} FRR Group, 11th Floor, Hyatt Regency Complex,

AL New Tower, Bhikaji Cama Place, New Delhi-110066
MNotice under Section 13(2) of the Securitization and Reconstruction of

Financial Assets and Enforcement of Security Interest Act, 2002 (“the Act”)

Motica is hereby given to the borrower | mortgagors./ guarantors, who have defaulted in the repayment of principal and interest of loan
facility obfained by them from the Bank and whose loan account has been classified a3 Non-Performing Assets (WPA) on 28.01.2024.
The notces were ssued fo them on 04.03.2024 under saction 13(2) of Secuntisation and Reconstruction of Financial Assets and
Enforcement of Sacurity Interest, 2002 (SARFAES]Act) on their [ast known addresses calling upon and demanding from them to rapay
the entire outstanding of Rs. 88,11,101.37 (Rupees Eighty Eight Lakh Eleven Thousand One Hundred One and Paise Thirty Seven
only) as on 31.01.2024 and further interest and penal interest at the applicable rate of inlerest from 071.02. 2024 and any other costs,
charges, expenses Inourred thereon, less cradit if any. However, few of the notice{s) have retumed un-sered and as such they are
haraby informed by way of this public notice.

1. Wis. Frontline Marketing House {Borrower] through iis prop, Mrs. Meena Singhal Cpposite Sumangal Bhawan, Juni Bazar, 6th C
Road, Mahamandi, Jodhpur, Rajasthan-342001

2. Mrz. Meana Singhal (Guarantor) 1146, Char Khambha Road, Magra, Punjaka, Jodhpur, Raiasthan-342304, Also at:- Plof Mo, B-1/6,
B-175, B-Z, Near Chaar Thamba, Magra, Pungla, Gram Punjla, Jodhpur- 342304

3. W's Success Marketing |(Corporate Guarantor) through its prop. Mr. Ramesh Singhal B-15 Char Thamba, Magra Punjala, Jodhpur,
Rajasthan-342304.

4. Ramesh Singhal, 1146, Char Khambha Road, Magra, Punjala, Jodhpur, Rajasthan-342304, Also at:- Plot Mo, 219 and 220, Khasra
Mo. 691711, Shri 350 Industrial Area, Sector C, Gram Bhavad, Tehsil Osian, District Jodhpur, Rajsthan-342304

E-AUCTION SALE NOTICE
STAN AUTOS PRIVATE LIMITED (IN LIGUIDATION)
Reg. ON.; 58, PKT-E, Sector-1 Bawana DSIDC, New Delhi, 110039
Liguidator: Vijay Kishore Saxena
Liguidator Correspondence Address: D-69 (LGF). East of Kailash, New Delbi-
110065
Email; cirp.stanaulos@gmail.com, Contact No.- 9540011155
E-Auction
Sale ol Assels under Insolvency and Bankruptcy Code, 2016
Date of Auction: 16.04.2024, Time of Auction: 3:30 pm o 4:30 pm
(With unlimited extension of 5 minutes each)
Sale of Assels. structures and Properties owned by Stan Autos Private Limited {In
Liquidation) forming part of Liquidation Estats of 5tan Autos Private Limited in
possession of the Liquidator, appointed by the Hon'ble National Company Law
Tribumal, New Dethi vide order dated 11.04.2023. The sale of properiies will be done
by the undersigned through the e-auction platform hitps:/bankauctions.in

Assel (Amount in Rs.)

Reserve Price | EMD Iincremental Value

Collateral; First and Exclusive charge on hypothecation of the anfire movable fixed assets along with Inventory and book debis
Collateral securities including morgage created by the owner (“the mortgagor”) in favour of Bank:

Description of Immovable Properties Owner/Mortgagor
1. All piece and parcel of Plol No. B-16, B-1/3, B-2, Chaar Thamba, Magra Punjla, Gram Punjla, Jodhpur|  Meena Singhal
(measuring 16.66 +16,66+116.66 =149.98 Sq, yards approx).
2. Al piece and parcel of Piol No. 218 and 220, Khasara No. 881111, Shr 330 Industrial Area, Sector C, Gram|  Ramesh Singhal

Bhavad, Tehsd Osia, Jodhpur,

The above name borrower and their guarantors & morgagors are hereby called upon 1o make payment of outstanding amounl within &0
days from the date of publication of this notice failing which further steps will be laken afler expery of 60 days under sub-secton (4) of
Section 13 of SARFAESIAct, 2002.

Date: 20.03.2024 Place; Jodhpur, Rajasthan Authorised Officer, Indusind Bank Ltd.

Bigshare Services Private Limited

Address: Office." No S6-2, 6th Floor, Pinnacle Business Park , Next to Ahura Centre, Mahakali
Caves Road, Andheri (East) Mumbai - 400093. Tel. No.: +91-022- 6263 8200

following address:
e) Fax: +91-022- 6263 8299 Email: buybackoffer@bigshareonline.com;
Website: www.bigshareonline.com Contact Person: Maruti Eate
SEBI Registration Number: INR000001385 CIN: U99999MH1994PTC076534

17. MANAGER TO THE BUY-BACK

Vivro Financial Services Private Limited

Address: Vivro House, 11 Shashi Colony, Opp Suvidha Shopping Center, Paldi, Ahmedabad —
; 380007, Gujarat, India. Tel.: +91-79-40404242

VI\“ RG E-mail: investors@vivro.net Website: www.vivro.net

Contact Person(s): Shivam Patel/ Kevin Dhruve SEBI Registration Number: INM000010122

Validity: Permanent  CIN: U67120GJ1996PTC029182

18. DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buy-back Regulations, the Board of Directors of the Company accepts responsibility
for the information contained in this Public Announcement and confirms that it contains true, factual and material
information and does not contain any misleading information.

For and on behalf of the Board of Directors of Freshtrop Fruits Limited
Sd/- Sd/- Sd/-
Ashok Vishindas Motiani Nanita Ashok Motiani Kalpana Suman
Chairman & Managing Director Whole Time Director Company Secretary & Compliance Officer
(DIN: 00124470) (DIN: 00787809) (Membership Number: A71241)
Date: March 19, 2024 Place: Ahmedabad

IDFC First Bank Limited

(erstwhile Capital First Limited and amalgamated with IDFC Bank Limited)

CIN : LEST10TNZ014PLCOGT o2

Registered Office: KRM Towers, & Floor, Hamngton Road, Chetpet. Chennai - B00031
TEL: +81 44 4564 4000 | FAX: +81 44 4564 4022

IDFC FIRST
Bank
PUBLIC NOTICE

GOLD AUCTION CUM INVITATION NOTICE

The Below mentioned bormower has been issued notices fo pay the outstanding amount fowards the credit faciity. against Gold
ormament savailad by him from IDFC FIRST Bank Limited, Since the borrower has faled to repay the dues undar the facility, We
ara constrained to conduct an auction of the pledged Gold omaments on 2800312024, In the event any surplus amaount 5 realized
from this auchon, the same will be retwrned to the concemed borrower and 1 there 15 any defict post the auction, the balance
amount shall be recoverad from the borrower through appropriate legal proceedings. IDFC FIRST Bank has the authority fo remaove
the following account from the auction withoul prior intimation,  Further IDFC FIRST Bank resenes the right 1o change the Auction
Crate wathout any prior notice

Customer Name

R -

Loan Account Number Branch Name

NEW DELHI EAS-T OF KAILASH

1153438485
114TRS623 SHAKTI RANJAN KAMLA NAGAR BRANCH
112412407 SAHIL JAIN GURGAON SECTOR THIRTY ONE BRANCH

Auction will be conducted online through hitps:/fegold.auctiontiger.net on 28/03/2024 from 12:00pm to 3:00pm.
By way of this publication the concemed borrower are hereby given final notice and last opportunity 1o pay the facility
recalled amouni. with all interest and charges before the schedule suction date failing which the jewellery will be auctioned.
Please noie that, if the auction does not get completed on the same day due to fime limit the bank will re auction the
pledged gold omaments within next 7 days on the same terms and conditions. | the cuslomer is decensed all the

conditions parlaining 1o avction will he appiicable to his legal hairs
Date: 20/03/2024 Place: NEW DELHI

e e - .

ENTERTAINMENT NETWORK (INDIA) LIMITED

CIN:L92140MH1999PLC120516
Registered Office: 4th Floor, A-Wing, Matulya Centre, Senapati Bapat Marg,
Lower Parel (West), Mumbai - 400 013. Tel: 022 6662 0600; 022 6753 6983 Fax: 022 6753 6800.
Website: www.enil.co.in E-mail: stakeholder.relations@timesgroup.com

NOTICE

Notice for passing the Special Resolutions by Postal Ballot through
Remote e-voting pursuant to Section 110 of the Companies Act, 2013
Members of Entertainment Network (India) Limited ['the Company'] are hereby informed that the
Company will be communicating the Postal Ballot Notice pursuant to the provisions of Sections 108,
110 and all other applicable provisions of the Companies Act, 2013 and Rules 20 and 22 of the
Companies (Management and Administration) Rules, 2014 and all other applicable rules made under
the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof from time
to time) (hereinafter referred to as ‘the Act'), Regulation 44 and all other applicable regulations of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred to as 'the Listing Regulations'), read with Ministry of
Corporate Affairs (MCA'") General Circulars No. 14/2020 dated April 8, 2020, 17/2020 dated April 13,
2020, and other subsequent circulars, the latest being General Circular No. 09/2023 dated September

25,2023, ('MCA Circulars') and subject to other applicable laws and regulations.

The Company will send the Postal Ballot Notice by email to all its Members of the Company who have
registered their email addresses with the Company/ KFin Technologies Limited (formerly known as
KFin Technologies Private Limited) ('R&TA!/ 'KFinTech') or the Depository Participants. In terms of the
MCA Circulars, the Company is sending this Postal Ballot Notice in electronic form only. Hard copy of
the Postal Ballot Notice along with the Postal Ballot Form and pre-paid business reply envelope will not
be sent to the Members for this Postal Ballot and Members are required to communicate their assent
or dissent only through the remote e-voting system. Please note that no physical ballot forms will be
acceptable. The instructions for remote e-voting are appended to the Postal Ballot Notice.

The Postal Ballot Notice will be communicated to all the Members whose names appear in the
Register of Members/ Beneficiary Position maintained by the Depositories as on Friday, March 15,
2024, being the cut-off date for the purpose of remote e-voting. This Postal Ballot Notice will be
available at the Company's website: www.enil.co.in at https://www.enil.co.in/postal-ballot.php and
websites of the stock exchanges - BSE Limited at www.bseindia.com and National Stock Exchange of
India Limited at www.nseindia.com and at the website of KFin Technologies Limited ('R&TAY 'KFinTech')
at https://evoting.kfintech.com at the Downloads section.

Voting rights of the Members shall be reckoned on the paid up value of the shares registered in the
name of the Members and shall be in proportion to their shares of the paid up equity share capital of
the Company as on the aforesaid cut-off date. A person who is not a Member as on the cut-off date
should treat this Postal Ballot Notice for information purposes only.

The Postal Ballot Notice contains the following Special Resolutions:
Sr. No.| Type of Resolution | Brief particulars

1 Special Resolution | Appointment of Mr. Mohit Gupta (DIN: 06427582) as the Independent
Director.
2. | Special Resolution | Payment of remuneration to Non-Executive Directors.

Thelogin ID and password will be provided in the e-mail to enable the Members to use remote e-voting facility.

(@) The Business is to be transacted by postal ballot through voting by electronic means (remote e-
voting) as perthe MCA Circulars;

(b) Date of commencement of remote e-voting: Thursday, March 21,2024 at 9:00 A.M. (IST);
(c) Date of end of remote e-voting: Friday, April 19, 2024 at5:00 PM. (IST);

(d) Remote E-voting by electronic mode shall not be allowed beyond 5:00 PM. (IST) on Friday, April
19, 2024; the remote e-voting module shall be disabled for voting thereafter;

(e) Members, who have not received e-mail of Postal Ballot Notice may kindly refer to the
instructions at below stated paraftitled as: Manner of registering/updating email addresses.

() Person responsible to address the queries/grievances connected with the voting by postal ballot
through voting by electronic means (remote e-voting): Ms. C. Shobha Anand- Deputy Vice
President, KFin Technologies Limited, (R&TAY/ 'KFinTech') [Unit: Entertainment Network (India)
Limited], Selenium Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda,
Hyderabad - 500032. E-mail ID: evoting@kfintech.com, Contact No. 040-67162222; Toll Free
no.: 1800-309-4001. In case of any query pertaining to e-voting, the Members are requested to
refer to the detailed procedure on e-voting furnished separately to vote through electronic mode.
In case of any query pertaining to e-voting, please visit Help and FAQ's section of
hitps://evoting.kfintech.com (KFinTech's website) or download User Manual for Shareholders
available at the Downloads section of https://evoting.kfintech.com or e-mail to evoting@Xkfintech.com
or contact Ms. C. Shobha Anand on 1800-309-4001 (toll free number). For casting votes, members
are requested to read the instructions. The Postal Ballot Notice dated March 19, 2024 will be
emailed, along with the procedure for remote e-voting, to the members and same will be available
on the website of the Company at www.enil.co.in [url: http://enil.co.in/postal-ballot.php] and at
website of KFinTech at https://evoting.kfintech.com and websites of the stock exchanges - BSE
Limited at www.bseindia.com and National Stock Exchange of India Limited at www.nseindia.com.

(g) Day, date, time and venue of declaration of results and link of the website where such results will
be displayed: The results of voting by means of Postal Ballot through Remote E-voting shall be
declared on or before Saturday, April 20, 2024 by 11.00 p.m. IST and will be displayed along with
the Scrutiniser's Report at the Registered as well as Corporate Office of the Company,
communicated to the Stock Exchanges and would also be uploaded on the Company's website:
www.enil.co.in at https://www.enil.co.in/postal-ballot.php and on the website of KFinTech:
https://evoting.kfintech.com.

Manner of casting vote through remote e-voting:

e The Members, whose names appear in the Register of Members / list of Beneficial Owners as on
Friday, March 15, 2024 (cut-off date) are entitled to vote on the Resolutions set forth in the
Postal Ballot Notice.

e Detailed procedure for remote e-voting has been mentioned in the Postal Ballot Notice (Note nos.
11 to 17) and same will be available at the website of the Company at www.enil.co.in [url:
http://enil.co.in/postal-ballot.php] and at website of KFinTech at https://evoting.kfintech.com.

e |ogincredential and password details will be emailed to the members at their registered email ID.

e In case of any query pertaining to e-voting, please visit Help and FAQ's section of
https://evoting.kfintech.com (KFinTech's website) or download User Manual for Shareholders
available at the Downloads section of https://evoting.kfintech.com or e-mail to
evoting@kfintech.com.

Manner of registering/updating email addresses:

e Shareholders holding shares in dematerialized mode can register/ update email, mobile details,
etc. with their depository participants.

e Shareholders holding shares in physical mode can register/ update their email address,
bank details, KYC details and contact details through submitting the requisite ISR-1 form
along with the supporting documents. ISR-1 Form can be obtained by the following link:
https://ris.kfintech.com/clientservices/isc/default.aspx

¢ |ncaseofany queries, member may write to einward.ris@kfintech.com.

For casting votes, members are requested to read the instructions stated in the Postal Ballot Notice.
By Order of the Board of Directors
For Entertainment Network (India) Limited
Sd/-
Mehul Shah
EVP- Compliance & Company Secretary
(FCS no- F5839)

Place: Mumbai
March 19, 2024

financialexp.epapr.in

Bullding Structura {(Showroom on | 14.25.000/- | 1.42.500/-| 20,000/
from! side inclusive of front and
rear side Verandahy, True Valus
Showroom, G.T. Road, NH 44,
sahnawal Kalan-1, Ludhiana
Punjab, 141120 (without [and
ownership and any other
parmanant structures axisting
there at.)

Terms and Condition of the E-auction are as under:

1. E-Auction will be conducted on “AS 15 WHERE 15", “AS 15 WHAT 13°, “WHATEVER
THERE |5 BASIS AND NO RECOLURSE BASIS® through approved service provider /s
BankAuctions.in

2. Time Line for Auction process is as follows;

Last date Submission of ERgibility docs by Prospective Bidder Od-04-2024
Last date for Inspection and Due Diligence of Assets under Auction | 11-04-2024
by Qualified Buyer

Last date to deposit EMD 13-04-2024
Dateof Auckion 16-04-2024

3. The Complete E-Auction progess document containing details of the Assets, onling
e-auction Bid Form, General Terms and Conditions of onfine auction sale are availabla

with the Liquidator and can be shared on specific reguest. Sd/-
4. For further clamfications, please contact the undersigned. Vijay Kishore Saxena
Liquidator

[BBI/IPA-001/1P-PO1766/2019-202012708

Email; cirp.stanautos@gmail.com
Contact No.- 9540011155

Date: 20-03-2024
Place: Mew Delhi

@ s IM+ CAPITALS LIMITED

[CIN : L74140DL1991PLC340407]

Regd. Office: 72, Ground Floor, World Trade Cenler, Babar Road,
Connaught Place , New Delhi-110008 | Phone: +91 9810266747
E-mail : www.imcapitalscompliances@gmail.com,
Website: www.imcapitals.com

NOTICE OF POSTAL BALLOT

Pursuant lo section 110 of Companies Act, 2013 read with Rule 22
of Companies (Management and Administration) Rules, 2014 and
the MCA circulars (as defined below)

Members are hereby informed that pursuant to the provisions of Section 110
and other applicable provisions, if any of the Companies Act 2013, read with
Companies (Management and Administration) Rules, 2014, and such other
applicable laws, rules & regulations {including any statutory modification{s) or
re-enactments(s) thereof, for the time being in force) and in terms of General
Circular Mo, 14/2020 dated April 08, 2020 and General Gircular No. 1772020
dated April 13, 2020 read with General Circular No. 33/2020 dated September
28, 2020 and General Circular No. 39°2020 dated Decamber 31, 2020, General
Circular No. 10/2021 dated June 23, 2021 and General Circular No. 20/2021
dated Dacember 8, 2021 (the "MCA Circulars") issued by the Ministry of
Corporate Affairs, Government of India (the "MCA"), IM+ Capitals Limited (the
‘Company’) as on 19th March, 2024 complated the dispatch of Postal Ballot
Motice {'the Nofice') through email to all its Members who have registerad thair
g-mail IDs with the Depository through the concerned Depository Participants
and/or with the Company's Registrar and Share Transter Agent ('RTA"), M/s
Link Intime India (P) Limited (“Link Intime™) for seeking their approval by way
of ardinary / special resolution, as may be applicable, in respect of the

businesses mentionad inthe Notice dated 18th March, 2024.

Each Membaer's voting rights shall be in proporiion to his/her share of the Paid-

up Equity Share Capital of the Company as on cut- off date i.e., Friday, 15th

March, 2024, which shall be considered for voting. A person who is not a

membar as on the cut-off date, L., Friday, 15th March, 2024, should treat this

notice for information purpose onky,

The Company has engaged the services of Link Intime (India) Private Limited

{LIPL) tor providing ‘Remote E-Vating' facility to its Members, The Remote E-

Voting facility will commence on Wednesday, March 20, 2024 at 09:00 AM

India Standard Time {'IST') till Thursday, 18th April, 2024 at 05:00 PM (15T}

both days inclusive. Remote E-Voting will be disabled by Link Infime (India)

Private Limited (LIIPL) on Thursday, 18th April, 2024 at 05:00 PM

The Board of Directors has appointed Ms. Chetna Bhola, Practising Company

Secretary, as Scrutinizer for conducting the Postal Ballot process in a fairand

transparent manner,

The Members of the Company are aiso hereby informed and requested to note

that:

a) The necessary instructions for Remote E-Voting has been set out in the
Motice dated 18th March, 2024.

b} Once vote on a resolution is cast by the mamber, he/she shall not be allowed
to change it subsequentiy or cast the vote again.

¢} Thevoting nghts of the Members shall be in proportion to ther shares of the
paid-up equity share capital of the Company as on the Cut-off date.

d) The Postal Ballot Motice, together with Explanatory statement, Remote E-
Voting instructions and the process of emall registration for non-registered
Membars to avail Postal Ballot Notice & procedure for ‘Remaote E-Voting', in
tarms of MCA Girculars, is available om Link Infime (India) Private Limited
{LIIPL) e-voting website, hitps:/instavote linkinlime.co.in. The Postal
Ballot Notice alongwith its Explanatory Statement is also available on BSE
Limited's website at www.bseindia.com, the relevant website of the Stock
Exchange on which the shares of the Company are listed as well as on the
website of the company at www.imecapials.com

g) In light of the MCA Circulars, shareholders who have not reqistered their

email address and in consequence the e-voting notice could not be served to

them may temporarily get their email address registered with the

Company's Registrarand Share Transter Agent, Link Infime Private Limited.

Shargholders may write the request to register/update their E-mail address

with RTA to the email: enotices@linkintime.co.in. Post successtul

registration of the email. the shareholder would get soft copy of the notice

and the procedure for e-voting along with the User ID and Password o

enable e-voling for their Postal Ballot

It is clarified that for the permanent registration of e-mail address, the

Membars are however requested to register thair e-mail address. in raspect

of electronic holdings with the Depository through the concerned

Depository Participants and in respect of physical holdings with the

Company's RTA, Link Intirme (P) Limited by following the due procedura.

) In terms of MCA Circulars, vating can be done only by Remote E-Vating. As
the Remote E-Voting does not require a person to attend to a meeting
physically, the members are strongly advised to use the Remote E-Voting
procedure by themselves and not through any other person/proxies. Further
no hard copies of Postal Ballot Notice along with Postal Ballot Forms and
pre-paid business envelope will be sent to the Members for this Postal
Ballot and Members are required to communicate their assent and
dissent through "Remote E-Voting' system anly.

h) Shareholders facing any technical issue in login may contact Link Intime
INSTAVOTE helpdesk by sending a request at enotices@|inkintime.co.inor
contact on: - Tel: (22 - 4918 6000.

I} Theresults of the Postal Ballot shall be announced on or before Saturday, April
20th, 2024 i.e., not later than two (02} working days of cenclusion of voting
through 'Remote E-voting'. The same shall be posted on the Company's
website, www.imcapitals.com and on Link Intime (India) Private Limitad
(LIIPL} e-voting weabsite, hitps:/finstavote.linkintime.co.in and will also be
communicated to the stock exchanges where the Company's share are listed.

-

By the order of Board of Directors

For IM+ Capitals Limited

Sd/-

Sakshi Goel

Company Secretary & Compliance Officer

Date: 19.03.2024
Place: New Delhi

 CHENNAI/KOCHI
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SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED FROM TIME TO TIME.
This Public Announcement (the “Public Announcement”) is being made in accordance with the provisions of Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
as amended (“Buyback Regulations”) and contains the disclosures as specified in Schedule Il read with Schedule | to the Buy-back Regulations.

CASH OFFER FOR BUY-BACK UP TO 19,25,000 (NINETEEN LAKHS TWENTY-FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF THE COMPANY OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACH ATA :

PRICE OF ¥ 175/- (RUPEES ONE HUNDRED SEVENTY-FIVE ONLY) PER EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE “TENDER OFFER” ROUTE AS PRESCRIBED UNDER THE BUY-BACK
REGULATIONS USING STOCK EXCHANGE MECHANISM.
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DETAILS OF THE BUY-BACK OFFER AND OFFER PRICE

The Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be
deemed to include any committee including Buyback Committee constituted by Board to exercise its
powers), at their meeting held on Monday, February 12, 2024 (the “Board Meeting”), pursuant to the
provisions of Article 73 of the Articles of Association of the Company and Sections 68, 69 and 70 and all

other applicable provisions of the Companies Act, 2013 (the “Act”) and applicable rules made there under :

including the Companies (Share Capital and Debentures) Rules, 2014 as amended, and in compliance

with the Buy-back Regulations, the Securities and Exchange Board of India (Listing Obligations and :

Disclosure Requirements) Regulations, 2015, as amended from time to time (“Listing Regulations™), the

Foreign Exchange Management Act, 1999, subject to approval of the shareholders by way of special :

resolution and subject to such other approvals, (including lender's approval, if required) permissions,

sanctions and exemption as may be necessary and subject to such conditions and modifications, if any,
as may be prescribed or imposed by the appropriate authorities while granting such approvals,

permissions, sanctions and exemptions, which may be agreed by the Board or any person authorised by

the Board, approved the Buy-back of upto 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid :

up equity shares of face value of 210/- each (“Equity Shares”) (representing 19.45% of total number of

Equity Shares of the Company) at a price of 175/- (Rupees One Hundred Seventy-Five Only) per Equity :

Share (the “Buy-back Price”) payable in cash for an aggregate amount not exceeding ¥33,68,75,000/-
(Rupees Thirty Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) excluding costs such as fees,

brokerage, buy-back tax, securities transaction tax, goods and services tax, stamp duty, expenses :

incurred or to be incurred for the Buy-back like filing fees payable to the Securities and Exchange Board of

India (“SEBI”), advisors/legal fees, public announcement publication expenses, printing and dispatch :

expenses, and other incidental and related expenses etc., (the “Transaction Cost”) (the “Buy-back

Size”), which represents 24.55% of the total paid-up equity share capital and free reserves (including :

securities premium account) as per the audited interim financial statements of the Company as on

December 31, 2023, on a proportionate basis through the tender offer process using stock exchange :
mechanism (“Tender Offer”) as prescribed under the Buy-back Regulations, from all the equity

shareholders / beneficial owners of the Equity Shares of the Company including promoters, members of
promoter group and persons acting in concert of the Company who hold Equity Shares as on the record
date (“Buy-back Offer” / “Buy-back”). Please refer to Paragraph 12 below for details regarding the

Record Date and share entitiement for tendering in the Buyback. It is being understood that the :

“Promoter”, “Promoter Group” and “Persons Acting in Concert” will be such persons as have been

disclosed under the shareholding pattern filed by the Company from time to time under the Listing :

Regulations and the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended (“SEBI SAST Regulations”).

In terms of Regulation 5(via) of the Buyback Regulations, the Board or Buy-back Committee may, till one :
working day prior to the Record Date, increase the Buyback Price and decrease the number of Equity :

Shares proposed to be bought back, such thatthere is no change in the Buy-back Size.
Since the Buy-back is more than 10% of the paid up equity share capital and free reserves (including

securities premium account) of the Company based on financial statements of the Company as per its

latest audited interim financial statements as of December 31, 2023, the Board had sought approval of the
shareholders of the Company for the Buy-back in terms of the Buyback Regulations and the Act.

The shareholders of the Company approved the Buy-back, by way of Special Resolution, through Postal .

Ballot only by voting through electronic means pursuant to a Postal Ballot Notice dated February 12, 2024
(“Postal Ballot Notice”), the result of which were announced on Monday, March 18, 2024.

The Buy-back Size does not include any brokerage, applicable taxes such as Buyback Tax (as defined
below), securities transaction tax, goods and services tax, stamp duty, expenses incurred or to be
incurred for the Buy-back like filing fees payable to Securities and Exchange Board of India (“SEBI”),

advisors/legal fees, public announcement publication expenses, printing and dispatch expenses and

otherincidental and related expenses, etc. (“Transaction Costs”).

Pursuant to the Buy-back and depending upon the response to the Buy-back, the voting rights and :

percentage shareholding of the Promoters and Promoter Group in the Company may increase or decrease

from their existing voting rights and percentage shareholding. The Promoters and Promoter Group are :

already having control over the affairs of the Company and therefore such increase/decrease in their

voting rights, if any consequent to Buy-back of Equity Shares, will not result in any change in control over :

the affairs of the Company and shall be in compliance with the provisions of the SEBI SAST Regulations.

Post Buy-back, the level of holding of public shareholders in the Company shall not fall below the :
minimum level of public shareholding required to be maintained in terms of the Securities Contracts :

(Regulation) Rules, 1957 (“SCRR”) and under the Listing Regulations. Due to any reason, if the public

shareholding in the Company post Buy-back falls below the minimum level of public shareholding :

prescribed under SCRR, the Company undertakes to bring the public shareholding to the minimum
prescribed level within the time and in the manner prescribed under SCRR and the Listing Regulations.

The Equity Shares of the Company are listed on the BSE Limited (“BSE”) with Scrip Code: 530077 and '

Security ID: FRSHTRP (BSE is hereinafter referred to as the “Stock Exchange”).
In terms of Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group have

an option to participate in the Buy-back. In this regard, the details of the Promoters and Promoter Group, :

who have expressed their intention to participate and details of their intended participation in the Buy-back
have been givenin para 8 hereinafter.

The aggregate paid-up share capital and free reserves (including securities premium account) of the :

Company as on December 31, 2023, based on audited interim financial statements is % 13,722.81 lakhs.
In accordance with section 68(2)(b) of the Act and Regulation 5(i)(b) of the Buy-back Regulations, the
Company can authorize, subject to approval of the shareholders by way of special resolution, the buy-

back of equity shares involving payment of consideration not exceeding 25% of the total paid up equity :

share capital and free reserves (including securities premium account) of the company based on audited

interim financial statements of the company as on December 31, 2023. The shareholders have approved :

the Buy-back of shares, the result of which were announced on Monday, March 18, 2024. Accordingly,
the Company has proposed to utilise an aggregate amount not exceeding ¥33,68,75,000/- (Rupees

Thirty-Three Crore Sixty-Eight Lakhs Seventy-Five Thousand Only) excluding Transaction Costs for the 5

Buy-back which is within the aforesaid limit and represents 24.55% of the total paid-up equity share

capital and free reserves (including securities premium account) as per the audited interim financial :

statements of the Company as on December 31,2023.

Further, under the Act, the number of equity shares that can be bought back during a financial year shall not :

exceed 25% of the total number of outstanding equity shares of the company. Accordingly, the number of

Equity Shares that can be bought back by the Company during a financial year cannot exceed 24,73,725 -
Equity Shares, being 25% of the outstanding Equity Shares of the Company, i.e., 98,94,902 Equity Shares. :

Since the Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand)
Equity Shares, the same is within the aforesaid limit.

The ratio of the aggregate of secured and unsecured debts owned by the Company immediately after the
Buy-back shall not be more than twice the paid up capital and free reserves of the Company based on
interim audited financial statements of the Company as on December 31, 2023.

The Buy-back of Equity Shares may be subject to taxation in India and/ or in the country of residence of the -

Eligible Shareholder(s) (as defined hereinafter). Participation in the Buy-back by Eligible Shareholders will

trigger tax on distributed income to such shareholders (“Buy-back Tax”) in India and such tax is to be :

discharged by the Company. This may trigger capital gains taxation in hands of shareholders in their

country of residence if outside India. The transaction of Buy-back would also be chargeable to securities
transaction tax in India. In due course, the Eligible Shareholders will receive a Letter of Offer, which will :

contain a more detailed note on taxation. However, in view of the particularized nature of tax

consequences, the Eligible Shareholders are advised to consult their own legal, financial and tax advisors

priorto participating in the Buy-back.

A copy of this Public Announcement will be available on SEBI's website (www.sebi.gov.in) as well as on :

Company's website (www.freshtrop.com), the Manager to the Buy-back (www.vivro.net) and on the
website of Stock Exchange (www.bseindia.com).

NECESSITY OF THE BUY-BACK

The current Buyback is in line with the Company's shareholder-friendly capital allocation practices of
returning excess cash to shareholders, thereby increasing shareholders' value in the longer term, and
improving the Return on Equity. The Buy-back is being undertaken by the Company to enhance

shareholders' value and improve financial ratios. Additionally, the Buy-back is being undertaken for the :

following reasons:

i.  The Buy-back will help the Company to distribute surplus funds to its shareholders holding Equity :
Shares broadly in proportion to their shareholding, thereby, enhancing the overall return to the

shareholders;
ii. The Buy-back, which is being implemented through the Tender Offer as prescribed under the Buy-

back Regulations, would involve a reservation of number of Equity Shares as per their entitlement or :

15% of the Buy-back Size to be bought back whichever is higher, reserved for the small shareholders.

The Company believes that this reservation for small shareholders would benefit a large number of :
public shareholders, who would get classified as “Small Shareholders” as defined under Regulation

2(i)(n) of the Buy-back Regulations;

iii. The Buy-back will help in improving financial ratios like earnings per share, return on assets and :
return on equity calculated on the basis of financial statements, by reducing the equity base of the

Company; and
iv. The Buy-back gives an option to the Eligible Shareholders to either choose to participate in the Buy-

back and receive cash in lieu of their Equity Shares which are accepted under the Buy-back or choose :

not to participate in the Buy-back and get a resultant increase in their percentage shareholding in the
Company post Buy-back, without additional investment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID

UP CAPITAL AND FREE RESERVES

The maximum amount required under the Buy-back will not exceed %33,68,75,000/- (Rupees Thirty
Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) (excluding Transaction Cost) which is not
exceeding 25% of the aggregate of the total paid up equity share capital and free reserves of the Company
(including securities premium account) as per the audited interim financial statements of the Company as
on December 31, 2023. The funds for the implementation of the proposed Buy-back will be sourced out of

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

by law. The funds borrowed from banks and financial institutions, if any, will not be used for the Buy-back.
BUY-BACK PRICE AND BASIS OF ARRIVING AT THE BUY-BACK PRICE

The Equity Shares are proposed to be bought back through Tender Offer at a price of 175 (Rupees One :

Hundred Seventy-Five Only) per Equity Share. The Buyback Offer Price has been arrived at after

considering various factors including, but not limited to trends in the share prices, the net worth of the :

Company, price earnings ratio, possible impact of Buy Back on the earnings per share, performance of the

Company, its outlook, other financial parameters and the impact of the buyback, underpinned by the :

intention to offer a healthy return forits shareholders.
The Buy-back Price represents a premium of:

a. 7.36% over the closing market price of the Equity Shares on BSE as on the date of intimation to Stock :

Exchange of the Board Meeting to consider the proposal of the Buy-back; and
b. 5.29% overthe closing market price of the Equity Shares on BSE as on the date of the Board Meeting.
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MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK

The Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid- :

up Equity Shares of the Company representing 19.45% of total number of Equity Shares of the Company.
METHODOLOGY FOR BUY-BACK
The Buy-back Offer will be undertaken on a proportionate basis from the equity shareholders/ beneficial

owner of Equity Shares of the Company as on the Record Date (“Eligible Shareholders”) through the :

tender offer process prescribed under Regulation 4(iv)(a) read with Regulation 9(x) of the Buy-back

Regulations. Additionally, the Buy-back Offer shall be, subject to applicable laws, implemented by :

tendering of Equity Shares by Eligible Shareholders and settlement of the same through the stock

exchange mechanism as specified by SEBI in the circular CIR/CFD/POLICYCELL/1/2015 dated April 13, -
2015, circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016 and circular SEBI/HO/CFD/DCR- :
II/CIR/P/2021/615 dated August 13, 2021 (the “SEBI Circulars™) in terms of Regulation 9(vii) of the Buy-

back Regulations.

As required under the Buy-back Regulations, Equity Shares to be bought back under Tender Offer are |
divided into two categories: (i) Reserved category for Small Shareholders (as defined hereinafter); and (ii) :

General category for all other shareholders. For further details, please refer to para 12 of this Public
Announcement.

DETAILS OF SHAREHOLDING OF (i) PROMOTERS AND PROMOTER GROUP OF THE COMPANY, (ii) :
DIRECTORS AND PARTNERS OF PROMOTER GROUP COMPANIES / ENTITES OF THE COMPANY AND

(iii) DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”) OF THE COMPANY

The aggregate shareholding of (i) the Promoters and Promoter Group of the Company, (ii) the directors
and partners of the promoter group companies / entities and (i) Directors and KMPs of the Company as :

onFebruary 12,2024, is given below:
(A) Aggregate shareholding of Promoters and Promoter Group of the Company:

EE_NWM'SWEWMET— . uity i 3 i
TFresticap roodstit CEP 21,07, 212

2 | Ashok-Vishindas Mot 15,46,398 156

3T Nanita Ashok viotiani 8,55,442 86
_4_ 7,31,96 74

5 i Priyanka Tamdon 5,807205 58

6: | Mayank Ramest Tandon 4,39,67 444

“Total 62,55,333 6322 :

(B) Aggregate shareholding of the Designated Partners and Partners of Promoter LLF, as of February

12,2024:
As of the date of the Board Meeting, there is only 1 (One) Corporate Promoter of the Company i.e.,

Freshcap Foodstuff LLP. Shareholding of all the Designated Partners and Partners of the Corporate
Promoters i.e., Ashok Vishindas Motiani, Nanita Ashok Motiani, Dipti Ashok Motiani and Priyanka

Tondon are disclosed above.

(C) Aggregate shareholding of the Directors (other than Promoters) and Key Managerial Personnel
(KMP) of the Company, as on February 12, 2024:

ol. Name of Shareholder Designation

1.1 Ramchandra Gaurishankar Joshi| Non-Executive Director 0

2 |/5\nii Sharma

3. Mayur JashvantiatShah independent Director 5,62 0:06
4 TAShok Chandumat Muorajan Independent Director 1,800 002 .
5. Sanjay Dahyabhai Prajapati— | Chief Fimancial Officer 50~ Negtigibte
6. Katpama Surman Company Secretary |
' Total TAT 0.08

“The persons / entities mentioned in paragraph 7.1 have not purchased or sold any Equity Shares of the :
Company and there has been no change in their shareholdings for last twelve months prior to the date of :
the Board Meeting at which the Buy-back was approved till the date of Postal Ballot Notice i.e. February 12,

2024.

INTENTION OF THE PROMOTERS AND PROMOTER GROUP OF THE COMPANY TO TENDER EQUITY .

SHARES FOR BUY-BACK

In terms of the Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group .
have an option to participate in the Buy-back. In this regard, the Promoters and Promoter Group as listed :

herein below have expressed their intention to tender up to following number of Equity Shares in the Buy-
back:

Sr.No Name No. of shares held as on the Maximum No. of shares
date of Board Meeting proposed to be tendered :
1. | Freshcap Foodstutt LLP 21,071,064 21,017,640
2. "Ashok Vishindas Motiani 19,406,394 15,46,398 :
3. Nanita Ashok Motiani 8,55,442 8,55,44
4| Dipti AShok Vofiani 7,31,96 7,317,964
5.1 'Priyanka Tandon 5,80,205 5,80,205 :
6. Mayank Ramesf Tandon 439,674 439,676 :
Total 652,55,333 652,55,33

Details of the date and price of acquisition of the tquity Shares that the Promoters and Promoter Group

intend to tender are set out below:

Freshcap Foodstuff LLP
or.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) | Acquisition per
Share" (in %)
1 | June 14, 2003™ | 9,8/,350 10 - Opening Balance"
27T June 19, 2003 -900 10 N.A. N.A. Y
|3 1 June 20, 2003 -1,000 10 N.A® N.A. ™
| 4 |June 2o, 2004™ 09,100 10 N.A. Y N.A. ™
| 5 [March 28, 2005" | 30,000 10 N.A. @ N.A. ™
: 6 | December 21, 2005” | -2,776 | 10 NA @ NA @
| 7 | February 08, 2006 -25,000 10 N.A. Y N.A. Y
"8 March 03, 2006 -1,10,000 10 A A ™
| 9 [ May 02, 2006" 1,400 10 N.A. Y N.A. ™
' 107 October 27, 2006" 2,500 10 N.A. @ N.A. ™Y
| 11 November 02, 2006" | -15,000 10 NA. Y N.A. "
12| December 14,2006° | 3,000 | 10 108.56 Market Purchase
' 13| December 18, 2006™ 2,000 | 10 104.00 Market Purchase
| 14| June 01, 2007 | 2,000 10 84.76 Market Purchase
| 15/ August 03, 2007 i 2,500 | 10 113.77 Market Purchase
| 16| August 06, 2007 ; 2,090 10 110.98 Market Purchase
| 177 August U7, 2007 | 9,000 10 114.97 Market Purchase
| 1o] August Ug, 2007 2,000 ] 10 112.64 Market Purchase
19] August 09, 2007/ 9,000 10 111.12 Market Purchase
| 207 August 10, 2007 1,000 ' 10 109.96 Viarket Purchase
| 21] August 14, 2007 1,000 10 116.00 Market Purchase
- 22| August 20, 2007 1,000 10 112.75 Market Purchase
23 October 04, 2007 a2/ 10 12/7.00 Market Purchase
24| October 05, 2007 | 8,755 | 10 12786 Market Purchase
| 20| October 08, 2007 | 2,000 10 123.40 Market Purchase
5 26| October 1/, 200/ 4,000 10 121.15 Market Purchase
: 2/ January 10, 2006 9,03,304 10 - Issue of Bonus Shares
28] August 14,2009 5200 | 10 27.28 Market Purchase
29| August27,2009 | 410 10 26.25 Warket Purchase
| 307 August 31, 2009 | 2,922 10 26.23 Market Purchase
| 31] September 02, 2009 | 373 10 26.25 Market Purchase
32| January 29, 2070 | 3,50,000 | 10 19.40 Preferential Allotment
o3| November 13, 2010 | 1,050,000 10 19.40 Preferential Allotment
|34 December 09, 2014 | 1500 | 10 123.37 Market Purchase
| oo Decembper 10, 2014 | 12,900 10 125.39 Market Purchase
' 36| December 11, 2014 8,600 10 123.39 Market Purchase
| 37| March 30, 2015 20,000 10 119.11 Market Purchase
| 38| December 22, 2016 -50,000 10 83.47 Market Sale
' 39] December 30, 2016 -60,000 | 10 88.72 Market Sale :
| 40| December 13,2019 | -2,66,365 10 110.00 Tendered in Buyback Offer

U exc/ud/ng transaction costs like brokerage, ST, stamp duty etc.

@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not

disclosed here.

“® Above data has been extracted from Transaction Statement of the promoters.

“Not Available

Ashok Vishindas Motiani

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |[Acquisition pen

Share" (in %)

| 1. July 11, 2003 2,73,450 10 - Opening Balance®
2. | September 09, 2004 500 10 8.62 Market Purchase
| 3. | September 10, 2004 1,000 10 7.80 Market Purchase
| 4. | October 26, 2004 2,300 10 9.41 Market Purchase
5. | February 28, 2005” | 20,000 10 NA @ NA @
| 6. March 11, 2005 | 16,800 | 10 17.69 Market Purchase
| 7.1 March 11, 2005 -16,800 10 17.99 Market Sale
| o. | March 24, 2005 17,100 10 15.07 Market Purchase
9. fMarch 30, 2005 4,000 10 13.50 Market Purchase
1 10.| February 13,2006 |  -3,200 10 70.30 Market Sale
| 11.] April 03, 2006 -31,500 10 91.05 Market Sale
| 12.| September 13, 2006" 100 10 140.00 Off Market Purchase
.13' June 19, 2006 I 242 10 66.03 Market Purchase

W S

ob O

No. of I:W :
No held in the Company Shareholding| :

independent Director q

3)

4)

Srr—Dateof Acquisition T Noof equity’ —Natureof Transaction
No shares Acquisition per
Share" (in %)

4T Jume 20,2006 300 10 8550 arket Purchase—
4L 4000 410 20 QL MA L + D |

1J, \JUIIU L\J, LUUU I, UUU v rc.JdJd IWVIdIAGL T"Urolidot |
t6duly 25,2006 560 19 6160 MarketPurchase——
47 | (o hw A aYaYaVal LOA 1.0 fal i a¥a) haco

) umy cl, cUUU JUuU v VUJ.UVU IVICll I\GI. ruwuaoc

4.0 S aW, BN aYa¥a¥al 4000 40 041 D |

10 AUyusl U5, £UUU I,UUU v rJ.1o VIdIAGL Ut liastc
t9rdanvary-31,-2007 1000 10 10164 Market-Purchase

N L Eabrirarne=N4-0007Z 40006 4.0 4.00-4.Q Mavlkot-Diuvrahaco

cVU.| Toutual _y ul, cUUJ I,UUU v TUVU. 10 WIdIAGL TUlolidot |
N4 Coahriiar, N0 ONN7 1 00N 1N Q0. 20 Marlkat Diivrnhncn

o rovrudal _y Vo, cUUT I, UUu LAYJ JJ.IJU IWIATAUL T UlTuliaou

nNn Maorabh QN0 ONN7 [s M aTaYal 1N o0 4 Marlkaotr Dinvabhooo |
ccl wvidivituc, cUU17 ,UUU [LAY) V0O.U1 IVIAITAGLU T UTUIAdoU

231 May 29,2667 066 16 78777 MarketPurctrase |
laW,| + 00 040N 410 400 40 MA + D | |
£ Hugual UJd, LUUI o, IV v 1VO. 10 vidal r\Ul Furslidasc

251 August 10,2007 500 10 14145 Market Purchase
267 September 27,2607 t,000 10 12647 Warket-Purchase
27 October-17-2067 235 16 12073 MarketPurchase
281-0ctober-19;-2007 2:235 10 1722 Market-Purchase
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301 October23;2007 1,656 10 12373 Market-Purchase
StJdanuary-16,2668 304,384 10 - tssueof Bonus Shares—
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ucL.| Jdliualy 21, £UUO v,UUVU AV} UU.UO IVIdIAGL TuUuiulidot

33 danuary-29,2610 25,060 16 1940 Preferentiat-attotment
24 A mh 4.92..0904-0 400000 4.0 4.0-40 D £ ntial-allaten +.
Ja. NUVGHIUGCT 19, LUITU I,UU,Uuuyu [AV) 19.9U r1Icicloliudl aluunciit
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364-July-19;2012 28,880 10 13:35 Market-Purchase

nN=7 1 [aTaaYak Na) A0-000 410 42 LN [\ l.at D k.

vl July cU, cU T4 “U,UUVU v 1Y.JVU IWVIdIAGL TUlclidot
38duty-23,2612 46,600 19 1375 MarketPurchase

394 July 24, 2012 59,000 10 13.75 Market Purchase
40-February-13,2013 —2,00,000— 10 14-00 Conversion of Warrants |
41 March-05;2013 8;100 10 1769 Market Purchase—
42 March 06,2613 5478 16 1795 MarketPurctrase
43 March 12613 4,746 10 1861 MarketPurctrase

441 March22;2013 8;800 10 17-36 Market-Purchase

AL oL . .0ON49 A-TZAOO 4.0 AZ N b MNavieot-Dirahaco
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A7 August 08,2013 4744 19 18:15 MarketPurchase

48 August 13,2013 166060 16 1460 Conversiomof Warrants
491 October 03,2013 10,002 10 25:36 Market-Purchase
561 October 64,2613 3;260 10 2660 Market-Purchase

it | NZ..0049 AZ0O0O 4.0 [aYalNa¥al MA ] + D h

JI UblUUUI Ul, cUlo =, 1'UU AV} c0.UU IVIdIAGL T"Uiulidot I
521 October 15,2013 16,600 10 2599 MarketPurctrase i
531 October21,2013 2277 10 2500 MarketPurchase

541 October22,2013 5:900 16 2458 MarketPurctrase

551 0ctober23,2013 8:325 10 24776 MarketPurchiase
56 October 24,2013 5,588 10 24.82 Market Purchase

L7 faY il a¥a¥ Na) Qonn EWal A LN MA il + D |

JI UblUUUl cJd, cUTV O,0UU LAY} £5.JU IVIdIAGL "Urulidot
56 October 26,2613 1275 16 23-98 MarketPurchase

o9 November 13,2013 4,550 0 2350 Market Purchase

607 November 19,2013 5,220 10 A A ,
61 February 08,2014 2,007,000 10 14700 Conversiom of Warrants
62, June 09, 2014® 4,500 1) 3100 Off Market Purchase
631 June 13,2012® 5,500 10 3100 Off Market Purchase
641Uy 01,2014 6,689 10 3396 MarketPurchase |
657 July 02,2012 5,793 10 3397 Market Purchase :
661 July 11,2012 600 10 3398 Market Purctrase

67 July 14,2012 1,094 t0 3394 Varket Purchase

68 July 15, 2014 10,000 10 35.87 Market Purchiase|
697 July 21,2012 10,175 10 3876 Market Purctrase

707 July 22,2012 3,000 10 38752 Market Purchase

711 July 30, 2074 2,000 10 NA® Off Market PUrchase
727 July 30, 2074® 8,000 10 NA Off Market Purchase
73] December 09, 2014 -1,0UU 1Y 125.70 IVIarket sadie

741 December 10, 2014 -13,400 0 123.39 Market Safe

75] December 11,2014 =8;100 10 21.35 Market-Sate

76 February 03, 2015® =27,259 10 NAT NATY

1] February 02, 2012 -30,000 10 178.40 Market Sale

o February 03, 2015 -427741 10 181.29 Market Sale

791 March 28, 2015" 21,239 10 ] N.A™ NAT™

oU] September 08, 2015 1,842 10 74.47 Market Purchase

8] September 09, 2015 10,000 10 8467 Market Purchase

62| October 12, 2015 14,0UU 1Y 97.59 Varket Purchase

03 December 18, 2015 1Z,500 10 83.52 Market Purchase

o4, February 10, 2016 14,000 107 71.09 Market Purchase

"85 February 25,2016 | 9,250 0 7723 Market Purchase

00 February 26, 2016 3,650 10 76.44 Market Purchase

871 August 17, 2016 9,350 0 9352 Miarket Purchase |
88 September 09, 2016 10,000 10 95.65 Market Purchase |
09/ September 14, 2016 0,000 10 93.92 Market Purchase

JU. September 16, 2016 10,000 10 92.00 Market Purchase

91) October 10, 2016 | 2,660 10 87.67 Market Purchase

JZ1 November 28, 2016 11,000 10 79.03 Market Purchase |
Jo December 22, 2016 54,000 10 83.49 Market Purchase

94, December 13, 2016 49,020 10 88.71 Market Purchase

904 January 4, 2017 15,000 10 86.83 Market Purchase

90/ July 10, 2017 8,080 10 91.02 Markef Purchase

I/ August 11, 2017 10,000 10 93.46 Market Purchase

J0. December 13, 2019 -1,95,991 10 110.00 | Tendered in Buyback Offer|

" excluding transaction costs like brokerage, STI, stamp duty efc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here

® Above data has been extracted from Transaction Statement of the promoters.

“Not Available

Nanita Ashok Motiani

S| Date of Acquisition | No. of equity| Face Value Cost of Nature of Transaction
No shares (in¥) | Acquisition per

Share" (in %)

1.| June 14, 2003 2,186,400 10 | - Opening Balance™ |
2. September 07, 2004 2,000 0 9.90 Market Purchase |
3. | september 0o, 2004 600 10 9.50 Market Purchase

4.1 september 09, 2004 1,000 10 9.00 IViarket Purchase

2.| september 13, 2004 o00 10 0.19 Market Purchase

6.| May 27, 2005" 17,900 10 N.AY Oft Market Purchase

/.| May 30, 2005 0,000 10 19.60 IViarket Purchase

8. June U8, 2005 500 10 NA® Market Sale

J.1 June 24, 2000 1,000 10 N.A.Y N.A."7

10 August 26, 2005" 27,000 10 N.A.Y Off Market Purchase
11 February 13, 2006 -5,000 10 71.55 Market Sale

12 April 03, 2006 -30,000 10 91.05 Market Sale

13 July 03, 2006 500 10 63.84 Market Purchase

14 September 13, 2006" 27,000 10 36.19 Off Market Purchase |
15 October 25, 2007 1,000 10 122.95 Market Purchase |
16, October 26, 2007 2,278 10 122.87 Market Purchase |
17 October 30, 2007 705 10 121.44 Market Purchase

18] January 10, 2008 273,623 10 | - Issue of Bonus Shares
191 January 29, 2010 25,000 10 | 19.40 Preferential allotment
201 November 13, 2010 1,00,000 10 19.40 Preferential allotment |
21| February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
22 August 13,2013 1,00,000 10 14.00 Conversion of Warrants
23] July 16, 2015 28,000 10 75.00 Market Purchase

24 July 17, 2015 10,000 10 83.74 Market Purchase

29 December 18, 2015 9,000 10 ] 84.49 Market Purchase
26 September 30, 2016 5900 | 10 8522 Market Purchase
~27] October 04, 2016 946 0| 8865 Market Purchase

26 October 05, 2016 1,750 10 88.79 Market Purchase

29 October 13, 2016 7474 07 86.66 Market Purchase |
30/ November 23, 2016 3,079 10 74.97 Market Purchase

31 November 28, 2016 11,000 10 79.52 Market Purchase

32 December 22, 2016 17,500 10 83.48 Market Purchase

33] December 13, 2019 -1,07,453 10 110.00 lendered in Buyback Ofter

“excluding transaction costs like brokerage, STT, stamp duty efc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here.

“ Above data has been extracted from Transaction Statement of the promoters.

“Not Available
Priyanka Tandon
Sr| Date of Acquisition | No. of equity| Face Value Cost of Nature of Transaction
No shares (in¥) | Acquisition per

Share” (in %)
1. June 14, 2003 73,300 10 | - Opening Balance®
~2.| October 26, 2004 2,000 10 9.50 Market Purchase |
~3.| October 27, 2004 200 10 9.00 Market Purchase |
4.| October 28, 2004 2,000 10 9.50 Market Purchase
5. November 30, 2004" 5,000 10 | N.A." N.A."
6.| February 11, 2005 2,800 10 | 10.58 Market Purchase
7.| February 14, 2005 1,200 10 10.60 Market Purchase
8. | February 28, 2005 2,000 10 N.A." Off Market Purchase
9.| April 06, 2005 1,400 10 N.A.“ Off Market Purchase
10, May 05, 2005 9,700 10 16.02 Market Purchase |
11| May 06, 2005 10,000 10 15.83 Market Purchase |

(Continued to next page)
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St Date ot Acquisition—7 No-of equity T Face Value LoSto1 Nature of Transactiom—| .
No shares (in¥) |Acquisition per :
(UNH
Share™ (in ¥)

T2 May 09,2005 10;000 10 16701 MarketPorctrase
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T excluding transaction costs like brokerage, STT, stamp duty efc.
“ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not -

disclosed here.
© Above data has been extracted from Transaction Statement of the promoters.
“Not Available
9) Mayank Ramesh Tandon 5
SK.TDate o Acquisition | No. of equity T Face Value Costot Nature of Transactiom | :
No shares (in¥) |Acquisition per
Share" (in %)
T [November 0T, 2005 33,500 10 - Opening Batance"
2—itarch28,2606 62,500 10 20-00 Preferentiat-Attotment
Svay 11,2606 62,560 10 20-00 Preferentiat-Attotment
4 TFebruary 09,2007 100 10 A Market Purctase
5-10ctober 22,2007 560 10 12000 MarketPurchase
6 1October 24,2667 750 10 12100 Market Purctrase :
7 [danuary 10,2008 1,59,850 10 - fssueof Bonus share—
8. \chlllucll y 22, 2008 1,000 10 4721 N:Cllll\Ut PUI\:hGDU ;
9-1September17,2010 300 10 25:00 Market Purchase
O March 11,2011 60 10 14.00 Market Purctase
1 March 14,2011 435 10 15.30 Warket Purchase
T2 March 14,2011 669 ) 14,98 Market Purchase
13 [March 15, 2011 2,254 10 15.62 Market Purchase
4 ivtarch-t5,26011 2.606 16 1548 MarketPurchase
t51March 16,2011 5,000 10 15501 Market Purcitase
6. [Varch 16, 201t 4,000 10 551 MarketPurchiase
7 March 17,2011 100 10 15.85 Market Purchase
To.[March 17, 2011 1,902 10 17.39 Viarket Purchase
T9.[March 18, 20711 2,000 10 18.00 Market Purchase
2U.f\March 22, 2011 929 10 1/7.90 IViarket Furchase
21.[March 23,2011 450 10 20.39 Market Purchase
Z2Z.[\March a1, 2011 4,000 10 2U.00 Viarket Purchase
23 [March 31,2011 2,000 0 2115 Market Purchase
24 TAugust 29, 20711 5 10 16.20 Market Purchase
25.|Fepruary 13, 2013 1,00,000 10 14.00 Conversion of Warrants
26.]0ctober o0, 2015 2,022 10 25.90 IViarket Purchase
2/.[0ctober 31, 2015 12,290 10 24.9/7 Miarket Purchase
26.[November 01, 2013 1,562 10 24.90 Market Purchase
29.[July 1o, 2015 9,190 10 19.12 IViarket Purchase
30. July 17, 2019 0,U0U 10 00.00 Viarket Purchase
al.[becember To, 2010 200 10 09./9 IViarket Purchase
aoZ.|December 10, 2015 100 10 090.00 IViarket Purchase
9. |uctober 10, 2UTb 12,000 10 0Y.12 IVIarket Purchase
34-|0ctober 13, 2010 9uu 10 00.00 IViarket Purchase
35-[November 28, 2016 3,110 10 80.20 Market Purchase
36.[November 03, 2017 890 10 179.73 Market Purchase
37-[December 13,2019 55,724 0 T10.00 Tendered in Buyback Offer

"excluding transaction costs like brokerage, STT, stamp duty etc.

® Details prior to November 01, 2005 are not available with the Company and the promoter and hence not
disclosed here :
© Above data has been extracted from Transaction Statement of the promoters.

“Not Available

6) Dipti Ashok Motiani
or.[ Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per
Share” (in ¥)

1. [June 14, 2003 1,50,000 10 - Opening Balance™
2. |January 10, 2008 1,50,000 10 - ISSUE of Bonus share
3. [January 29, 2070 T,00,000 T0 T9.40 Preferential allotment
4 [November 13,2010 | 1,50,000 | 10 19.40 | Preferential allotment
5. [March 12,2011 2,500 10 15.16 Market Purchase

6. [March 16, 20711 11,600 10 15.57 Market Purchase

/. |\Varch o0, 2011 9,103 10 10.90 Vlarket Purchase

8 Varcr 31,201t 2,509 10 19764 Market Purctiase

9 [Febroary 13,2013 500,000 0 14700 Conversiom of Warrants
T10.1August 13, 2015 1,00,000 10 14.00 Gonversion of Warrants
1. [July 17,2075 — 10,000 10 83.36 Market Purchase
12.|August 20, 2015 5000 | 10 103.99 Market Purchase
1o.[0ctober Ug, 2010 11,430 10 Y1.20 Market Purchase
T4 [0ctober 08, 2015 -1,438 T0 90.12 Market Sale
To.l0ecember To, 2010 9,000 10 o04.o0 IViarket Purchase
16.[October 25, 2016 2,693 — 10 T 8874 Market Purchase
17.|December 23, 2016 500 10 85.96 Market Purchase
18.|December 26, 2016 | 2,007 10 85.38 Market Purchase
19.|December 27, 2016 300 10 85.86 Market Purchase
20.|December 28, 2016 22 10 85.00 Market Purchase
21.|December 30, 2016 15,500 10 86.73 Market Purchase
22.|February 04, 2017 4,000 10 86.95 Market Purchase
23.|December 13, 2019 -92,770 10 110.00 Tendered in Buyback Offer

" excluding transaction costs like brokerage, STI, stamp duty etc.

® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
disclosed here.

9. NO DEFAULT

The Gompany confirms that there are no defaults subsisting in the repayment of deposits or interest
thereon, redemption of debentures or preference shares or payment of dividend to any shareholder, or :
repayment of any term loan or interest payable thereon to any financial institution or banks.

10. BOARDAND STATUTORY AUDITOR CONFIRMATION

10.1. The Board has confirmed that it has made full enquiry into the affairs and prospects of the company and :
has formed the opinion that: :

a) immediately following the date of the Board Meeting i.e., February 12, 2024 (“Board Meeting Date”) and -
the date on which the result of the shareholders’ resolution passed by way of postal ballot will be declared
(“Postal Ballot Date”), approving the buyback, there will be no grounds on which the Company could be :
found unable to pay its debts;

b) as regards the Company’s prospects for the year immediately following the date of the Board Meeting :
approving the Buyback as well as for the year immediately following the Postal Ballot Date, having regard
to the Board’s intentions with respect to the management of the Company’s business during that yearand :
to the amount and character of the financial resources which will, in the Board’s view, be available to the :
Company during that year, the Company will be able to meet its liabilities as and when they fall due and will -
not be rendered insolvent within a period of one year from the date of the Board Meeting and the Postal :
Ballot Date; i

c) in forming its opinion aforesaid, the Board has taken into account the liabilities as if the Company were :
being wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 or the
Insolvency and Bankruptcy Code, 2016 (including prospective and contingent liabilities); and ;

d) the debt-equity ratio of the Company after the Buy-back will be within the limit of 2:1 as prescribed under
Section 68(2)(d) of the Companies Act, 2013 and Regulation 4(ii) of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018. :

10.2. The text of the report dated February 12, 2024 received from F. P & Associates, Chartered Accountants :
(FRN: 143262W), the Statutory Auditors of the Company and the statement of computation of permissible
capital payments for the proposed Buy-back of Equity Shares of the Company, addressed to the Board of
Directors of the Company is reproduced below.

Quote

To,

Board of Directors

Freshtrop Fruits Limited

A-603, Shapath 1V, S. G. Road, Ahmedabad — 380 015, Gujarat, India.

Dear Sir/ Madam, :
Sub: Statutory Auditor’s Report in respect of proposed buy-back of equity shares by Freshtrop Fruits :
Limited (the “Company”) in terms clause (xi) of Schedule | to the Securities and Exchange Board of
India (Buy-back of Securities) Regulations, 2018 (as amended) (the “Buy-back Regulations™) :

1. This Reportisissued in accordance with the terms of our engagement letter dated February 12,2024 with
the Company. :

2. The Board of Directors of the Company has approved a proposal for the buy-back of Equity Shares by the :
Company at its meeting held on February 12, 2024, in pursuance of the provisions of Sections 68, 69 and :
70 of the Companies Act, 2013 (‘the Act’) and the Buy-back Regulations. :

3. We have been requested by the management of the Company to provide a report on the accompanying
Statement of permissible capital payment (“Annexure A”) as at December 31, 2023 (hereinafter referred :
together as the “Statement”). This Statement has been prepared by the management of the Company,
which we have initialled for identification purposes only. ]
Management’s Responsibility for the Statement ;

4, The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with :
Sections 68, 69 and 70 of the Act and the Buy-back Regulations, is the responsibility of the management
of the Company, including the computation of the amount of the permissible capital payment, the :
preparation and maintenance of all accounting and other relevant supporting records and documents.
This responsibility includes the design, implementation and maintenance of internal control relevantto the :
preparation and presentation of the Statement and applying an appropriate basis of preparation; and :
making estimates that are reasonable in the circumstances.

www . readwhere . com

10.

1.

For, FP

Auditor’s Responsibility
Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable
assurance whether:

we have inquired into the state of affairs of the Company in relation to the audited interim financial
statements of the company for the period ended December 31, 2023;

the amount of permissible capital payment for the proposed buy-back of equity shares as stated in
Annexure A, has been properly determined considering the condensed audited interim financial
statements as at December 31, 2023, in accordance with the provisions of Section 68(2) of the Act and
Regulations 4 and 5 of the Buy-back Regulations; and

the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed the opinion
as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds that the
Company having regard to its state of affairs will not be rendered insolvent within one year from the date of
the board meeting held to consider the proposal of Buy-back of Equity Shares.

The audited interim financial statements for the financial period ended on December 31, 2023, refereed in
paragraph 5 above, which we have considered for this report, have been audited by us, on which we have
issued an unmodified audit opinion vide our reports dated February 12,2024. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under Section
143 of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered
Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable
assurance about whether these financial statements are free of material misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,

Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other

Assurance and Related Services Engagements.

Opinion

Based on enquiries conducted and our examination as above, we report that:

i) we have inquired into the state of affairs of the Company in relation to its condensed audited interim
financial statements for the financial period ended on December 31, 2023;

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

jii) the amount of share capital and its free reserves (including securities premium) have been extracted
fromthe audited interim financial statements of the Company as on December 31, 2023; and

iv) the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed its
opinion as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds
that the Company, having regard to its state of affairs, will not be rendered insolvent within one year
fromthe date of the Board Meeting (i.e., February 12, 2024).

Based on the representations made by the management, and other information and explanations given to

us, which to the best of our knowledge and belief were necessary for this purpose, we are not aware of

anything to indicate that the opinion expressed by the Directors in the declaration as to any of the matters
mentioned inthe declaration is unreasonable in circumstances as at the date of declaration.

Restriction on Use

This report has been issued at the request of the Company solely - (i) for use of the Company in
connection with the proposed buy-back of Equity Shares of the Company in pursuance to the provisions
of Section 68 and other applicable provisions of the Act and the Buy-back Regulations, (ii) to enable the
Board of Directors of the Company to include it in the Public Announcement, Letter of Offer and other
documents pertaining to buy-back to be sent to the Shareholders of the Company or filed with (a) the
Registrar of Companies, Securities and Exchange Board of India, Stock Exchange, public shareholders
and any other regulatory authority as per applicable laws and (b) the Central Depository Services (India)
Limited, National Securities Depository Limited and (jii) for providing to the manager, and should not be
used by any other person and may not be suitable for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose orto any other person to whom this reportis
shown orinto whose hands it may come without our prior consent in writing.

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

& Associates

Chartered Accountants
ICAI Firm Registration Number: 143262W

SD/-

F.S. Shah

Partner

Membership No.: 133589
Place of Signature: Ahmedabad
Date: February 12,2024

UDIN: 24133589BKFHFK3156

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the

Statem

ent”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the
Buy-back Regulations
(% in Lakhs)
Sr. Parficulars Standalone
No Amount

A" Paid up equity share capital and free reserves as on December 31, 2023, based 989.49
on the condensed audited financial statements of the Company

Totar paid-up Equity Share Capital 989749

Free RESErves, comprising

i oecuritues Fremium Account -

i GeneralReserve -

5 Retained Earnings™ 1273332
Total Paid up Equity Share Capital and Free Reserves 1372281

B[ The amount of Maximum Permissible Capital Payment fowards the Buyback
being lower of;

Maximum permissible Number of Equity Shares eligible for Buy-back in 24.74
accordance with Section 68(2)(c) of the Companies Act, 2013 read with
Regulation 4 of the Buy-back Regulations (25% of total number of outstanding
equity shares) (Nos.)

Maximum amount permissible for the buyback i.e. 25% of total paid-up equity|  3430.70
capital and free reserves of audited interim financial statements (25% of total paid-
up equity share capital and free reserves as of December 31, 2023)

Amount approved by the Board of Directors at its meeting held on February 12,|  3368.75
2024.

*Net of re-measurement ot assets and liabilities at fair value or Bs.2.20 Crores”

For and on behalf of the Board of Directors of

12.
12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

Freshtrop Fruits Limited
SD/-
Name: Ashok Vishindas Motiani Place: Ahmedabad
. Designation: Managing Director Date: 12/02/2024
- Unquote
- 11.  PRIORAPPROVALS FROM LENDERS

As on date of this Public Announcement, the Company has outstanding facilities with Banks. It is
confirmed that there is no breach of any covenants of the loans taken from all the Banks.

RECORD DATE AND SHAREHOLDERS’ ENTITLEMENT

The Board has fixed Tuesday, April 02, 2024 as the Record Date for the purpose of determining the
entitlement and the names of the equity shareholders who are eligible to participate in the Buy-back Offer
(“Eligible Shareholders™).

In due course, Eligible Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating
their entitlement for participating in the Buy-back. Even if Eligible Shareholder does not receive the Letter
of Offer along with a Tender/Offer Form, the Eligible Shareholder may participate and tender shares in the
Buy-back. The dispatch of the Letter of Offer shall be through electronic mode via email only, within 2
(two) working days from the Record Date and in case any shareholder requires physical copy of the Letter
of Offer arequest has to be sentto the Company or Registrar to the Buy-back to receive a copy of the Letter
of Offerin physical form and the same shall be provided.

The Equity Shares proposed to be bought back as part of the Buy-back are divided in two categories:
a. Reserved category for Small Shareholders (defined hereinafter); and
b. General category for all other Eligible Shareholders.

As defined in the Buy-back Regulations, a “Small Shareholder” is a shareholder who holds shares
whose market value, on the basis of closing price of shares on the recognized stock exchange, in which
highest trading volume in respect of such shares is recorded on the record date, is not more than
%2,00,000/- (Rupees Two Lakhs only).

In accordance with Regulation 6 of the Buy-back Regulations, 15% of the number of Equity Shares which
the Company proposes to Buy-back or number of Equity Shares entitled as per the shareholding of the
Small Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-
back.

On the basis of the shareholding as on the Record Date, the Company will determine the entitlement of
Eligible Shareholders, including Small Shareholders, to tender their Equity Shares in the Buy-back Offer.
This entitlement for each shareholder will be calculated based on the number of Equity Shares held by the
respective shareholder on the Record Date and the ratio of the Buy-back applicable in the category to
which such shareholder belongs. The final number of Equity Shares that the Company will buy-back from
each Eligible Shareholder will be based on the total number of Equity Shares tendered. Accordingly, the
Company may not buy-back all of the Equity Shares tendered (over and above entitlements) by Eligible
Shareholders.

In order to ensure that the same Eligible Shareholder with multiple demat accounts / folios do not receive
higher entitlement under Small Shareholder category, the Equity Shares held by such Eligible Shareholder
with @ common Permanent Account Number (“PAN”) shall be clubbed together for determining the
category (Small Shareholder or General) and entitlement under the Buy-back. In case of joint
shareholding, the Equity Shares held in cases where the sequence of PANs of the joint shareholders is
identical shall be clubbed together. In case of Eligible Shareholders holding Equity Shares in physical form
where sequence of PAN is identical and where the PANs of all joint shareholders are not available, the
Registrarto the Buy-back will check the sequence of the names of the joint shareholders and club together
the Equity Shares held in such cases where the sequence of the PANs and the name of the joint
shareholders are identical. The shareholding of institutional investors like mutual funds, insurance
companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN shall not be
clubbed together for determining their entitlement and will be considered separately, where these Equity
Shares are held for different schemes/ sub-accounts and have different demat account nomenclature
based on information prepared by Registrar to the Buy-back as per the shareholder records received from
the depositories. Further, the Equity Shares held under the category of ‘clearing members’ or ‘corporate
body margin account’ or ‘corporate body-broker’ as per the beneficial position data as on the Record Date
with common PAN are not proposed to be clubbed together for determining their entitlement and will be
considered separately, where these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
back, if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and
above their entitlement in the Buy-back by shareholders in that category, and thereafter from shareholders
who have tendered over and above their entitlement in other category.

12.9. The participation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholders may also
tender a part of their entitlement. Eligible Shareholders also have the option of tendering additional shares
(overand above their entitlement) and participate in the shortfall created due to non-participation by some
other Eligible Shareholders, if any, or they may opt not to participate and enjoy a resultant increase in their
percentage shareholding, after the completion of the Buy-back, without any additional investment. If the
Buy-back entitlement for any shareholder is not a round number, then the fractional entitlement shall be
ignored for computation of Buy-back entitiement to tender Equity Shares in the Buy-back.

12.10. The maximum number of Equity Shares that can be tendered under the Buy-back Offer by any Eligible
Shareholder cannot exceed the number of Equity Shares held by the equity shareholder as on the Record
Date. The Equity Shares tendered as per the entitlement by Eligible Shareholders holding Equity Shares of
the Company as well as additional shares tendered, if any, will be accepted as per the procedure laid down
in Buy-back Regulations. The settlement of the tenders under the Buy-back Offer will be done using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI Circulars, as may be
amended fromtime to time and other relevant rules and regulations.

12.11. The Buy-back from non-resident members, Overseas Corporate Bodies (OCBs) and Foreign Institutional
Investors (Flls), Foreign Portfolio Investors (FPIs) and members of foreign nationality, if any, etc. shall be
subject to such approvals as may be required including approvals from the Reserve Bank of India under
the Foreign Exchange Management Act, 1999 and the rules, regulations framed there under, if any and
such approvals shall be obtained, as may be required by the shareholders. Further, the reporting
requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange Management
Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall be made
by the Eligible Shareholders and/ or the Stock Broker through which the Eligible Shareholder places the
bid.

12.12. Detailed instructions for participation in the Buy-back Offer as well as the relevant schedule of activities
will be included in the Letter of Offer which will be sentin due course to the Eligible Shareholders.

13. PROCESS AND METHODOLOGY FOR THE BUY-BACK

13.1.  The Buy-back shall be open to all Eligible Shareholders, holding Equity Shares in demat form and physical
formas onthe Record Date.

13.2.  The Buy-back Offer will be implemented using the “Mechanism for acquisition of shares through Stock
Exchange” devised pursuant to SEBI Circulars and following the procedure prescribed in the Act and the
Buy-back Regulations and as may be determined by the Board (including any person authorized by the
Board to complete the formalities of the Buy-back Offer) and on such terms and conditions as may be
permitted by law from time to time.

13.3. Forimplementation of the Buy-back, the Company has appointed Pravin Ratilal Share And Stock Brokers
Limited as the registered broker to the Company (the “Company’s Broker”) who will facilitate the process
of tendering Equity Shares through Stock Exchange Mechanism for the Buy-back Offer and through whom
the purchases and settlement on account of the Buy-back Offer would be made by the Company. The
contact details of the Company’s Broker are as follows:

“Name: Pravin Ratifal Share And STock BroKers Limited
~AdUress: Sakar-1,—5tiT—ftoor, Opp Gandhigramm Raitway —Statiom,
Navrangpura, Ahmedabad - 380009

—Contact Person: ts-Shanmomihokiaria

Tel: 079-26553758

Email: info@prssb.com

Website: http7/WWw.prssb.comy/

SEBI Registration Number: iNZ000206732

Corporate Identity Number: U67120GJ1994PLC022117

13.4. —For the purpose of this Buy-back, BSE Limited (" BSE™) will be the Designaied Stock Exchange. The
Company will request BSE to provide the facility of acquisition window (“Acquisition Window”) to
facilitate placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buy-
back Offer. The details of the platform will be as specified by BSE from time to time. In case Eligible
Shareholder’s broker is not registered with BSE or if the Eligible Shareholders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registered with the BSE and can make a bid
by using quick unique client code (“UCC”) facility, after submitting the details as may be required by the
stock broker to be in compliance with the Buy-back Regulations. In case Eligible Shareholders are not able
to bid using UCC facility through any other stock broker registered with BSE, the Eligible Shareholder may
approach Company’s Broker to place its bid subject to completion of ‘know your customer’ requirements
as required by the Company’s Broker. The Company / Registrar to the Buy-back shall provide the
entitlement of Eligible Shareholders to the Clearing Corporation.

13.5. Duringthe tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window
by Eligible Shareholders through their respective stock brokers (“Seller Member”) during normal trading
hours of the secondary market. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders. The Seller Member can enter orders for shares held in
demat as well as physical mode.

13.6. Eligible Shareholders will have to tender their Equity Shares from the same demat account in which they
were holding such Equity Shares as on the Record Date, and in case of multiple Demat Accounts, Eligible
Shareholders are required to tender the applications separately from each Demat Account. In case of any
changes in the demat account in which the Equity Shares were held as on Record Date, such Eligible
Shareholders should provide sufficient proof of the same to the Registrar and such tendered Equity Shares
may be accepted subjectto appropriate verification and validation by the Registrar.

3.7. Further, the Company will not accept shares tendered for Buy-back which are under restraint order of the
courtfortransfer/sale and/or the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificate have not been issued
either due to such request being under process as per the provisions of law or otherwise. The Company
will not Buy-back Equity Shares, which are locked-in or non-transferable, until the pendency of such lock-
in, or until the Equity Shares become transferable, as applicable, during the period between the date of
opening and closing of the Buy-back Offer.

13.8. Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:

13.8.1.Eligible Shareholders who desire to tender their Equity Shares held by them in the dematerialised form
under Buy-back Offer would have to do so through their respective Seller Member by giving the details of
Equity Shares they intend to tender under the Buy-back.

13.8.2.The Seller Member would be required to place a bid on behalf of the Eligible Shareholders who wish to
tender Equity Shares inthe Buy-back using the Acquisition Window of the Stock Exchange.

13.8.3. The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares tendered in the
Buy-back. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by Depositories to the Clearing Corporation.

13.8.4.In case, the demat account of the Eligible Shareholders is held in one depository and clearing member
pool and clearing corporation account is held with other depository, the Equity Shares tendered under the
Buy-back shall be blocked in the shareholders demat account at the source depository during the
tendering period. Inter Depository Tender Offer (“IDT”) instruction shall be initiated by shareholder at
source depository to clearing member pool/ clearing corporation account at target depository. Source
depository shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance)
and sends IDT message to target depository for confirming creation of lien.

13.8.5. For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation
of order by custodian. The custodian shall either confirm or reject the orders not later than the closing of
trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be deemed to
be rejected. For all confirmed custodian participant orders, order modification shall revoke the custodian
confirmation and the revised order shall be sent to the custodian again for confirmation.

13.8.6. Upon placing the order, the Seller Member shall provide a transaction registration slip (“TRS”) generated
by the exchange bidding system to the Eligible Shareholder on whose behalf the order has been placed.
TRS will contain details of order submitted like Bid ID No., Depository Participant (“DP”) ID, Client ID, no.
of Equity Shares tendered, etc.

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

13.9.1.In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the
Eligible Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares
in the Buy-back provided that such tendering shall be as per the provisions of the Buy-back Regulations
and terms provided in the Letter of Offer.

13.9.2. Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy-
back will be required to approach their respective Seller Members along with the complete set of
documents for verification procedures to be carried out including the (i) original share certificate(s) (ii)
valid share transfer form(s) (i.e., Form SH-4) duly filled and signed by the transferors (i.e., by all registered
Eligible Shareholders in same order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of the Company (iii) self-attested
copy of the Eligible Shareholder’s PAN Card (iv) the Tender Form duly signed (in case the Equity Shares are
injoint names, the Tender Form must be signed by all Eligible Shareholders in the same order in which they
hold the Equity Shares) and (v) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/ specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original shareholder has deceased, etc., as applicable. In
addition, if the address of an Eligible Shareholder has undergone a change from the address registered in
the Register of Members of the Company, such Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

13.9.3.Based on the documents mentioned in paragraph above, the concerned Seller Member shall place the bid
on behalf of the Eligible Shareholder holding Equity Shares in physical form who wishes to tender Equity
Shares in the Buy-back using the Acquisition Window. Upon placing the bid, the Seller Member shall
provide a TRS generated by the Stock Exchange bidding system to the Eligible Shareholder. TRS will
contain the details of order submitted like folio no., certificate no., distinctive no., no. of Equity Shares
tendered etc.

13.9.4. After placing the bid, the Seller Member of the Eligible Shareholder has to deliver the original share
certificate(s) and documents (as mentioned in paragraph 13.9.2 above along with TRS either by
registered post or courier or hand delivery to Registrar to the Buy-back (at the address mentioned at
paragraph 16 below) within 2 days of the bidding by the Seller Member. The envelope should be
superscribed as “Freshtrop Fruits Limited— Buyback 2024”. One copy of the TRS will be retained by
Registrar to the Buy-back and it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.

13.9.5.Eligible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will
not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Shares for the Buy-back shall be subject to verification as per the Buy-back Regulations and any further
directions issued in this regard. The Registrar will verify such bids based onthe documents submittedona
daily basis and till such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the
Registrar confirms the bids, it will be treated as ‘confirmed bids’.

13.9.6. All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following
grounds amongst others: (i) If there is any other company’s equity share certificate(s) enclosed with the
Tender Form instead of the Equity Share certificate(s) of the Company; (ii) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the Eligible Shareholders; (iii) If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy-back does not receive the Equity
Share certificate(s); (iv) In case the signature on the Tender Form and form SH-4 does not match as per
the specimen signature recorded with Company/ Registrar to the Buy-back.

13.9.7.In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization, such
Eligible Shareholders should ensure that the process of getting the Equity Shares dematerialized is
completed well in time so that they can participate in the Buy-back before the date of closing of the Buy-
back.

13.9.8. An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in
the Buy-back by submitting duly executed transfer deed for transfer of Equity Shares purchased prior to
Record Date in his/her name along with the tender form, copy of the his / her PAN and of the person from
whom they have purchased the Equity Shares and other relevant documents as may be required for
transfer of Equity Shares.
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For Equity Shares held by Eligible Shareholders, being non-resident shareholders:

i. Eligible Shareholders, being non-resident shareholders (excluding foreign institutional investors/foreign portfolio
investors) shall also enclose a copy of the permission received by them from RBI, if applicable, to acquire the Equity
Shares held by them.

ii. In case the Equity Shares are held on repatriation basis, the non-resident shareholder shall obtain 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 the non-resident shareholder from the appropriate account (e.g. non-resident external (NRE)
a/c.) as specified by RBI in its approval. In case the non-resident shareholder is not in a position to produce the said
certificate, the Equity Shares would be deemed to have been acquired on non-repatriation basis and in that case the
non-resident shareholder shall submit a consent letter addressed to the Company, allowing the Company to make
the payment on a non-repatriation basis in respect of the valid Equity shares accepted under the Buy Back.

iii. Ifany of the above stated documents (as applicable) are not enclosed along with the Tender Form, the Equity Shares
tendered under the Buy-back are liable to be rejected.

Modification/ cancellation of orders and multiple bids from a single Eligible Shareholder will only be allowed during the

tendering period of the Buy-back. Multiple bids made by a single Eligible Shareholder shall be clubbed and considered

as “one” bid for the purpose of acceptance.

The website of BSE shall display only confirmed bids and accordingly, the cumulative quantity tendered shall be made
available on the website of the BSE (i.e., www.bseindia.com) throughout the trading sessions and will be updated at
specific intervals during the tendering period.

METHOD OF SETTLEMENT

Upon finalization of the basis of Acceptance as per the Buy-back Regulations, the settlement of trades shall be carried
out in the manner similar to settlement of trades in the secondary market and as intimated by the Clearing Corporation
fromtime to time.

Details in respect of shareholder’s entitlement for the Buy-back shall be provided to Clearing Corporation by Company /
Registrar to the Buy-back. On receipt of the same, the Clearing Corporation will cancel excess or unaccepted blocked
Equity Shares. On settlement date, all blocked Equity Shares mentioned in the accepted bid will be transferred to the
Clearing Corporation.

Inthe case of IDT, Clearing Corporation will cancel the excess or unaccepted Equity Shares in target depository. Source
depository will not be able to release the lien without a release of IDT message from target depository. Further, release
of IDT message shall be sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buy-back. Post receiving the IDT message from target depository, source depository will
cancel/release excess or unaccepted block Equity Shares in the demat account of the shareholder. Post completion of
tendering period and receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the Equity Shares as per the communication / message received from target depository to the
extent of accepted bid Equity Shares from shareholder’s demat account and credit it to Clearing Corporation settlement
accountintarget depository on settlement date.

The Company will transfer the consideration pertaining to the Buy-back to the Clearing Corporation’s bank account
through the Company’s Broker as per the secondary market mechanism, as per the prescribed schedule. For demat
Equity Shares accepted under the Buy-back, the Clearing Corporation will make direct funds pay-out to the respective
Eligible Shareholders. If bank account details of any Eligible Shareholder holding Equity Shares in dematerialized form
are not available or if the fund transfer instruction is rejected by the Reserve Bank of India or relevant Bank, due to any
reasons, then the amount payable to the Eligible Shareholders will be transferred to the concerned Seller Member for
onward transferto such Eligible Shareholder holding Equity Shares in dematerialized form.

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

The Equity Shares bought back in the dematerialized form would be transferred directly to the demat escrow account of
the Company ("Demat Escrow Account") provided it is indicated by the Company’s Brokers or it will be transferred by
the Company’s Broker to the Company's demat account on receipt of the Equity Shares from the clearing and
settlement mechanism of the BSE.

Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any, tendered by the Eligible
Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible Shareholder’s DP
account. If the securities transfer instruction is rejected in the Depository system, due to any issue then such securities
will be transferred to the Seller Member’s depository pool account for onward transfer to the respective Eligible
Shareholder. The shareholders of the demat Equity Shares will have to ensure that they keep the DP account active and
unblocked to receive credit in case of return of demat Equity Shares, due to rejection or due to non-acceptance in the
Buy-back Offer.

In relation to the physical Equity Shares:

14.8.1. If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificates would be
returned to such Eligible Shareholders by registered post or by ordinary post or courier at the Eligible
Shareholders’ sole risk. The Company also encourages Eligible Shareholders holding physical shares to
dematerialize their physical shares.

If however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback,
then the Company is authorised to split the share certificate and issue a Letter of Confirmation (“LOC”) in
accordance with SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022
with respect to the new consolidated share certificate for the unaccepted Equity Shares tendered in the
Buyback. The LOC shall be dispatched to the address registered with the Registrar and Transfer Agent
(“RTA”). The RTA shall retain the original share certificate and deface the certificate with a stamp “Letter of
Confirmation Issued” on the face/ reverse of the certificate to the extent of the excess physical shares. The
LOC shall be valid for a period of 120 days from the date of its issuance, within which the Equity Shareholder
shall be required to make a request to their depository participant for dematerializing the physical Equity
Shares. In case the Equity Shareholder fails to submit the demat request within the aforementioned period, the
RTA shall credit the physical Equity Shares to a separate demat account of the Company opened for the said
purpose.

The Seller Member would issue contract note for the Equity Shares accepted under the Buy-back and will unblock the
excess unaccepted Equity Shares. The Company’s Broker would also issue a contract note to the Company for the
Equity Shares accepted under the Buy-back.

Equity Shareholders who intend to participate in the Buy-back should consult their respective Seller Member for
payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be levied by the
Seller Member for tendering Equity Shares in the Buy-back (secondary market transaction). Therefore, the Buy-back
consideration received by the selling Eligible Shareholders, in respect of accepted Equity Shares, could be net of such
costs, applicable taxes, charges and expenses (including brokerage). The Manager to the Buy-back Offer and the
Company accept no responsibility to bear or pay any additional cost, applicable taxes, charges and expenses
(including brokerage) levied by the Seller Member, and such costs will be borne solely by the Eligible Shareholders.

The Equity Shares lying to the credit of the Demat Escrow Account and the Equity Shares bought back and accepted in
physical form will be extinguished in the manner and following the procedure prescribed in the Buy-back Regulations.
COMPLIANCE OFFICER

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances, if
any, during office hours between i.e., 10.00 AM IST. to 5.00 PM IST. on all working days except Saturday, Sunday and
public holidays, at the following address:

14.8.2.

Name: Kalpana Suman

Designafion: Company Secretary & Compliance Officer

Address: A-bUg, sapath IV, o. G. Road, Ahmedabad - 56U0 10, Gujarat, India.
Phone: +91 /794030 7/050/56

Email: investor@freshtrop.com; secretarial@freshtrop.com

Website: www.freshtrop.com

REGISTRARTO THE BUY-BACK/INVESTOR SERVICE CENTRE

In case of any queries, Eligible Shareholders may also contact the Registrar to the Buy-back during office hours
between i.e., 10.00 AM IST to 5.00 PM IST on all working days except Saturday, Sunday and public holidays, at the

Bigshare Services Private Limited
Address: Office." No S6-2, 6th Floor, Pinnacle Business Park , Next to Ahura Centre, Mahakali
Caves Road, Andheri (East) Mumbai - 400093. Tel. No.: +91-022- 6263 8200

following address:
e) Fax: +91-022- 6263 8299 Email: buybackoffer@bigshareonline.com;
Website: www.bigshareonline.com Contact Person: Maruti Eate
SEBI Registration Number: INRO00001385 CIN: U99999MH1994PTC076534

17.

MANAGER TO THE BUY-BACK

18.

Date: March 19, 2024

Vivro Financial Services Private Limited

Address: Vivro House, 11 Shashi Colony, Opp Suvidha Shopping Center, Paldi, Ahmedabad —
380007, Gujarat, India. Tel.: +91-79-40404242

E-mail: investors@vivro.net Website: www.vivro.net

Contact Person(s): Shivam Patel/ Kevin Dhruve SEBI Registration Number: INM000010122
Validity: Permanent  CIN: U67120GJ1996PTC029182

DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buy-back Regulations, the Board of Directors of the Company accepts responsibility
for the information contained in this Public Announcement and confirms that it contains true, factual and material
information and does not contain any misleading information.

For and on behalf of the Board of Directors of Freshtrop Fruits Limited
Sd/- Sd/-
Ashok Vishindas Motiani Nanita Ashok Motiani
Chairman & Managing Director Whole Time Director
(DIN: 00124470) (DIN: 00787809)

VIVRO

Sd/-
Kalpana Suman
Company Secretary & Compliance Officer
(Membership Number: A71241)
Place: Ahmedabad

In The Court Of Ms. Lovepreet
Kaur Swaich JMIC, Ludhiana
Kotak Mahindra Bank
Vs.

Ravi Partap
CNR NO: PBLD03-056036-2020
COMA/ 10043/2020
Notice To: 1) Ravi Pratap Address :-
R/o Ward No.11 Bright School Ke
Samne, Phool Ganj, Banmore,
Morena Banemore Khurd , Morena
Madhya Pradesh

Whereas it has been proved to the
satisfaction of this court that you the

accused above named cannot be served in

the ordnary way of service. Hence this
proclamation under section 82 CRPC is
hereby issued against you with a direction
that you should appear personally before
this court on 22-04-2024 at 10:00 a.m. or
within 30 days from the date of publication
of this proclamation take notice that, in
default of your part to appear as directed
above the above said case will be heard
and determined as per law, in your
absence Given under my hand and the
seal of the court. for details logon to:
https://highcourtchd.gov.in/?trs=district_n
otice&district=ludhiana JMIC Ludhiana
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VALENCIA NUTRITION LIMITED

Corporate Identification Number: L51909MH2013PLC381314

Registered Office: 6014, Neelkanth Business Park. Nathani Road, Vidyavihar (Westh, Mumbai - 400 086, Maharashtra, India.
Email id: complianced@valencianutrition.com | Website: www. valencianutrition.com
Contact Person: Nishi Jayantital Jain, Company Secratary & Compliance Officer

PROMOTERS: MANISH TURAKHIA AND DEEPTHI ANAND*

ISSUE OF 83,78,012 EQUITY SHARES OF FACE VALUE OF ¥10.00/- (RIGHTS EQUITY SHARES) OF VALENCIA NUTRITION LIMITED {“VALENCIA" OR THE COMPANY
OR THE “ISSUER™) FOR CASH AT A PRICE OF 26/~ (RUPEES TWELVE DNLY) PER RIGHTS EQUITY SHARE {INCLUDING A PREMIUM OF 216/~ (RUPEES TWO
ONLY) PER RIGHTS EQUITY SHARE) ('1SSUE PRICE') FOR AN AMOUNT 22,178.28 LAKHS ON A RIGHTS ISSUE BASIS TO THE ELIGIBLE SHAREHOLDERS IN THE
RATIO OF 15 (FIFTEEN) RIGHT SHARES FOR EVERY 10 (TEN) EQUITY SHARES HELD BY SUCH ELIGIBLE SHAREHOLDERS AS ON THE RECORD DATE, MARCH
07, 2024 (‘ISSUE'). THE ISSUE PRICE 1S 2.6 TIMES THE FACE VALUE OF THE EQUITY SHARE. FOR FURTHER DETAILS, KINDLY REFER TO THE SECTION TITLED
‘TERMS OF THE ISSUE’ BEGINNING ON PAGE 140 OF THE LETTER OF OFFER.

“Company has recelved request letter cum undertaking from Deepthl Anand, Promaoter of the Company on November 27, 2023 for reclassifying her shareholding from
‘Promater’ to ‘Public Category’ under Reguiation 31 A of the SEBI (Listing Obbgations and Disclosure Requirements) Regulations, 2015, Our Company has initiated the
process of re-classification of Deepthi Anand from ‘Promaoter’ to “Pueblic Category’ and has made the relevant apphication and other submissions as prescribed in the
Listing Regulations to BSE for the same

RIGHTS ISSUE LAST DATE FOR ON MARKET RENUNCIATION (OLD) - TUESDAY, MARCH 19, 2024
PERIOD ISSUE CLOSING DATE (OLD) - FRIDAY, MARCH 22, 2024
LAST DATE FOR ON MARKET RENUNCIATION (NEW) - FRIDAY, APRIL 05, 2024
ISSUE CLOSING DATE (NEW) - FRIDAY, APRIL 12, 2024

Simple, Safte, Smart way of Application - Make use of it!!!
*Applications Supported by Blocked Amount (ASBA) is a better way of applying to issues by simply blocking the fund in the bank

ASBA*
account, investors can avail the same. For further details check section on ASBA below.

Please note that in accordance with provisions of applicable circulars issued by SEBI, all QIBs, Non-Institutional Investors and Retail Individual Investors complying
with the eligibility conditions prescribed by SEBI, shall only invest in the Issue through ASBA process, unless otherwise permitted by regulatory authorities or under
applicaide law. Accordingly, all Eligible Equity Shareholdars wha (&) hold Equity Sharas in demateriafized form, (b} have nof renounced their Righis Enitlement in part
or in full, and (c) are not Renouncess, shall use the ASBA process to make an application in the Issue. Eligible Equity Sharehodders who have renounced their Righis
Enfitlerment in part, Renouncaes and Eligible Equity Shareholders holding Equity Sharas i physical form are nod eligible A5BA Investors and must apply Tor Rights Equity
Shares only through the non-ASBA process, imespective of the application amounts/applicant category.

ASEA Investors should note that the ASBA process involves application procedures that may ba different from the procedure applicable to non-ASBA process, ASEA
Investors should carafully read the provisions applicable to such applications before making their application through the ASBA process. For defails, see “Terms of
the Issue - Procedure for Application” on page 740 of the Letter of Offer,

This is to inform the Eligible Shareholders of the Company thal the date of closure of the Rights Issue, which opened on Friday, 15® March, 2024 and scheduled
to close on Friday, 22 March, 2024 has now been extended by the Company from Friday, 22* March, 2024 to Friday, 12" April, 2024, vide the Board Meeting
dated 19* March, 2024 in order to provide an opportunity fo shareholders to exercise their rights in the Rights Issue.

Accordingly the last date of submission of the duly filled in CAF [along with the amount payable on application) is Friday, 12% April, 2024. Equity Shareholders of
the Company who are entitled to apply for the Rights lzsue as mentioned above are requested to take nofe of the issue closure date as Friday, 12" April, 2024.
Accordingly there is no change in the LOF, CAF and ALOF except for modification in the issue closing dale; resultant change in indicative time table of post issue
aclivities on account of extension of issue closing date and fo the extent stated in the ADDENDUM CUM CORRIGEMDUM - NOTICE TO INVESTORS published in
the advertisement dated Tuesday, 19" March, 2024 which appeared in newspapers on Wednesday, 20 March, 2024.
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EXTENDED

For, VALENCIA NUTRITION LIMITED
On behall of the Board of Directors

5d/-

Place: Mumbai Manish Turakhia

Date: 19" March, 2024 Managing Direclor
AdBaaz
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF FRESHTROP FRUITS LIMITED (“COMPANY”) FOR THE BUY-BACK OF EQUITY
SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, :

FRESHTROP FRUITS LIMITED

Corporate Identity Number (CIN): L15400GJ1992PLC018365
Registered Office: A-603, Sapath -IV, OPP Karnavati Club, S G Highway, Ahmedabad, Guijarat, India, 380015.
Phone: +91-79-40307050 -59 Email: secretarial@freshtrop.com; Website: www.freshtrop.com;
Contact Person: Kalpana Suman, Company Secretary & Compliance Officer

2018, AS AMENDED FROM TIME TO TIME.

This Public Announcement (the “Public Announcement”) is being made in accordance with the provisions of Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,

as amended (“Buyback Regulations”) and contains the disclosures as specified in Schedule Il read with Schedule I to the Buy-back Regulations.

CASH OFFER FOR BUY-BACK UP T0 19,25,000 (NINETEEN LAKHS TWENTY-FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF THE COMPANY OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACH AT A
PRICE OF Z 175/- (RUPEES ONE HUNDRED SEVENTY-FIVE ONLY) PER EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE “TENDER OFFER” ROUTE AS PRESCRIBED UNDER THE BUY-BACK

REGULATIONS USING STOCK EXCHANGE MECHANISM.

1.
1.1,

1.10.

111

1.12.

1.13.

1.14.

DETAILS OF THE BUY-BACK OFFER AND OFFER PRICE

The Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be :
deemed to include any committee including Buyback Committee constituted by Board to exercise its :
powers), at their meeting held on Monday, February 12, 2024 (the “Board Meeting”), pursuant to the :
provisions of Article 73 of the Articles of Association of the Company and Sections 68, 69 and 70 and all :
other applicable provisions of the Companies Act, 2013 (the “Act”) and applicable rules made there under :
including the Companies (Share Capital and Debentures) Rules, 2014 as amended, and in compliance :
with the Buy-back Regulations, the Securities and Exchange Board of India (Listing Obligations and :
Disclosure Requirements) Regulations, 2015, as amended from time to time (“Listing Regulations”), the
Foreign Exchange Management Act, 1999, subject to approval of the shareholders by way of special :
resolution and subject to such other approvals, (including lender's approval, if required) permissions, :
sanctions and exemption as may be necessary and subject to such conditions and modifications, if any, :
as may be prescribed or imposed by the appropriate authorities while granting such approvals, :
permissions, sanctions and exemptions, which may be agreed by the Board or any person authorised by 6.2
the Board, approved the Buy-back of upto 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid : ~
up equity shares of face value of 10/- each (“Equity Shares”) (representing 19.45% of total number of :
Equity Shares of the Company) at a price of ¥175/- (Rupees One Hundred Seventy-Five Only) per Equity :
Share (the “Buy-back Price”) payable in cash for an aggregate amount not exceeding ¥33,68,75,000/- :
(Rupees Thirty Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) excluding costs such as fees,
brokerage, buy-back tax, securities transaction tax, goods and services tax, stamp duty, expenses :
incurred or to be incurred for the Buy-back like filing fees payable to the Securities and Exchange Board of :
India (“SEBI”), advisors/legal fees, public announcement publication expenses, printing and dispatch :
expenses, and other incidental and related expenses etc., (the “Transaction Cost”) (the “Buy-back :
Size”), which represents 24.55% of the total paid-up equity share capital and free reserves (including :
securities premium account) as per the audited interim financial statements of the Company as on :
December 31, 2023, on a proportionate basis through the tender offer process using stock exchange :
mechanism (“Tender Offer”) as prescribed under the Buy-back Regulations, from all the equity :
shareholders / beneficial owners of the Equity Shares of the Company including promoters, members of :
promoter group and persons acting in concert of the Company who hold Equity Shares as on the record
date (“Buy-back Offer” / “Buy-back”). Please refer to Paragraph 12 below for details regarding the :
Record Date and share entitlement for tendering in the Buyback. It is being understood that the :
“Promoter”, “Promoter Group” and “Persons Acting in Concert” will be such persons as have been :
disclosed under the shareholding pattern filed by the Company from time to time under the Listing :
Regulations and the Securities and Exchange Board of India (Substantial Acquisition of Shares and :

Takeovers) Regulations, 2011, as amended (“SEBI SAST Regulations™).

In terms of Regulation 5(via) of the Buyback Regulations, the Board or Buy-back Committee may, till one
working day prior to the Record Date, increase the Buyback Price and decrease the number of Equity :

Shares proposed to be bought back, such that there is no change in the Buy-back Size.

Since the Buy-back is more than 10% of the paid up equity share capital and free reserves (including
securities premium account) of the Company based on financial statements of the Company as per its :
latest audited interim financial statements as of December 31, 2023, the Board had sought approval ofthe

shareholders of the Company for the Buy-back in terms of the Buyback Regulations and the Act.

The shareholders of the Company approved the Buy-back, by way of Special Resolution, through Postal
Ballot only by voting through electronic means pursuant to a Postal Ballot Notice dated February 12, 2024

(“Postal Ballot Notice”), the result of which were announced on Monday, March 18, 2024.

The Buy-back Size does not include any brokerage, applicable taxes such as Buyback Tax (as defined :
below), securities transaction tax, goods and services tax, stamp duty, expenses incurred or to be
incurred for the Buy-back like filing fees payable to Securities and Exchange Board of India (“SEBI”), :
advisors/legal fees, public announcement publication expenses, printing and dispatch expenses and :

otherincidental and related expenses, etc. (“Transaction Costs”).

Pursuant to the Buy-back and depending upon the response to the Buy-back, the voting rights and :
percentage shareholding of the Promoters and Promoter Group in the Company may increase or decrease :
from their existing voting rights and percentage shareholding. The Promoters and Promoter Group are :
already having control over the affairs of the Company and therefore such increase/decrease in their
voting rights, if any consequent to Buy-back of Equity Shares, will not result in any change in control over :

the affairs of the Company and shall be in compliance with the provisions of the SEBI SAST Regulations.

Post Buy-back, the level of holding of public shareholders in the Company shall not fall below the
minimum level of public shareholding required to be maintained in terms of the Securities Contracts :
(Regulation) Rules, 1957 (“SCRR”) and under the Listing Regulations. Due to any reason, if the public :
shareholding in the Company post Buy-back falls below the minimum level of public shargholding :
prescribed under SCRR, the Company undertakes to bring the public shareholding to the minimum

prescribed level within the time and in the manner prescribed under SCRR and the Listing Regulations.

The Equity Shares of the Company are listed on the BSE Limited (“BSE”) with Scrip Code: 530077 and

Security ID: FRSHTRP (BSE is hereinafter referred to as the “Stock Exchange”).

In terms of Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group have
an option to participate in the Buy-back. In this regard, the details of the Promoters and Promoter Group, :
who have expressed their intention to participate and details of their intended participation in the Buy-back :

have been givenin para 8 hereinafter.

The aggregate paid-up share capital and free reserves (including securities premium account) of the :
Company as on December 31, 2023, based on audited interim financial statements is ¥ 13,722.81 lakhs. :
In accordance with section 68(2)(b) of the Act and Regulation 5(i)(b) of the Buy-back Regulations, the :
Company can authorize, subject to approval of the shareholders by way of special resolution, the buy-
back of equity shares involving payment of consideration not exceeding 25% of the total paid up equity :
share capital and free reserves (including securities premium account) of the company based on audited :
i1
the Buy-back of shares, the result of which were announced on Monday, March 18, 2024. Accordingly, : )
the Company has proposed to utilise an aggregate amount not exceeding %33,68,75,000/- (Rupees
Thirty-Three Crore Sixty-Eight Lakhs Seventy-Five Thousand Only) excluding Transaction Costs for the :
Buy-back which is within the aforesaid limit and represents 24.55% of the total paid-up equity share :
capital and free reserves (including securities premium account) as per the audited interim financial :

interim financial statements of the company as on December 31, 2023. The shareholders have approved

statements of the Company as on December 31, 2023.

Further, under the Act, the number of equity shares that can be bought back during afinancial year shall not :
exceed 25% of the total number of outstanding equity shares of the company. Accordingly, the number of :
Equity Shares that can be bought back by the Company during a financial year cannot exceed 24,73,725
Equity Shares, being 25% of the outstanding Equity Shares of the Company, i.e., 98,94,902 Equity Shares. :
Since the Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) :

Equity Shares, the same is within the aforesaid limit.

The ratio of the aggregate of secured and unsecured debts owned by the Company immediately after the
Buy-back shall not be more than twice the paid up capital and free reserves of the Company based on

interim audited financial statements of the Company as on December 31,2023.

The Buy-back of Equity Shares may be subject to taxation in India and/ orinthe country of residence of the :
Eligible Shareholder(s) (as defined hereinafter). Participation in the Buy-back by Eligible Shareholders will
trigger tax on distributed income to such shareholders (“Buy-back Tax”) in India and such tax is to be
discharged by the Company. This may trigger capital gains taxation in hands of shareholders in their :
country of residence if outside India. The transaction of Buy-back would also be chargeable to securities :
transaction tax in India. In due course, the Eligible Shareholders will receive a Letter of Offer, which will :
contain a more detailed note on taxation. However, in view of the particularized nature of tax :
consequences, the Eligible Shareholders are advised to consult their own legal, financial and tax advisors

priorto participating in the Buy-back.

A copy of this Public Announcement will be available on SEBI's website (www.sebi.gov.in) as well as on
Company's website (www.freshtrop.com), the Manager to the Buy-back (www.vivro.net) and on the :

website of Stock Exchange (www.bseindia.com).
NECESSITY OF THE BUY-BACK

The current Buyback is in line with the Company's shareholder-friendly capital allocation practices of
returning excess cash to shareholders, thereby increasing shareholders' value in the longer term, and :
improving the Return on Equity. The Buy-back is being undertaken by the Company to enhance :
shareholders' value and improve financial ratios. Additionally, the Buy-back is being undertaken for the :

following reasons:

i.  The Buy-back will help the Company to distribute surplus funds to its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby, enhancing the overall return to the

shareholders;

ii. - The Buy-back, which is being implemented through the Tender Offer as prescribed under the Buy- :
back Regulations, would involve a reservation of number of Equity Shares as per their entitlement or :
15% of the Buy-back Size to be bought back whichever is higher, reserved for the small shareholders. :
The Company believes that this reservation for small shareholders would benefit a large number of :
public shareholders, who would get classified as “Small Shareholders” as defined under Regulation :

2(i)(n) of the Buy-back Regulations;

iii. The Buy-back will help in improving financial ratios like earnings per share, return on assets and
return on equity calculated on the basis of financial statements, by reducing the equity base of the :

Company; and

iv. The Buy-back gives an option to the Eligible Shareholders to either choose to participate in the Buy-
back and receive cash in lieu of their Equity Shares which are accepted under the Buy-back or choose :
not to participate in the Buy-back and get a resultant increase in their percentage shareholding inthe :

Company post Buy-back, without additional investment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL PAID

UP CAPITAL AND FREE RESERVES

The maximum amount required under the Buy-back will not exceed %33,68,75,000/- (Rupees Thirty : 2)
Three Crore Sixty-Eight Lakhs Seventy-Five Thousand only) (excluding Transaction Cost) which is not :
exceeding 25% of the aggregate of the total paid up equity share capital and free reserves of the Company :
(including securities premium account) as per the audited interim financial statements of the Company as
on December 31, 2023. The funds for the implementation of the proposed Buy-back will be sourced out of :

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

by law. The funds borrowed from banks and financial institutions, if any, will not be used for the Buy-back.
BUY-BACK PRICE AND BASIS OF ARRIVING AT THE BUY-BACK PRICE

The Equity Shares are proposed to be bought back through Tender Offer at a price of 175 (Rupees One
Hundred Seventy-Five Only) per Equity Share. The Buyback Offer Price has been arrived at after :
considering various factors including, but not limited to trends in the share prices, the net worth of the :
Company, price earnings ratio, possible impact of Buy Back on the earnings per share, performance ofthe :
Company, its outlook, other financial parameters and the impact of the buyback, underpinned by the

intention to offer a healthy return for its shareholders.
The Buy-back Price represents a premium of:

a. 7.36% over the closing market price of the Equity Shares on BSE as on the date of intimation to Stock

Exchange of the Board Meeting to consider the proposal of the Buy-back; and
b. 5.29% overthe closing market price of the Equity Shares on BSE as on the date of the Board Meeting.

7.1.

7.2.

8.1.

8.2.

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per
Share" (in ¥)
14.|June 20, 2006 300 10 65.50 Market Purchase
15.[June 23, 2006 1,000 10 72.95 Market Purchase
16. [July 25, 2006 500 10 61.00 Market Purchase
17.|July 27, 2006 500 10 65.00 Market Purchase
18. |August 04, 2006 1,000 10 79.13 Market Purchase
19 |January 31, 2007 1,000 10 101.64 Market Purchase
20.|February 01, 2007 1,000 10 100.18 Market Purchase
21.|February 02, 2007 1,000 10 99.30 Market Purchase
22.[March 02, 2007 2,000 10 88.61 Market Purchase
23.|May 29, 2007 1,000 10 78.77 Market Purchase
24.|August 09, 2007 2,150 10 108.18 Market Purchase
25.|August 10, 2007 500 10 114.15 Market Purchase
MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK : 26.|September 27, 2007 1,000 10 126.47 Market Purchase
The Company proposes to Buy-back up to 19,25,000 (Nineteen Lakhs Twenty-Five Thousand) fully paid- 27.|October 17, 2007 235 10 120.73 Market Purchase
up Equity Shares of the Company representing 19.45% of total number of Equity Shares of the Company. 28. [October 19, 2007 2,235 10 117.22 Market Purchase
METHODOLOGY FOR BUY-BACK : 29.|October 22, 2007 3,316 10 119.75 Market Purchase
The Buy-back Offer will be undertaken on a proportionate basis from the equity shareholders/ beneficial 30.|October 23, 2007 1,656 10 123.73 Market Purchase
owner of Equity Shares of the Company as on the Record Date (“Eligible Shareholders”) through the : 31.|January 10, 2008 3,04,384 10 - Issue of Bonus Shares
tender offer process prescribed under Regulation 4(iv)(a) read with Regulation 9(x) of the Buy-back : 32.|January 21, 2008 3,000 10 60.08 Market Purchase
Regulations. Additionally, the Buy-back Offer shall be, subject to applicable laws, implemented by : 33.[January 29, 2010 25,000 10 19.40 Preferential allotment
tendering of Equity Shares bylEIigibIe Shgrehold(_ers and settlement of the same through the ;tock : 34 [November 13, 2010 1,00,000 10 19.40 Preferential allotment
oS ) g CRCOIO T Ol ) e om0 s | e
, M ] i : - T 36.|July 19, 2012 28,880 10 13.35 Market Purchase
gggﬂ%ﬁ&ﬂ/ﬁf dated August 13, 2021 (the “SEBI Circulars™) in terms of Regulation 9(vii) of the Buy- 37.[July 20, 2012 20,000 10 350 Viarket Purchase
: . . : 38.[July 23, 2012 40,000 10 13.75 Market Purchase
A.s.requ_|red under the Buy—pack Regulations, Equity Shares to be bought back under Tgnder Offer a!'_e : 39 {70y 242072 5000 10 375 WaTket Purchase
divided into two categories: (i) Reserved category for Small Shareholders (as defined hereinafter); and (i) : : ! ’ .
General category for all other shareholders. For further details, please refer to para 12 of this Public 40. [February 13, 2013 2,00,000 10 14.00 Conversion of Warrants
Announcement. 41.|March 05, 2013 8,100 10 17.69 Market Purchase
DETAILS OF SHAREHOLDING OF (i) PROMOTERS AND PROMOTER GROUP OF THE COMPANY, (i) 42.|March 06, 2013 5,478 10 17.95 Market Purchase
DIRECTORS AND PARTNERS OF PROMOTER GROUP COMPANIES / ENTITES OF THE COMPANY AND : 43.|March 11, 2013 4,746 10 18.01 Market Purchase
(iii) DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMPs”) OF THE COMPANY : 44.|March 22, 2013 8,800 10 17.36 Market Purchase
The aggregate shareholding of (i) the Promoters and Promoter Group of the Company, (i) the directors 45. [March 25, 2013 4,700 10 17.42 Market Purchase
and partners of the promoter group companies / entities and (iii) Directors and KMPs of the Company as : 46.|August 01, 20137 12,500 10 15.00 Off Market Purchase
on February 12, 2024, is given below: : 47.|August 08, 2013 4,744 10 18.15 Market Purchase
(A) Aggregate shareholding of Promoters and Promoter Group of the Company: 48.|August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
Sr.No|  Name of Shareholder | No. of Equity Shares held in the Company| % Shareholding | 49.|October 03, 2013 10,002 10 25.36 Market Purchase
1. |Freshcap Foodstuff LLP 21,01,648 2104 : 50.|October 04, 2013 3,200 10 26.00 Market Purchase
2 |Ashok Vishindas Motiani 15,46,398 1563 : 51.|October 07, 2013 4,700 10 26.00 Market Purchase
3. |Nanita Ashok Motiani 8,55,442 8651 : 52.|October 15, 2013 10,000 10 25.99 Market Purchase
4. | Dipti Ashok Motiani 731,964 720 : 53.|0ctober 21, 2013 2,277 10 25.00 Market Purchase
5. |Priyanka Tandon 5,80,205 5.86 54.[0ctober 22, 2013 5,900 10 24.58 Market Purchase
6. |Mayank Ramesh Tandon 439,676 144 55.|0ctober 23, 2013 8,325 10 24.76 Market Purchase
Total 62,55,333 63.22] 56. |October 24, 2013 5,588 10 24.82 Market Purchase
(B) Aggregate shareholding of the Designated Partners and Partners of Promoter LLP, as of February : 57.October 25, 2013 8,800 10 24.50 Market Purchase
12,2024 : 58.]|October 29, 2013 1,275 10 23.98 Market Purchase
As of the date of the Board Meeting, there is only 1 (One) Corporate Promoter of the Company i.e., : 59. |November 13, 2013 4,550 10 23'59 Market Pur;:hase
Freshcap Foodstuff LLP Shareholding of all the Designated Partners and Partners of the Corporate 60. [November 19, 2013” 5,220 10 NA.“ NA.“
Promoters i.e., Ashok Vishindas Motiani, Nanita Ashok Motiani, Dipti Ashok Motiani and Priyanka : 61. |February 08, 2014 2,00,000 10 14.00 Conversion of Warrants
Tondon are disclosed above. : 62.|June 09, 2014° 14,500 10 31.00 0Off Market Purchase
(C) Aggregate shareholding of the Directors (other than Promoters) and Key Managerial Personnel : 63. [June 13, 2014° 5,500 10 31.00 Off Market Purchase
(KMP) of the Company, as on February 12, 2024: : 64.|July 01, 2014 6,689 10 33.96 Market Purchase
sr. Name of Shareholder Designation No. of Equity Shares % 65. |July 02, 2014 5,793 10 33.97 Market Purchase
No held in the Company| Shareholding 66. [July 11, 2014 600 10 33.98 Market Purchase
1. [Ramchandra Gaurishankar Joshi| Non-Executive Director - - 67.|July 14, 2014 1,094 10 33.94 Market Purchase
2. | Anil Sharma Independent Director - : 68. |July 15, 2014 10,000 10 35.87 Market Purchase
3. | Mayur Jashvantlal Shah Independent Director 5625 0.06 69. |July 21, 2014 10,175 10 38.76 Market Purchase
4. | Ashok Chandumal Murajani Independent Director 1,800 0.02 70. |July 22, 2014 3,000 10 38.52 Market Purchase
5. | Sanjay Dahyabhai Prajapati Chief Financial Officer 50 Negligible 71.|July 30, 2014 2,000 10 NA.© Off Market Purchase
6. |Kalpana Suman Company Secretary _ _ 72.)July 30, 2014" 8,000 10 N.A. @ Off Market Purchase
Total 7,475| 0.08] : 73.|December 09, 2014 -1,500 10 123.78 Market Sale
The persons / entities mentioned in paragraph 7.1 have not purchased or sold any Equity Shares of the 74. |December 10, 2014 -13,400 10 123.39 Market Sale
Company and there has been no change in their shareholdings for last twelve months prior to the date of 75.|December 11, 2014 -8,100 10 121.35 Market Sale
the Board Meeting at which the Buy-back was approved till the date of Postal Ballot Notice .. February 12, : 76. [February 03, 2015° -27,259 10 NA @ NA @
2024. : 77.|February 02, 2015 -30,000 10 178.40 Market Sale
INTENTION OF THE PROMOTERS AND PROMOTER GROUP OF THE COMPANY TO TENDER EQUITY 78. |February 03, 2015 -42,741 10 181.29 Market Sale
SHARES FOR BUY-BACK : 79.|March 28, 2015 27,259 10 NA. @ NA. ¢
In terms of the Buy-back Regulations, under the Tender Offer process, Promoters and Promoter Group : 80.|September 08, 2015 1,842 10 74.41 Market Purchase
have an option to participate in the Buy-back. In this regard, the Promoters and Promoter Group as listed 81.|September 09, 2015 10,000 10 84.67 Market Purchase
herein below have expressed their intention to tender up to following number of Equity Shares in the Buy- 82.[October 12, 2015 14500 10 9159 Market Purchase
back: : 83.|December 18, 2015 12,368 10 83.52 Market Purchase
Sr.No Name No. of shares held as on the | Maximum No. of shares 84.[February 10, 2016 14,000 10 71.09 Market Purchase
date of Board Meeting proposed to be tendered ; 85.|February 25, 2016 9.250 10 77.03 Market Purchase
1. |Freshcap Foodstuff LLP 21,01,648 21,01,648| : 86.|February 26, 2016 3,650 10 76.44 Market Purchase
2. |Ashok Vishindas Motiani 15,46,398 15,46,398] : 87.|August 17, 2016 5,350 10 9352 Market Purchase
3. _|Nanita Ashok Motjani 8,55,442 8,55,442) : 88.|September 09, 2016 10,000 10 95.65 Market Purchase
4. |Dipti Ashok Motiani 7,31,964 7,31,964) : 89. |September 14, 2016 5,000 10 93.92 Market Purchase
5. [Priyanka Tandon 9,80,205 5,80,205| : 90.|September 16, 2016 10,000 10 92.00 Market Purchase
6. |Mayank Ramesh Tandon 4,39,676 4,39,676| : 91.{0ctober 10, 2016 2,660 10 87.67 Market Purchase
Total 62,55,333 62,55,333 : 92.|November 28, 2016 11,000 10 79.03 Market Purchase
Details of the date and price of acquisition of the Equity Shares that the Promoters and Promoter Group : 93.|December 22, 2016 34,000 10 83.49 Market Purchase
intend to tender are set out below: : 94. | December 13, 2016 45,526 10 88.71 Market Purchase
Freshcap Foodstuff LLP 95. | January 4, 2017 15,000 10 86.83 Market Purchase
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction 96. |July 10, 2017 8,080 10 91.02 Market Purchase
No shares (in¥) |Acquisition per 97. | August 11, 2017 10,000 10 93.46 Market Purchase
Share" (in %) 98.|December 13, 2019 -1,95,991 10 110.00 | Tendered in Buyback Offer
1 |June 14, 2003° 9,87,350 10 - Opening Balance® “ excluding transaction costs like brokerage, STT, stamp duty etc.
2 [June 19, 2003" -900 10 N.A. @ N.A. @ @ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
3 |June 20, 2003° -1,000 10 N.A. ¢ NA @ disclosed here
4 [June 28, 2004° 55,100 10 N.A, @ NA. @ © Above data has been extracted from Transaction Statement of the promoters.
5 [March 28, 2005” 30,000 10 NA. @ NA. @ : “'Not Available
6 |December 21, 2005” -2,776 10 NA. @ N.A. @ © 3)  NanitaAshok Motiani
7 |February 08, 2006° -25,000 10 N.A. @ N.A. @ : Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
8 [March 03, 2006” -1,10,000 10 NA @ N.A. @ No shares (in¥)  [Acquisition per
9 [May 02, 2006” 1,400 10 NA.© NA© Share (in Z)
10 | October 27, 20067 2500 10 NA © NA @ 1. [June 14, 2003® 2,18,400 10 - Opening Balance®
11 [November 02, 2006° -15,000 10 NA @ NA @ 2. |September 07, 2004 2,000 10 9.90 Market Purchase
12 [December 14, 2006° 3,000 10 108.56 Market Purchase 3. |September 08, 2004 800 10 9.50 Market Purchase
13 [December 18, 2006 | 2,000 10 104.00 Market Purchase 4. |September 09, 2004 1,000 10 9.00 Market Purchase
14 [June 01, 2007 2,000 10 84.76 Market Purchase 5. |September 13, 2004 800 10 8.19 Market Purchase
15 |August 03, 2007 2,500 10 1377 Market Purchase 6. [May 27, 2005” 17,900 10 NA.” Off Market Purchase
16 [August 06, 2007 2,598 10 110.98 Market Purchase 7. |May 30, 2005 8,800 10 19.65 Market Purchase
17 [August 07, 2007 3,500 10 11457 Market Purchase 8. |June 08, 2005" -500 10 NA™ Market Sale
18 [August 08, 2007 2,500 10 112.64 Market Purchase 9. [June 24, 2005” 1,000 10 NAS NAS
19 [August 09, 2007 5,500 10 11112 Market Purchase 10. | August 26, 2005 27,000 10 N.A.Y Off Market Purchase
20 |August 10, 2007 1,000 10 109.98 Market Purchase 11. | February 13, 2006 -5,000 10 71.55 Market Sale
21 [August 14, 2007 1,000 10 118.58 Market Purchase 12. | April 03, 2006 -30,000 10 91.05 Market Sale
22 |August 20, 2007 1,000 10 112.75 Market Purchase 13.|July 03, 2006° 500 10 63.84 Market Purchase
23 |October 04, 2007 327 10 127.00 Market Purchase 14.|September 13, 2006° | 27,000 10 36.19 Off Market Purchase
24 | October 05, 2007 8,755 10 127.86 Market Purchase 15. |October 25, 2007 1,000 10 122.95 Market Purchase
25 |October 08, 2007 2,000 10 123.40 Market Purchase 16. |October 26, 2007 2,218 10 122.87 Market Purchase
26 | October 17, 2007 4,000 10 12115 Market Purchase 17. |October 30, 2007 705 10 121.44 Market Purchase
27 [January 10, 2008 9,63,354 10 - Issue of Bonus Shares 18. | January 10, 2008 2,73,623 10 - Issue of Bonus Shares
28 [August 14, 2009 5,200 10 27.28 Market Purchase 19. |January 29, 2010 25,000 10 19.40 Preferential allotment
29 |August 27, 2009 410 10 26.25 Market Purchase 20. |November 13, 2010 1,00,000 10 19.40 Preferential allotment
30 [August 31, 2009 2,322 10 26.23 Market Purchase 21. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
31 [September 02, 2009 373 10 26.25 Market Purchase 22.August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
32 [January 29, 2010 3,50,000 10 19.40 Preferential Allotment 23. | July 16, 2015 28,000 10 75.00 Market Purchase
33 [November 13, 2010 1,50,000 10 19.40 Preferential Allotment 24. 1 July 17, 2015 10,000 10 83.74 Market Purchase
34 [December 09, 2014 1,500 10 123.37 Market Purchase 25. |December 18, 2015 5,000 10 84.49 Market Purchase
35 [December 10, 2014 12,900 10 123.35 Market Purchase 26. [September 30, 2016 5,900 10 85.22 Market Purchase
36 [December 11, 2014 8,600 10 123.39 Market Purchase 21.|October 04, 2016 946 10 88.65 Market Purchase
37 [March 30, 2015 20,000 10 11911 Market Purchase 28.|October 05, 2016 1,750 10 88.79 Market Purchase
38 [December 22, 2016 -50,000 10 83.47 Market Sale 29. |October 13, 2016 7,474 10 86.66 Market Purchase
39 [December 30, 2016 -60,000 10 88.72 Market Sale 30.|November 23, 2016 3,079 10 74.97 Market Purchase
40 [December 13,2019 | -2,66,365 10 110.00 | Tendered in Buyback Offer 31.|November 28, 2016 11,000 10 79.52 Market Purchase
 excluding transaction costs like brokerage, STT, stamp duty efc. : 32.|December 22, 2016 17,500 10 83.48 Market Purchase
@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not 33.|December 13, 2019 -1,07,453 10 110.00 | Tendered in Buyback Offer
disclosed here. : " excluding transaction costs like brokerage, STI, stamp duty etc.
@ Above data has been extracted from Transaction Statement of the promoters. @ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not
“Not Available disclosed here.
Ashok Vishindas Motiani © Above data has been extracted from Transaction Statement of the promoters.
H “ H
Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction : 4 PI\_/otAva/lable
No shares (in¥) |Acquisition per : ) riyanka Tandon — . -
Share” (in ) : Sr.| Date of Acquisition | No. of equity Facg Value (:_og;t_ of Nature of Transaction
1 [July 11, 2003 273450 10 - Opening Balance” L L) (&g A;,:‘““f,‘,'”." e
5. [September 09, 2004 500 10 862 Miarket Purchase e (1 : _
3. [September 10, 2004 7,000 10 7.80 Market Purchase 1. |June 14, 2003 73,300 10 - Opening Balance
4. [October 26, 2004 2,300 10 9.4 Miarket Purchase 2. |October 26, 2004 2,000 10 9.50 Market Purchase
5. [February 28, 2005” 20,000 10 NA© NA® 3. |October 27, 2004 200 10 9.00 Market Purchase
6. [March 11, 2005 76,800 10 17.69 Market Purchase 4. |October 28, 2004 2,000 10 9.50 Market Purchase
7. [March 11, 2005 16,800 10 17.09 Market Sale 5. |November 30, 20047 | 5,000 10 NA" NA.”
8. [March 24, 2005 7100 10 1507 Wiarket Purchase 6. |February 11, 2005 2,800 10 10.58 Market Purchase
9. [March 30, 2005 2000 10 1350 Wiarket Purchase 7. |February 14, 2005 1,200 10 10.60 Market Purchase
10, [February 13, 2006 23,200 10 70.30 Viarket Sale 8. |February 28, 2005™ 2,000 10 NA® Off Market Purchase
17 [April 03, 2006 31500 10 91.05 Viarkel Sale 9. [April 06, 2005”7 1,400 10 NA® 0Off Market Purchase
12.[September 13, 2006° | 100 10 140.00 Off Market Purchase 10.]May 05, 2005 9,700 10 16.02 Market Purchase
13.|June 19, 2006 242 10 66.03 Market Purchase 11. |May 06, 2005 10,000 10 15.83 Market Purchase

(Continued to next page)
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Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in%) [Acquisition per

Share" (in %)
12.{May 09, 2005 10,000 10 16.01 Market Purchase
13.[May 27, 2005" 18,400 10 NAD 0Off Market Purchase
14.{June 08, 2005° 500 10 N.A.“ Market Purchase
15.|March 28, 2006 62,500 10 20.00 Preferential allotment
16.{May 11, 2006 62,500 10 20.00 Preferential allotment
17.|0ctober 25, 2007 746 10 121.11 Market Purchase
18.|0ctober 30, 2007 295 10 120.00 Market Purchase
19.|January 10, 2008 2,64,541 10 - Issue of Bonus share
20. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
21.|December 18, 2015 10,000 10 83.04 Market Purchase
22.|0ctober 10, 2016 10,000 10 88.86 Market Purchase
23.|November 28, 2016 978 10 78.75 Market Purchase
24.|December 23, 2016 22 10 85.90 Market Purchase
25.|December 30, 2016 109 10 88.09 Market Purchase
26.[January 04, 2017 3,891 10 86.74 Market Purchase
27.|March 17, 2017 -342 10 107.57 Market Sale
28.(December 13, 2019 -73,535 10 110.00 Tendered in Buyback Offer

" excluding transaction costs like brokerage, ST, stamp duty etc.
® Details prior to June 14, 2003 are not available with the Company and the promoter and hence not

disclosed here.
@ Above data has been extracted from Transaction Statement of the promoters.
“Not Available
5) Mayank Ramesh Tandon

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in T)
1. [November 01, 2005 33,500 10 - Opening Balance®
2. |March 28, 2006 62,500 10 20.00 Preferential Allotment
3. |May 11, 2006 62,500 10 20.00 Preferential Allotment
4. |February 09, 2007 100 10 N.AY Market Purchase
5. |October 22, 2007 500 10 120.00 Market Purchase
6. |October 24, 2007 750 10 121.00 Market Purchase
7. [January 10, 2008 1,59,850 10 - Issue of Bonus share
8. [January 22, 2008 1,000 10 47.21 Market Purchase
9. |September 17, 2010 300 10 25.00 Market Purchase
10.|March 11, 2011 60 10 14.00 Market Purchase
11.|March 14, 2011 435 10 15.30 Market Purchase
12.|March 14, 2011 669 10 14.98 Market Purchase
13.|March 15, 2011 2,254 10 15.62 Market Purchase
14.|March 15, 2011 2,000 10 15.48 Market Purchase
15.|March 16, 2011 5,000 10 15.50 Market Purchase
16.[March 16, 2011 4,000 10 15.51 Market Purchase
17.[March 17, 2011 100 10 15.85 Market Purchase
18.[March 17, 2011 1,582 10 17.39 Market Purchase
19.[March 18, 2011 2,000 10 18.00 Market Purchase
20.|March 22, 2011 925 10 17.50 Market Purchase
21.|March 23, 2011 450 10 20.39 Market Purchase
22.|March 31, 2011 4,000 10 20.30 Market Purchase
23.|March 31, 2011 2,000 10 21.15 Market Purchase
24.|August 29, 2011 5 10 16.20 Market Purchase
25. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
26.|0ctober 30, 2013 2,322 10 23.90 Market Purchase
27.|October 31, 2013 12,290 10 24.97 Market Purchase
28.|November 01, 2013 1,562 10 24.90 Market Purchase
29.|July 16, 2015 9,190 10 75.72 Market Purchase
30.|July 17, 2015 6,000 10 83.35 Market Purchase
31.|December 18, 2015 556 10 83.75 Market Purchase
32.|December 18, 2015 100 10 85.00 Market Purchase
33.|0ctober 10, 2016 12,000 10 89.12 Market Purchase
34.|October 13, 2016 900 10 86.00 Market Purchase
35.|November 28, 2016 3,110 10 80.20 Market Purchase
36. [November 03, 2017 890 10 179.73 Market Purchase
37.|December 13, 2019 -55,724 10 110.00 Tendered in Buyback Offer
" excluding transaction costs like brokerage, STT, stamp duty etc.
® Details prior to November 01, 2005 are not available with the Company and the promoter and hence not
disclosed here
@ Above data has been extracted from Transaction Statement of the promoters.
“Not Available

6) Dipti Ashok Motiani

Sr.| Date of Acquisition | No. of equity | Face Value Cost of Nature of Transaction
No shares (in¥) |Acquisition per

Share" (in Z)
1. [June 14, 2003 1,50,000 10 - Opening Balance®
2. |January 10, 2008 1,50,000 10 - Issue of Bonus share
3. [January 29, 2010 1,00,000 10 19.40 Preferential allotment
4. [November 13, 2010 1,50,000 10 19.40 Preferential allotment
5. |March 14, 2011 2,500 10 15.16 Market Purchase
6. [March 16, 2011 11,600 10 15.57 Market Purchase
7. [March 30, 2011 3,103 10 18.90 Market Purchase
8. [March 31, 2011 2,509 10 19.94 Market Purchase
9. |February 13, 2013 1,00,000 10 14.00 Conversion of Warrants
10.[August 13, 2013 1,00,000 10 14.00 Conversion of Warrants
11.|July 17, 2015 10,000 10 83.38 Market Purchase
12.|August 20, 2015 5,000 10 103.99 Market Purchase
13.|October 08, 2015 11,438 10 91.28 Market Purchase
14.|0ctober 08, 2015 -1,438 10 90.12 Market Sale
15.{December 18, 2015 5,000 10 84.50 Market Purchase
16.|0ctober 25, 2016 2,693 10 88.74 Market Purchase
17.|December 23, 2016 500 10 85.96 Market Purchase
18.[December 26, 2016 2,007 10 85.38 Market Purchase
19.|December 27, 2016 300 10 85.86 Market Purchase
20.|December 28, 2016 22 10 85.00 Market Purchase
21.|December 30, 2016 15,500 10 88.73 Market Purchase
22.|February 04, 2017 4,000 10 86.95 Market Purchase
23.|December 13, 2019 -92,770 10 110.00 Tendered in Buyback Offer

" excluding transaction costs like brokerage, STT, stamp duty etc.

disclosed here.
9. NO DEFAULT

(i)

0.

.

© ForFP

¢ Chartered Accountants
i ICAIFirm Registration Number: 143262W

SD/-

Auditor’s Responsibilit :
Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable :
assurance whether: :
we have inquired into the state of affairs of the Company in relation to the audited interim financial :
statements of the company for the period ended December 31, 2023; :
the amount of permissible capital payment for the proposed buy-back of equity shares as stated in :
Annexure A, has been properly determined considering the condensed audited interim financial
statements as at December 31, 2023, in accordance with the provisions of Section 68(2) of the Actand :
Regulations 4 and 5 of the Buy-back Regulations; and :
the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed the opinion :
as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds that the :
Company having regard to its state of affairs will not be rendered insolvent within one year from the date of :
the board meeting held to consider the proposal of Buy-back of Equity Shares. :
The audited interim financial statements for the financial period ended on December 31, 2023, refereedin
paragraph 5 above, which we have considered for this report, have been audited by us, on which we have :
issued an unmodified audit opinion vide our reports dated February 12,2024. Our audits of these financial :
statements were conducted in accordance with the Standards on Auditing, as specified under Section :
143 of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered :
Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable :
assurance about whether these financial statements are free of material misstatement. :
We conducted our examination of the Statement in accordance with the Guidance Note on Reports or :
Certificates for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance :
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of :
Chartered Accountants of India.
We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, :
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements.
Opinion
Based on enquiries conducted and our examination as above, we reportthat:
i) we have inquired into the state of affairs of the Company in relation to its condensed audited interim
financial statements for the financial period ended on December 31, 2023;
the amount of permissible capital payment towards the proposed buy-back of Equity Shares as :
computed in the Statement attached herewith as Annexure A, in our view has been properly :
determined in accordance with section 68(2) of the Act and Regulations 4 and 5 of the Buy-back
Regulations. :
the amount of share capital and its free reserves (including securities premium) have been extracted :
from the audited interim financial statements of the Company as on December 31, 2023; and
the Board of Directors of the Company, at its meeting held on February 12, 2024, have formed its :
opinion as specified in Clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds :
that the Company, having regard to its state of affairs, will not be rendered insolvent within one year :
from the date of the Board Meeting (i.e., February 12, 2024).
Based on the representations made by the management, and other information and explanations givento :
us, which to the best of our knowledge and belief were necessary for this purpose, we are not aware of :
anything to indicate that the opinion expressed by the Directors in the declaration as to any of the matters :
mentioned in the declaration is unreasonable in circumstances as at the date of declaration. :
Restriction on Use :
This report has been issued at the request of the Company solely - (i) for use of the Company in :
connection with the proposed buy-back of Equity Shares of the Company in pursuance to the provisions :
of Section 68 and other applicable provisions of the Act and the Buy-back Regulations, (i) to enable the :

Board of Directors of the Company to include it in the Public Announcement, Letter of Offer and other :
documents pertaining to buy-back to be sent to the Shareholders of the Company or filed with (a) the :
Registrar of Companies, Securities and Exchange Board of India, Stock Exchange, public shareholders :
and any other regulatory authority as per applicable laws and (b) the Central Depository Services (India) :
Limited, National Securities Depository Limited and (iii) for providing to the manager, and should not be :
used by any other person and may not be suitable for any other purpose. Accordingly, we do not acceptor :
assume any liability or any duty of care for any other purpose or to any other person to whom this reportis :
shown orinto whose hands it may come without our prior consentin writing. :
We are also not responsible for changes, events and circumstances occurring after the date of this report :
which may require an updation of this report. :
& Associates

{ FS.Shah
¢ Partner

: Membership No.: 133589

. Placeo
. Date: February 12,2024

UDIN: 24133589BKFHFK3156

For and on behalf of the Board of Directors of

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the

Statem

f Signature: Ahmedabad

Annexure A

ent”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the :
Buy-back Regulations :
(Zin Lakhs) :
Sr. Particulars Standalone | :
No Amount
A |Paid up equity share capital and free reserves as on December 31, 2023, based 989.49
on the condensed audited financial statements of the Company
Total paid-up Equity Share Capital 989.49
Free Reserves, comprising
- Securities Premium Account -
- General Reserve -
- Retained Earnings™* 12733.32
Total Paid up Equity Share Capital and Free Reserves 13722.81
B |The amount of Maximum Permissible Capital Payment towards the Buyback
being lower of;
Maximum permissible Number of Equity Shares eligible for Buy-back in 24.74
accordance with Section 68(2)(c) of the Companies Act, 2013 read with
Regulation 4 of the Buy-back Regulations (25% of total number of outstanding
equity shares) (Nos.)
Maximum amount permissible for the buyback i.e. 25% of total paid-up equity | 3430.70
capital and free reserves of audited interim financial statements (25% of total paid-
up equity share capital and free reserves as of December 31, 2023)
Amount approved by the Board of Directors at its meeting held on February 12,| 3368.75
2024,

. Freshtr

© Name: Ashok Vishindas Motiani
: Designation: Managing Director
: Unquote

@ Details prior to June 14, 2003 are not available with the Company and the promoter and hence not 1.

thereon, redemption of debentures or preference shares or payment of dividend to any shareholder, or

repayment of any term loan or interest payable thereon to any financial institution or banks.

SD/-

The Company confirms that there are no defaults subsisting in the repayment of deposits or interest 12.

12.1.

12.2.

D123,

10.  BOARD AND STATUTORY AUDITOR CONFIRMATION :

10.1. The Board has confirmed that it has made full enquiry into the affairs and prospects of the company and
has formed the opinion that: :

a) immediately following the date of the Board Meeting i.e., February 12, 2024 (“Board Meeting Date”) and :
the date on which the result of the shareholders’ resolution passed by way of postal ballot will be declared :
(“Postal Ballot Date”), approving the buyback, there will be no grounds on which the Company could be :
found unable to pay its debts; :

b) as regards the Company’s prospects for the year immediately following the date of the Board Meeting :
approving the Buyback as well as for the year immediately following the Postal Ballot Date, having regard
tothe Board’s intentions with respect to the management of the Company’s business during that yearand :
to the amount and character of the financial resources which will, in the Board’s view, be available to the :
Company during that year, the Company will be able to meet its liabilities as and when they fall due and will
not be rendered insolvent within a period of one year from the date of the Board Meeting and the Postal :
Ballot Date; :

c) in forming its opinion aforesaid, the Board has taken into account the liabilities as if the Company were
being wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013 or the :
Insolvency and Bankruptcy Code, 2016 (including prospective and contingent liabilities); and :

d) the debt-equity ratio of the Company after the Buy-back will be within the limit of 2:1 as prescribed under :
Section 68(2)(d) of the Companies Act, 2013 and Regulation 4(ii) of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018. :

10.2. The text of the report dated February 12, 2024 received from F. P & Associates, Chartered Accountants :
(FRN: 143262W), the Statutory Auditors of the Company and the statement of computation of permissible :
capital payments for the proposed Buy-back of Equity Shares of the Company, addressed to the Board of :
Directors of the Company is reproduced below. :

Quote

To,

Board of Directors

Freshtrop Fruits Limited

A-603, Shapath IV, S. G. Road, Ahmedabad — 380 015, Gujarat, India.

Dear Sir/ Madam,

Sub: Statutory Auditor’s Report in respect of proposed buy-back of equity shares by Freshtrop Fruits
Limited (the “Company”) in terms clause (xi) of Schedule I to the Securities and Exchange Board of

India (Buy-back of Securities) Regulations, 2018 (as amended) (the “Buy-back Regulations”)

1. This Reportis issued in accordance with the terms of our engagement letter dated February 12,2024 with

the Company.

2. The Board of Directors of the Company has approved a proposal for the buy-back of Equity Shares by the
Company at its meeting held on February 12, 2024, in pursuance of the provisions of Sections 68, 69 and

70 of the Companies Act, 2013 (‘the Act’) and the Buy-back Regulations.

3. We have been requested by the management of the Company to provide a report on the accompanying
Statement of permissible capital payment (“Annexure A”) as at December 31, 2023 (hereinafter referred :
together as the “Statement”). This Statement has been prepared by the management of the Company,

which we have initialled for identification purposes only.
Management’s Responsibility for the Statement

The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with

Sections 68, 69 and 70 of the Act and the Buy-back Regulations, is the responsibility of the management :

of the Company, including the computation of the amount of the permissible capital payment, the :

preparation and maintenance of all accounting and other relevant supporting records and documents. 12.8.

This responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Statement and applying an appropriate basis of preparation; and :

making estimates that are reasonable in the circumstances.

12.4.

*Net of re-measurement of assets and liabilities at fair value of Rs.2.20 Crores”
op Fruits Limited

Place: Ahmedabad
Date: 12/02/2024

PRIOR APPROVALS FROM LENDERS :
As on date of this Public Announcement, the Company has outstanding facilities with Banks. It is :
confirmed that there is no breach of any covenants of the loans taken from all the Banks. :
RECORD DATE AND SHAREHOLDERS’ ENTITLEMENT
The Board has fixed Tuesday, April 02, 2024 as the Record Date for the purpose of determining the :
entitiement and the names of the equity shareholders who are eligible to participate in the Buy-back Offer :
(“Eligible Shareholders”).
In due course, Eligible Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating
their entitlement for participating in the Buy-back. Even if Eligible Shareholder does not receive the Letter
of Offer along with a Tender/Offer Form, the Eligible Shareholder may participate and tender shares inthe :
Buy-back. The dispatch of the Letter of Offer shall be through electronic mode via email only, within 2 :
(two) working days from the Record Date and in case any shareholder requires physical copy of the Letter :
of Offer a request has to be sentto the Company or Registrar to the Buy-back to receive a copy of the Letter :
of Offerin physical form and the same shall be provided. :
The Equity Shares proposed to be bought back as part of the Buy-back are divided in two categories:

a. Reserved category for Small Shareholders (defined hereinafter); and

b. General category for all other Eligible Shareholders. :
As defined in the Buy-back Regulations, a “Small Shareholder” is a shareholder who holds shares :
whose market value, on the basis of closing price of shares on the recognized stock exchange, in which :
highest trading volume in respect of such shares is recorded on the record date, is not more than :
%2,00,000/- (Rupees Two Lakhs only).
In accordance with Regulation 6 of the Buy-back Regulations, 15% of the number of Equity Shares which :
the Company proposes to Buy-back or number of Equity Shares entitled as per the shareholding of the
Small Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-  :
back.
On the basis of the shareholding as on the Record Date, the Company will determine the entitiement of
Eligible Shareholders, including Small Shareholders, to tender their Equity Shares in the Buy-back Offer. :
This entitlement for each shareholder will be calculated based on the number of Equity Shares held by the :
respective shareholder on the Record Date and the ratio of the Buy-back applicable in the category to :
which such shareholder belongs. The final number of Equity Shares that the Company will buy-back from
each Eligible Shareholder will be based on the total number of Equity Shares tendered. Accordingly, the :
Company may not buy-back all of the Equity Shares tendered (over and above entitiements) by Eligible
Shareholders. :
In order to ensure that the same Eligible Shareholder with multiple demat accounts / folios do not receive :
higher entitlement under Small Shareholder category, the Equity Shares held by such Eligible Shareholder :
with a common Permanent Account Number (“PAN”) shall be clubbed together for determining the :
category (Small Shareholder or General) and entitement under the Buy-back. In case of joint
shareholding, the Equity Shares held in cases where the sequence of PANs of the joint shareholders is
identical shall be clubbed together. In case of Eligible Shareholders holding Equity Shares in physical form :
where sequence of PAN is identical and where the PANs of all joint shareholders are not available, the :
Registrar to the Buy-back will check the sequence of the names of the joint shareholders and club together :
the Equity Shares held in such cases where the sequence of the PANs and the name of the joint :
shareholders are identical. The shareholding of institutional investors like mutual funds, insurance :
companies, foreign institutional investors/ foreign portfolio investors etc. with common PAN shall not be :
clubbed together for determining their entitlement and will be considered separately, where these Equity :
Shares are held for different schemes/ sub-accounts and have different demat account nomenclature :
based on information prepared by Registrar to the Buy-back as per the shareholder records received from
the depositories. Further, the Equity Shares held under the category of ‘clearing members’ or ‘corporate :
body margin account’ or ‘corporate body-broker’ as per the beneficial position data as on the Record Date :
with common PAN are not proposed to be clubbed together for determining their entitiement and will be :
considered separately, where these Equity Shares are assumed to be held on behalf of clients. :
After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought :
back, if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and :
above their entitliement in the Buy-back by shareholders in that category, and thereafter from shareholders
who have tendered over and above their entitlement in other category. :
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The participation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholders may also
tender a part of their entitlement. Eligible Shareholders also have the option of tendering additional shares
(over and above their entitiement) and participate in the shortfall created due to non-participation by some
other Eligible Shareholders, if any, or they may opt not to participate and enjoy a resultant increase in their
percentage shareholding, after the completion of the Buy-back, without any additional investment. If the
Buy-back entitiement for any shareholder is not a round number, then the fractional entitlement shall be
ignored for computation of Buy-back entitlement to tender Equity Shares in the Buy-back.

The maximum number of Equity Shares that can be tendered under the Buy-back Offer by any Eligible
Shareholder cannot exceed the number of Equity Shares held by the equity shareholder as on the Record
Date. The Equity Shares tendered as per the entitlement by Eligible Shareholders holding Equity Shares of
the Company as well as additional shares tendered, if any, will be accepted as per the procedure laid down
in Buy-back Regulations. The settlement of the tenders under the Buy-back Offer will be done using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI Circulars, as may be
amended from time to time and other relevant rules and regulations.

The Buy-back from non-resident members, Overseas Corporate Bodies (0CBs) and Foreign Institutional
Investors (FlIs), Foreign Portfolio Investors (FPIs) and members of foreign nationality, if any, etc. shall be
subject to such approvals as may be required including approvals from the Reserve Bank of India under
the Foreign Exchange Management Act, 1999 and the rules, regulations framed there under, if any and
such approvals shall be obtained, as may be required by the shareholders. Further, the reporting
requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange Management
Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall be made
by the Eligible Shareholders and/ or the Stock Broker through which the Eligible Shareholder places the
bid.

Detailed instructions for participation in the Buy-back Offer as well as the relevant schedule of activities
will be included in the Letter of Offer which will be sentin due course to the Eligible Shareholders.
PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back shall be open to all Eligible Shareholders, holding Equity Shares in demat form and physical
formas onthe Record Date.

The Buy-back Offer will be implemented using the “Mechanism for acquisition of shares through Stock
Exchange” devised pursuant to SEBI Circulars and following the procedure prescribed in the Act and the
Buy-back Regulations and as may be determined by the Board (including any person authorized by the
Board to complete the formalities of the Buy-back Offer) and on such terms and conditions as may be
permitted by law fromtime to time.

For implementation of the Buy-back, the Company has appointed Pravin Ratilal Share And Stock Brokers
Limited as the registered broker to the Company (the “Company’s Broker”) who will facilitate the process
of tendering Equity Shares through Stock Exchange Mechanism for the Buy-back Offer and through whom
the purchases and settlement on account of the Buy-back Offer would be made by the Company. The
contact details of the Company’s Broker are as follows:

Name: Pravin Ratilal Share And Stock Brokers Limited

Address: Sakar-1, 5th Floor, Opp Gandhigram Railway Station,

Navrangpura, Ahmedabad - 380009

Ms. Shannon Khokharia
079-26553758
info@prssh.com
http://www.prssb.com/

SEBI Registration Number: INZ000206732
Corporate Identity Number: U67120GJ1994PLC022117

Contact Person:
Ie.l-
Email:

Website:
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For the purpose of this Buy-back, BSE Limited (“BSE”) will be the Designated Stock Exchange. The
Company will request BSE to provide the facility of acquisition window (“Acquisition Window”) to
facilitate placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares in the Buy-
back Offer. The details of the platform will be as specified by BSE from time to time. In case Eligible
Shareholder’s broker is not registered with BSE or if the Eligible Shareholders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registered with the BSE and can make a bid
by using quick unique client code (“UCC”) facility, after submitting the details as may be required by the
stock broker to be in compliance with the Buy-back Regulations. In case Eligible Shareholders are not able
to bid using UCC facility through any other stock broker registered with BSE, the Eligible Shareholder may
approach Company’s Broker to place its bid subject to completion of ‘know your customer’ requirements
as required by the Company’s Broker. The Company / Registrar to the Buy-back shall provide the
entitlement of Eligible Shareholders to the Clearing Corporation.

During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window
by Eligible Shareholders through their respective stock brokers (“Seller Member”) during normal trading
hours of the secondary market. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders. The Seller Member can enter orders for shares held in
demat as well as physical mode.
Eligible Shareholders will have to tender their Equity Shares from the same demat account in which they
were holding such Equity Shares as on the Record Date, and in case of multiple Demat Accounts, Eligible
Shareholders are required to tender the applications separately from each Demat Account. In case of any
changes in the demat account in which the Equity Shares were held as on Record Date, such Eligible
Shareholders should provide sufficient proof of the same to the Registrar and such tendered Equity Shares
may be accepted subject to appropriate verification and validation by the Registrar.
Further, the Company will not accept shares tendered for Buy-back which are under restraint order of the
courtfortransfer /sale and/or the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificate have not been issued
either due to such request being under process as per the provisions of law or otherwise. The Company
will not Buy-back Equity Shares, which are locked-in or non-transferable, until the pendency of such lock-
in, or until the Equity Shares become transferable, as applicable, during the period between the date of
opening and closing of the Buy-back Offer.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:
Eligible Shareholders who desire to tender their Equity Shares held by them in the dematerialised form
under Buy-back Offer would have to do so through their respective Seller Member by giving the details of
Equity Shares they intend to tender under the Buy-back.
The Seller Member would be required to place a bid on behalf of the Eligible Shareholders who wish to
tender Equity Shares in the Buy-back using the Acquisition Window of the Stock Exchange.
The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares tendered in the
Buy-back. The details of Equity Shares marked as lien in the demat account of the Eligible Shareholders
shall be provided by Depositories to the Clearing Corporation.
In case, the demat account of the Eligible Shareholders is held in one depository and clearing member
pool and clearing corporation account is held with other depository, the Equity Shares tendered under the
Buy-back shall be blocked in the shareholders demat account at the source depository during the
tendering period. Inter Depository Tender Offer (“IDT”) instruction shall be initiated by shareholder at
source depository to clearing member pool/ clearing corporation account at target depository. Source
depository shall block the shareholder’s securities (i.e., transfers from free balance to blocked balance)
and sends IDT message to target depository for confirming creation of lien.
For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation
of order by custodian. The custodian shall either confirm or reject the orders not later than the closing of
trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be deemed to
be rejected. For all confirmed custodian participant orders, order modification shall revoke the custodian
confirmation and the revised order shall be sent to the custodian again for confirmation.
Upon placing the order, the Seller Member shall provide a transaction registration slip (“TRS”) generated
by the exchange bidding system to the Eligible Shareholder on whose behalf the order has been placed.
TRS will contain details of order submitted like Bid ID No., Depository Participant (“DP”) ID, Client ID, no.
of Equity Shares tendered, etc.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the physical form:
In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the
Eligible Shareholders holding Equity Shares in the physical form are allowed to tender their Equity Shares
in the Buy-back provided that such tendering shall be as per the provisions of the Buy-back Regulations
and terms provided in the Letter of Offer.
Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy-
back will be required to approach their respective Seller Members along with the complete set of
documents for verification procedures to be carried out including the (i) original share certificate(s) (i)
valid share transfer form(s) (i.e., Form SH-4) duly filled and signed by the transferors (i.e., by all registered
Eligible Shareholders in same order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of the Company (iii) self-attested
copy of the Eligible Shareholder’s PAN Card (iv) the Tender Form duly signed (in case the Equity Shares are
in joint names, the Tender Form must be signed by all Eligible Shareholders inthe same order in which they
hold the Equity Shares) and (v) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/ specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original shareholder has deceased, etc., as applicable. In
addition, if the address of an Eligible Shareholder has undergone a change from the address registered in
the Register of Members of the Company, such Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.
Based on the documents mentioned in paragraph above, the concerned Seller Member shall place the bid
on behalf of the Eligible Shareholder holding Equity Shares in physical form who wishes to tender Equity
Shares in the Buy-back using the Acquisition Window. Upon placing the bid, the Seller Member shall
provide a TRS generated by the Stock Exchange bidding system to the Eligible Shareholder. TRS will
contain the details of order submitted like folio no., certificate no., distinctive no., no. of Equity Shares
tendered etc.
After placing the bid, the Seller Member of the Eligible Shareholder has to deliver the original share
certificate(s) and documents (as mentioned in paragraph 13.9.2 above along with TRS either by
registered post or courier or hand delivery to Registrar to the Buy-back (at the address mentioned at
paragraph 16 below) within 2 days of the bidding by the Seller Member. The envelope should be
superscribed as “Freshtrop Fruits Limited— Buyback 2024”. One copy of the TRS will be retained by
Registrar to the Buy-back and it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.
Eligible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will
not be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Shares for the Buy-back shall be subject to verification as per the Buy-back Regulations and any further
directions issued in this regard. The Registrar will verify such bids based on the documents submitted ona
daily basis and till such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the
Registrar confirms the bids, it will be treated as ‘confirmed bids’.
All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following
grounds amongst others: (i) If there is any other company’s equity share certificate(s) enclosed with the
Tender Form instead of the Equity Share certificate(s) of the Company; (ii) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the Eligible Shareholders; (iii) If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy-back does not receive the Equity
Share certificate(s); (iv) In case the signature on the Tender Form and form SH-4 does not match as per
the specimen signature recorded with Company/ Registrar to the Buy-back.
In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization, such
Eligible Shareholders should ensure that the process of getting the Equity Shares dematerialized is
completed well in time so that they can participate in the Buy-back before the date of closing of the Buy-
back.
Anunregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in
the Buy-back by submitting duly executed transfer deed for transfer of Equity Shares purchased prior to
Record Date in his/her name along with the tender form, copy of the his / her PAN and of the person from
whom they have purchased the Equity Shares and other relevant documents as may be required for
transfer of Equity Shares.

(Continued to next page)
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FISCHER CHEMIC LIMITED

(Corporate Identification No. LE6900MH1993PLC288371)

(“FCL’/ “TARGET COMPANY” / “TC”)

Registered Office: 104, First Floor Raghuleela Mega Mall, Behind Poisar Depot, Kandivali West, Mumbai, Maharashtra, 400067;
Phone No.: +91- 8655550209; Email id: fischerchemicltd@gmail.com; Website: www.fischerchemic.in

Recommendations of the Committee of Independent Directors (IDC) on the Open Offer to the Shareholders of Fischer Chemic
Limited (“FCL’ or “Fischer” or “Target Company”) under regulation 26 (7) of the SEBI (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011 and subsequent amendments thereto (“SEBI (SAST) Regulations”)
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Date

19.03.2024

Name of the Target Company

Fischer Chemic Limited

Details of the Offer pertaining to
Target Company

Open Offer to acquire up to 1,43,00,000 Equity Shares of Rs. 10/- each representing
26.00% of the Expanded Equity and Voting Share Capital of the Target Company, to be
acquired by the Acquirers, at a price of Rs. 12.00/- per Equity share payable in cash in
terms of Regulation 3(1) and Regulation 4 of the SEBI (SAST) Regulations, 2011.

Name(s) of the Acquirers

Time Medical International Ventures Pte Ltd (Acquirer-1), Mr. Shankar Varadharajan
(Acquirer-2) and Mr. Ravindran Govindan (Acquirer-3)

Name of the Manager to the offer

Navigant Corporate Advisors Limited

Members of the Committee of
Independent Directors (“IDC”)

Chairman: Mr. Sanjay Jayantilal Jain
Member: Mr. Krishna Kumar Omprakash Dubey
Member: Ms. Jeena Dineshchandra Suthar

IDC Member's relationship with the
Target Company (Director, Equity
shares owned, any other contract/
relationship), if any

IDC Members are the Independent Directors of the Target Company. Neither Chairman nor

Member of IDC holds any equity shares in the Target Company.
None of them have entered into any other contract or have other relationship with the
Target Company.

Trading in the Equity shares/other
securities of the Target Company by
IDC Members

No trading has been done by the IDC Members in the equity shares/ other securities of the
Target Company.

IDC Member's relationship with the
acquirers (Director, Equity shares
owned, any other contract /
relationship), if any.

None of the IDC Members have any relationship with the Acquirers.

Trading in the Equity shares/other
securities of the acquirers by IDC
Members

Not Applicable

Recommendation on the Open offer,
as to whether the offer, is or is not,
fairand reasonable

The IDC Members believes that the Open Offer is fair and reasonable. However, the
shareholders should independently evaluate the Offer and take informed decision in the
matter.
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Summary of reasons for
recommendation

IDC recommends acceptance of the Open offer made by the Acquirers as the Offer price of

Rs. 12.00/- per fully paid -up equity share is fair and reasonable based on the following

reasons:

1. The Offer price appears to be reasonable considering book value & negative profitability
of the Company.

2. The equity shares of the Target Company are infrequently traded shares within the
meaning of explanation provided in Regulation 2(j) of SEBI (SAST) Regulations, 2011.

3. The offer price of Rs. 12.00/- per fully paid -up equity share offered by the Acquirer is
equal to the Fair Value of equity share of the Target Company which is Rs. 12.00/-
(Rupees Twelve only) as certified by Alpa N. Dhami, Independent Valuer, (Membership
No. 102514), Proprietor of A. N. Dhami, Chartered Accountants, having their office
situated at 503, lccha Kutir, Vayudevyta Complex, Devidas Road, Borivali West,
Mumbai-400103; Tel. No: +91 9819593929; Email: alpa.dhami@gmail.com vide
valuation certificate dated December 15, 2023. The said valuation is carried out
considering accepted valuation methodologies as approved by the Hon’ble Supreme
courtforthe merger of TOMCO and HLL.

Keeping in view above facts IDC is of opinion that Open Offer price is fair and reasonable

and is in accordance with the relevant regulations prescribed in the Takeover Code and

primafacie appearto be justified.

Details of Independent Advisors, if| None
any.
Any other matter to be highlighted No

To the best of our knowledge and belief, after making proper enquiry, the information contained in or accompanying this statement
is, in all material respect, true and correct and not misleading, whether by omission of any information or otherwise, and includes

allthe information required to be disclosed by the Target Company under the SEBI (SAST) Regulations.

Capitalized terms used in this announcement, but not defined, shall have the same meaning assigned to them in the PA, DPS and

LOF.

For Fischer Chemic Limsiled

Place: Mumbai
Date: 19.03.2024
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FRANKLIN

aﬂ TEMPLETON

Franklin Templeton Mutual Fund

One International Centre, Tower 2, 12th & 13th Floor, Senapati Bapat Marg,

Elphinstone (West) Mumbai -400013

Income Distribution cum capital withdrawal (IDCW) in certain schemes/plans/options of
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withdrawal (IDCW):

Franklin Templeton Mutual Fund

The Trustees of Franklin Templeton Mutual Fund have decided to distribute the following Income Distribution cum capital

PUBLIC NOTICE FOR LOSS
OF TITLE DOCUMENT

We, Mr Yogesh Chande and Mr Rajesh

Chande, being the nominees and heirs of
the undivided interest and title in Flat No.

B-15, 2nd Floor ("Flat") in New Shailaja

Co-operative Housing Society Limited, Plot

No. 16, T.P.S. lll, Mahatma Gandhi Road,
Ghatkopar (East), Mumbai - 400077

("Society") holding 5 (five) shares of Rs.

50/- each, bearing distinctive numbers 66 to

70 (both inclusive) and bearing Share
Certificate No. 14, have misplaced the original

Share Certificate in respect to the Flat.

All persons having any information or who
may have found the original Share Certificate

in respect to the Flat are requested to

communicate the same to us on

lawyer.regulatory@gmail.com.

Place: Mumbai
Date: March 20, 2024

PUBLIC NOTICE

We, Mr Yogesh Chande and Mr Rajesh

Name of the Schemes / Plans / Options Face Value Amount of IDCW NAV per Unit as on
per Unit (%) per Unit* (%) March 18, 2024 (3)
Franklin India Corporate Debt Fund (FICDF)
FICDF - Quarterly IDCW Plan 0.230 12.0434
FICDF - Quarterly IDCW Plan - Direct 0.260 13.6085
FICDF - Half Yearly IDCW Plan 10.00 0.500 129115
FICDF - Half Yearly IDCW Plan - Direct 0.530 14.9354
FICDF - Yearly IDCW Plan 1.050 17.1937
FICDF - Yearly IDCW Plan - Direct 1.250 19.3122
Franklin India Debt Hybrid Fund (FIDHF)
FIDHF - Quarterly IDCW Plan 10.00 0.250 12.2986
FIDHF - Quarterly IDCW Plan - Direct 0.275 13.9812
Franklin India Money Market Fund (FIMMF)
FIMMF - Quarterly IDCW Plan 10.00 0.135 10.8425
FIMMF - Quarterly IDCW Plan - Direct 0.145 11.3604
Franklin India Government Securities Fund (FIGSF)
FIGSF - Quarterly IDCW Plan 10.00 0.085 10.4018
FIGSF - Quarterly IDCW Plan - Direct 0.125 11.7004
Franklin India Banking and PSU Debt Fund (FIBPDF)
FIBPDF - IDCW Plan 10.00 0.135 10.5755
FIBPDF - IDCW Plan - Direct 0.145 11.1550

Chande, the undersigned, are the nominees
and heirs of the undivided interest and title in
Flat No. B-15, 2nd Floor ("Flat") in New
Shailaja Co-operative Housing Society
Limited, Plot No. 16, T.P.S. lll, Mahatma Gandhi
Road, Ghatkopar (East), Mumbai - 400077
("Society") holding 5 (five) shares of Rs.
50/- each, bearing distinctive numbers 66 to
70 (both inclusive) and bearing Share
Certificate No. 14.

In case any person has any claim or objection
of any nature whatsoever in the Flat, by way
of inheritance or otherwise, are requested to
contact at lawyer.regulatory@gmail.com
within 10 (ten) days from the date of this
notice, failing which any such claim into or
upon the Flat or any part thereof shall be
deemed to have waived and further action
will be completed without any reference to

(if applicable).

Sd/-

Authorized Signatory
Date: March 19, 2024

The Record Date for the same will be March 22, 2024 (Friday). If in case the Record Date falls on a non-Business Day, the
immediately following Business Day shall be the Record Date. All the Unitholders / Beneficial Owners of the IDCW plan /
option of the scheme whose names appear in the records of Registrar / Depositories as on the Record Date shall be entitled to
receive IDCW. The investors in the IDCW re-investment plan/option will be allotted units for the IDCW amount at the NAV of
next Business Day after the Record Date.

# Please note that the IDCW payout shall be subject to the availability of distributable surplus and if the available
distributable surplus as on the record date is lower than the aforementioned IDCW rate, then the available distributable
surplus shall be paid out. The payout shall be subject to tax deducted at source i.e. TDS, as applicable.

Pursuant to payment of IDCW, the NAV of the scheme would fall to the extent of payout and statutory levy

For Franklin Templeton Asset Management (India) Pvt. Ltd.
(Investment Manager of Franklin Templeton Mutual Fund)

such claim.
Place: Mumbai

Mutual Fund investments are subject to market risks, read all scheme related documents carefully.

Date: March 20, 2024
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15.
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For Equity Shares held by Eligible Shareholders, being non-resident shareholders:

i. Eligible Shareholders, being non-resident shareholders (excluding foreign institutional investors/foreign portfolio
investors) shall also enclose a copy of the permission received by them from RBI, if applicable, to acquire the Equity
Shares held by them.

ii. In case the Equity Shares are held on repatriation basis, the non-resident shareholder shall obtain 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 the non-resident shareholder from the appropriate account (e.g. non-resident external (NRE)
a/c.) as specified by RBI in its approval. In case the non-resident shareholder is not in a position to produce the said
certificate, the Equity Shares would be deemed to have been acquired on non-repatriation basis and in that case the
non-resident shareholder shall submit a consent letter addressed to the Company, allowing the Company to make
the payment on a non-repatriation basis in respect of the valid Equity shares accepted under the Buy Back.

i. Ifany of the above stated documents (as applicable) are not enclosed along with the Tender Form, the Equity Shares
tendered under the Buy-back are liable to be rejected.

Modification/ cancellation of orders and multiple bids from a single Eligible Shareholder will only be allowed during the
tendering period of the Buy-back. Multiple bids made by a single Eligible Shareholder shall be clubbed and considered
as “one” bid forthe purpose of acceptance.
The website of BSE shall display only confirmed bids and accordingly, the cumulative quantity tendered shall be made
available on the website of the BSE (i.e., www.bseindia.com) throughout the trading sessions and will be updated at
specific intervals during the tendering period.
METHOD OF SETTLEMENT
Upon finalization of the basis of Acceptance as per the Buy-back Regulations, the settlement of trades shall be carried
out inthe manner similar to settlement of trades in the secondary market and as intimated by the Clearing Corporation
fromtime to time.
Details in respect of shareholder’s entitlement for the Buy-back shall be provided to Clearing Corporation by Company /
Registrar to the Buy-back. On receipt of the same, the Clearing Corporation will cancel excess or unaccepted blocked
Equity Shares. On settlement date, all blocked Equity Shares mentioned in the accepted bid will be transferred to the
Clearing Corporation.
Inthe case of IDT, Clearing Corporation will cancel the excess or unaccepted Equity Shares in target depository. Source
depository will not be able to release the lien without a release of IDT message from target depository. Further, release
of IDT message shall be sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buy-back. Post receiving the IDT message from target depository, source depository will
cancel/release excess or unaccepted block Equity Shares in the demat account of the shareholder. Post completion of
tendering period and receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the Equity Shares as per the communication / message received from target depository to the
extent of accepted bid Equity Shares from shareholder’s demat account and credit it to Clearing Corporation settlement
accountintarget depository on settlement date.

The Company will transfer the consideration pertaining to the Buy-back to the Clearing Corporation’s bank account

through the Company’s Broker as per the secondary market mechanism, as per the prescribed schedule. For demat

Equity Shares accepted under the Buy-back, the Clearing Corporation will make direct funds pay-out to the respective

Eligible Shareholders. If bank account details of any Eligible Shareholder holding Equity Shares in dematerialized form

are not available or if the fund transfer instruction is rejected by the Reserve Bank of India or relevant Bank, due to any

reasons, then the amount payable to the Eligible Shareholders will be transferred to the concerned Seller Member for
onward transfer to such Eligible Shareholder holding Equity Shares in dematerialized form.

In case of certain client types viz. NRI, foreign clients etc. (where there are specific RBI and other regulatory

requirements pertaining to funds pay-out) who do not opt to settle through custodians, the funds pay-out would be

given to their respective Selling Member’s settlement accounts for releasing the same to the respective Eligible

Shareholder’s account. For this purpose, the client type details would be collected from the Depositories, whereas

funds payout pertaining to the bids settled through custodians will be transferred to the settlement bank account of the

custodian, each in accordance with the applicable mechanism prescribed by the BSE and the Clearing Corporation
fromtime to time.

The Equity Shares bought back in the dematerialized form would be transferred directly to the demat escrow account of

the Company ("Demat Escrow Account") provided it is indicated by the Company’s Brokers or it will be transferred by

the Company’s Broker to the Company's demat account on receipt of the Equity Shares from the clearing and
settiement mechanism of the BSE.

Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any, tendered by the Eligible

Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible Shareholder’s DP

account. If the securities transfer instruction is rejected in the Depository system, due to any issue then such securities

will be transferred to the Seller Member’s depository pool account for onward transfer to the respective Eligible

Shareholder. The shareholders of the demat Equity Shares will have to ensure that they keep the DP account active and

unblocked to receive credit in case of return of demat Equity Shares, due to rejection or due to non-acceptance in the

Buy-back Offer.

Inrelation to the physical Equity Shares:

14.8.1. If physical Equity Shares tendered by Eligible Shareholders are not accepted, the share certificates would be
returned to such Eligible Shareholders by registered post or by ordinary post or courier at the Eligible
Shareholders’ sole risk. The Company also encourages Eligible Shareholders holding physical shares to
dematerialize their physical shares.

14.8.2. If however, only a portion of the physical shares held by an Eligible Shareholder is accepted in the Buyback,
then the Company is authorised to split the share certificate and issue a Letter of Confirmation (“LOC”) in
accordance with SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022
with respect to the new consolidated share certificate for the unaccepted Equity Shares tendered in the
Buyback. The LOC shall be dispatched to the address registered with the Registrar and Transfer Agent
(“RTA”). The RTA shall retain the original share certificate and deface the certificate with a stamp “Letter of
Confirmation Issued” on the face/ reverse of the certificate to the extent of the excess physical shares. The
LOC shall be valid for a period of 120 days from the date of its issuance, within which the Equity Shareholder
shall be required to make a request to their depository participant for dematerializing the physical Equity
Shares. In case the Equity Shareholder fails to submit the demat request within the aforementioned period, the
RTA shall credit the physical Equity Shares to a separate demat account of the Company opened for the said
purpose.

The Seller Member would issue contract note for the Equity Shares accepted under the Buy-back and will unblock the

excess unaccepted Equity Shares. The Company’s Broker would also issue a contract note to the Company for the

Equity Shares accepted under the Buy-back.

Equity Shareholders who intend to participate in the Buy-back should consult their respective Seller Member for

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

Seller Member for tendering Equity Shares in the Buy-back (secondary market transaction). Therefore, the Buy-back

consideration received by the selling Eligible Shareholders, in respect of accepted Equity Shares, could be net of such

costs, applicable taxes, charges and expenses (including brokerage). The Manager to the Buy-back Offer and the

Company accept no responsibility to bear or pay any additional cost, applicable taxes, charges and expenses

(including brokerage) levied by the Seller Member, and such costs will be borne solely by the Eligible Shareholders.

The Equity Shares lying to the credit of the Demat Escrow Account and the Equity Shares bought back and accepted in

physical form will be extinguished in the manner and following the procedure prescribed in the Buy-back Regulations.

COMPLIANCE OFFICER

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances, if

any, during office hours between i.e., 10.00 AM IST. to 5.00 PM IST. on all working days except Saturday, Sunday and

public holidays, atthe following address:

Name: Kalpana Suman

Designation: Company Secretary & Compliance Officer

Address: A-603, Sapath |V, S. G. Road, Ahmedabad - 380015, Gujarat, India.
Phone: +917940307050/56

Email: investor@freshtrop.com; secretarial@freshtrop.com

Website: www.freshtrop.com

REGISTRARTO THE BUY-BACK/INVESTOR SERVICE CENTRE
In case of any queries, Eligible Shareholders may also contact the Registrar to the Buy-back during office hours
between i.e., 10.00 AM IST to 5.00 PM IST on all working days except Saturday, Sunday and public holidays, at the

following address:
Bigshare Services Private Limited
“ Address: Office." No S6-2, 6th Floor, Pinnacle Business Park , Next to Ahura Centre, Mahakali
Caves Road, Andheri (East) Mumbai - 400093. Tel. No.: +91-022- 6263 8200
é) Fax: +91-022- 6263 8299 Email: buybackoffer@bigshareonline.com;
Website: www.bigshareonline.com Contact Person: Maruti Eate
SEBI Registration Number: INR000001385 CIN: U99999MH1994PTC076534

17.

MANAGERTO THE BUY-BACK

Vivro Financial Services Private Limited

Address: Vivro House, 11 Shashi Colony, Opp Suvidha Shopping Center, Paldi, Ahmedabad —
380007, Gujarat, India. Tel.: +91-79-4040 4242

E-mail: investors@vivro.net Website: www.vivro.net

Contact Person(s): Shivam Patel/ Kevin Dhruve SEBI Registration Number: INM000010122
Validity: Permanent  CIN: U67120GJ1996PTC029182

VIVRO

18.

Date: March 19, 2024

DIRECTORS' RESPONSIBILITY
As per Regulation 24 (i) (a) of the Buy-back Regulations, the Board of Directors of the Company accepts responsibility
for the information contained in this Public Announcement and confirms that it contains true, factual and material
information and does not contain any misleading information.
For and on behalf of the Board of Directors of Freshtrop Fruits Limited
Sd/- Sd/-
Ashok Vishindas Motiani Nanita Ashok Motiani
Chairman & Managing Director Whole Time Director
(DIN: 00124470) (DIN: 00787809)

Sd/-
Kalpana Suman
Company Secretary & Compliance Officer
(Membership Number: A71241)
Place: Ahmedabad
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