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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF GUJARAT AMBUJA EXPORTS LIMITED FOR BUYBACK OF
EQUITY SHARES THROUGH TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK OF SECURITIES) REGULATIONS, 1998, AS AMENDED

This Public Annguncement (the "Public Announcement’) is being made pursuant to the provisions of
Regulation 8(1) of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998, as
amended (the “Buyback Regulations”) for the time being in force including any statutory modifications and amendments
from time to time and contains the disclosures as specified in Part A of Schedule 1l to the Buyback Hegulations.

OFFER FOR BUYBACK OF NOT EXCEEDING 2,36,84,210 (TWO CRORES THIRTY SIX LACS EIGHTY FOUR

THOUSAND TWO HUNDRED AND TEN) FULLY PAID UP EQUITY SHARES OF THE COMPANY OF FACE

VALUE OF ¥ 2 EACH AT A PRICE OF ¥ 95 (RUPEES NINETY FIVE ONLY) PER FULLY PAID UP EQUITY

SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER PROCESS.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 The Board of Directors (‘Board’) of Gujarat Ambuja Exports Limited ("GAEL" or the “Company”) at their
meeting held on December 13, 2016 (“Board Meeling”) passed a resolution to buyback equity shares of the
Company and sought approval of its shareholdars, by a spacial rasolution, through postal ballot notice
dated December 13, 2016, the results of which were anmounced on Monday, January 30, 2017, Through the
postal ballot, the shareholders of the Company have approved, by way of special resolution, the buyback
(the “Buyback”) of net exceeding 2,36,84,210 (Twe Crores Thirty Six Lacs Eighty Four Thousand Twe Hundred
and Ten) fully paid-up equity shares of face value ¥ 2 each (*Shares” or “Equity Shares”) from all the
eligible shareholdersbeneficial owners of Equity Shares as on the record date (i.e. Friday, February 10, 2017)
["Eligible Shareholders™) of the Company, on & proportionaie basis, through the “Tender Offer” process, at a
price of ¥ 95 (Rupees Ninety Five Only) per Equity Share (‘Buyback Offer Price”) payable in cash, for an
angregate consideration not excesding T 225,00,00,000 (Rupees Two Hundred and Twanty Five Croses Only)
(the “Buyback Offer 5ize”).
The Buyback is in accordance with the provisions contained in Article 16 of the Anicles of Association of the
Company, Seclions 68, 63, Y0 and all other applicable provisions of the Companies Act, 2013, as amended
from time to time (the “Companies Act, 2013"), the Companses (Share Capital and Debentures) Rules, 2014
[the “Share Capital Rules”), the Companies (Management and Administration) Rules, 2014,
(the “Management Rules”} including any statutory modification or re-enaciment thereof for the lime being in
force and the provisions contained in tha Buyback Regulations.
The Buyback is subject 1o approvals as may be necassary, from time o time from statutory authorities including
but not limited to Securities and Exchange Board of India ("SEBI"), BSE Limited ("BSE") and National
Stock Exchange of India Limited (“NSE”). BSE and NSE together are referred as "Stock Exchanges”, where
the Equity Shares of the Company ars listed
The Buyback Offer Size represents 24.77% of the aggregate of the fully paid-up share capital and free resenves,
as per the audited accounts of the Company for the financial year ended March 31, 2016 (the las! audited
financial statarnents available as on tha date of Board Meeting recommanding the proposal of the Buyback)
and iz within the limits of 25% of the total fully paid up share capital and free reserves as per the awdited
accounts of the Company for the financial yvear ended March 31, 2016. The maximum number of Equity Shares
proposed to be bought back represents 17.12% of the total number of Equity Shares in the paid-up share
capital of the Company.

12 The maximurm amount required by the Comgany for the said Buyback will nol be exceeding T 225,00,00,000
(Aupeas Two Hundrad and Twenty Five Crores Only) and is within parmittad lmits computad in accordance
with the provizions of Section 68 of the Companies Act, 2013,

The Buyback will be sourced from liquidation of imrestments hekd by the Company. The Company shall transfer
from its free reserves a sum equal to the nominal value of the Equity Shares bought back through the Buyback
1o the Capital Redemption Ressrve Account and the details of such transfer shall be disclosed in its subsequent
audited balance sheel, The Company confirms that as required under Section 68(2){d) of the Companies Acl,
2013, tha ratio of tha aggragate of secured and unsecured debts owad by tha Company shall not ba mora than
twice the paid-up capital and free reserves after the Buyback.

The Buyback Ofier Price of T 95 (Rupaes Ninety Five Only) per Equity Share has been amived at after considering
various factors such as the average cloging prices of the Equity Shares of the Company on Stock Exchanges
where the Equity Shares of the Company are listed, the net waorth of the Company and the impact of the
Buyback on the key financial ratios of the Company. The Buyback Offer Price of ¥ 95 (Rupees Ninety Five
only) per Equity Share represents (i) a premium of 8.50% on BSE and 8.40% on NSE over the avarage of
volume weighted average price of the equity shares on BSE and MSE respectively for 3 manths preceding the
date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback;
(i) premium of 12.52% on BSE and 12,32% on NSE over the average of volume weighled average price of the
equity on BSE and MSE respectively for 2 weeks preceding the date of intimation to the BSE and NSE for the
Board Meating to consider the proposal of the Buyback; and (i) premium of 11.86% on BSE and 12.22% on
MSE over the closing market price of the equity shares on BSE and NSE respeciively as on the daie of the
intimation to Stock Exchanges for the Board Meeting to consider the proposal of the Buyback,

1.3 The Buyback shall be on & proportionate basis from all the Eligible Shareholders of the Company through the
“Tender Offer” process, as prescribed under Regulation 4(1)(a) of the Buyback Regulations. Additionally, the
Buyback shall ba, subject to applicable laws, facilitated by tendering of Equity Shares by such Eligible
shareholdars and settlemeant of tha sama, through the stock exchanga machanism as specified by SEB| in the
circular bearing number CIR'CFO/POLICYCELLN/2015 dated April 13, 2015 read with SEBI circular bearing
number CFOMDCR2/CIR/P/2016/131 dated December 9, 2016, as may be amendad from time to time
(the “SEBI Circulars”). Please see paragraph 9 below for details regarding record date and share entitlernent
for tender in the Buyback.

1.4 The Buyback Offer Size does not include any other expanses incurred or 10 be incurred for the Buyback like
SEBI filing fees, Stock Exchanges fees, advisors fees, Public Announcement publication expensas, printing &
dispatch expenses, brokerage, applicable taxes such as securibes fransaction tax, service tax, sfamp duty
and other incidental & related expenses

1.5 A copy of this Public Announcement is available on the Company's website (www.ambujagroup.com) and
is expected to be available on the website of SEB| (www.sebi.gav.in) and on the websile of BSE
2. wana.bsaindia.com.

2. NECESSITY FOR BUY BACK
Share Buyback is the acquisition by a Company of its own shares. The objective is to retumn surplus cash
to the members holding equity shares of tha Company. The Buyback through the tender offer process gives
&n option to all the shareholders, including the Promoters, to receive the surplus cash by participating in the
Buyback.

The Board of Directors of the Company is of the view that the proposed Buyback will help the Company
achieve the following lang term benefits:

(&) optimize the capital structure; and

(b) result in improved ratio,

This may lead to reduction in outstanding shares, improvernent in EPS and enhanced retum on invested
capital, The Buyback will not in any manner impair the ability of the Company 1o pursue growth opportunitias of
meet its cash requirements for business operations.

3. DETAILS OF PROMOTERS SHAREHOLDING

3.1 The aggragata sharaholding of tha Promaters as on the data of this Public Announcament is givan balow:

Sr. No. Mame of the Promoter Shares held | Shares held in | issued Equity
dematerialized form | Share capital
1. | Shri Vijaykumar Gupta 2.80,23,083 | 2,80.23,083 20.25%
2| Shi Manish Gupta | 3,75,85.230 37685230 | 21.17% |
3. | Shri Mohit Gupta | 22447442 22447 442 16.22% |
4, smt. Sulochana Gupta 44 85,385 44 B5 385 3.24% |
5. | Smt. Shilpa Gupta | 70,23.253 70.23,253 5.08% |
Tota | 9,95,64,393 9,95,64,393 71.96%

3.2 Mo shares or other specified securities in the Company wera either purchased or sold by the Promoters during
& perniod of six months preceding the date of the Board Meeting at which the Buyback was approved and from
that date till the date of notice of Postal Ballot for Buyback,

3.3 Interms of the Buyback Regulations, under the Tender Ofter process, the Promaters of the Company have the
option 1o participate in the Buyback, In this regard, the following Promaters have informed vide their individual
eiters each daied Decembr 13, 2016 regarding thai intsndion for nor-participation in the Buyback:

Sr. No.| Name of the Promoter
1. Shri Manish Gupta

_ 2| Smi. Sulochana Gupta
3| St Shipa Gupt

Further, the following two Promaters hawe'é:pr-esseﬂ their intention, vide their indhidual lelters each dated
Decamber 13, 2016 to participate in the Buyback and tander the number of equity shares as sat out against
their respective names herein below:

Equity Shares heid Eqquity Shares niended
Sr.Mo.|  Nameof the Promatar | o recember 13,2016 | tobe offered in the Buyback
1. | She Viykumar Gupa 2,802,063 22500000
2, | Shri Mohit Gupta 22447 442 | 2,24 47 443

34 Defails of the acquisition’sale of Equity Shares that the said two Promaters have acquired/scéd till dale are

sel-oul below:
(i) &hri Vijaykumar Gupta
No. of Met Acquisition/Sale Mature of Transaction/
T Fanod sm;i:‘m ::on::'umunnm Consideration
Financial Year 1991-g2 | 490:200 45,02,000.00 | Allotment _
(100) 3,800.00 | Market Sale
Financial Year 199263 | (7,900} | 2,67.450.00 | Marke! Sale
Financial Year 1993-64| (31800} | 8.27,142.00 | Merket Sale
Financial Year 1994-5 | (2500 61,200.00 | Market Sale
29,700 | 9.56,000.00 | Market Purchase
Financial Year 1995-96 (1,400} 4515000 | Market Sale
@!gg@_ ?.EI:I.-#';_H_:I__D_:I_ Market Purchase
Financial Year 1996-97 14,500} __ T4900.00 | Market Sale
283,300 57,34,085.00 | Market Purchase
Financial Year 1997-98 | 160800 28.08.400.00 | Market Purchase
Financial Year 1558-8% {1,46,250] 17.39,275.00 | Market Sale
747040 78.49.400.00 | Market Purchase
| (A74689)|  47.22,701.25 | Market Sale
1,356,788 | 13,32, 357.00 | Market Purchase _
Financial Year 1989-00 10,61,851 0.00 | Amalgamation of Gujarat Ambuja
Proteins Limited and Gujarat Ambuja
_______ | Catspin Limited'
129.901) _7.51,803.40 | Market Sale
Financial Year 2000-01 | ©29:499 28.32,577.90 | Market Purchase
43,00,000 0.00 | Conversion of Optionally Convertible
unsecured Debanturas®
Financial Year 2001-02 _(_59:1-5!3_-1_5:4,_&@95_0_ @}EBE_S‘;IE-__
5,07,758 42.73,024.10 | Market Purchase
Finanicial Year 2002-03 5.1 82,424 ‘IEL_QE.'Q‘BEET__ ..":'E’.kat 534_"5__
4,39,190 |  43,00477.25 | Market Purchase
15,34,220) 1,96,71,589.89 | Market Sale
- 16,886,335 3.42,06,903.82 | Market Purchase
Financial Year 2003-04 — l:1-3'2|_91__ 0.00 _F:_u‘lit :uéylﬁ&ﬁjna Guola
15,51,260 0.00 | Amalgamation of Jupiter Biotech Limited®
Financial Year 2004.05 | (147,703 60,00,205.12 | Market Sale
13,42,592 4.74,84,473.06 | Market Purchase

[30,73,679) 0.00 | Gift to Manish Gupia
Financial Year 200:5-06 [3,49.567) 1,75,13.978.99 | Markei 3ale
3,18.06, 78D 0.00 | Sub Division of face value of shares®
' Financial Year 2007-08 | (8,00,000) 000 | Gift to Manish Gupla
' Financial Year 2008-09 | 54,608 11,01,253.16 | Market Purchase
' Financial Year 201314 | (1,10,00,000) 2.00 | Gift o Mohit Gupta
' Total Current Holding | 2,80,23,083 -

1. In the Financia! Year 1889-2000. amaigamation of the Company was effected with Gujarat Ambija Profains
Limited (GAPL) and Guaral Ambuja Colspin Limited (GACL), and puwrsuant to the said amalgamabions
10,671,861 shares of the Company were alfofted to Shii Vijaykumar Gupta.

2 As on October 20, 2000, 43,00,000 Equity shares of the Company have been affotted fo Shn Vijaykumar
Gupla pursuant fo the comversion of oplionally convertible unsecured debanfures info shares of the Company.

3 In the Anancial Year 2003-2004, amalgamation of the Company was effectad with Jupiter Biolech Limited
(JBL), and pursuant o the said amalgamation 15,451,260 shares of the Company were allofted fo
Shii Viiaykumar Gupla.

4. 2 78 63 698 aquiy shares of the Company having face valug of & 10 each have heen subdivided spil info
13,93, 18 490 shares of < 2 each, on January 17, 2006.

(i) Shri Mohit Gupta

No. of Equity | Net Acquisition/Sale Nature of Transaction/
Transaclion Perlod | ™o tes | Consideration () Consideration
| Financial Year 2001-02 8,00,000 | £4,00,000.00 | Market Purchase
Financial Yaar 2002-03 6,63,842 f8.42,711.15 | Market Purchase
| _ {76,923) 8,02 55460 | Markei Sale
Financial Yaar 2003-04 11,300 1,46,625.00 | Market Purchase
| . 4,05 000 0.00 | Amalgamation of Jupiter Biotech Limited'
| Financial Year 200:5-06 . 1213676 0.00 | Sub Dwision of face value of shares®
Financial Year 2013-14 1,10,00,000 0.00 | Gift from Vigaykumar Gugpta
| . 24,530,347 5,78,03,070.00 | Markei Purchase
Total Current Holding 1.2-1,4?,442_! .

Motes:

1. In the Financial Year 2003-2004, amalgamation of the Company was effected with Jupiter Biotech Limited
WBL), pursuant fo the said amalgamahion 4,05,000 shares of the Company were allofied to Shi Mohit Gupta.

2. 27863 638 equity shares of the Company having face value of & 10 each have been subdivided'split into
13,83, 18,480 shares of <2 each, on January 17, 2006.

4, The Company confirms that no defaults have been made or subsisting in the repayment of deposits accepted,
interast payment therson, redemplion of debeniures or imerast payment therean or redemption of preferance
shares or payment of dividend to any shareholder, or repayment of any term loans or interast payable thereon
to any financial institution or banking company.

5. The Board of Directors of the Comnpany on the date of the Board Meeting i.e. Decembar 13, 2016 has confirmad
that it has made full enquiry inko the affairs and prospects of the Company and has formed the opinion that:

a) immediaiely iollowing the date of the Board Meeting and the date on which the results of the Posial BallobE-voting
will be declared, 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 as well
as for the year immediately following the date on which the results of the Postal Ballot/E-vating will be declared
approving the Buyback, and having regard to the Board's intertion with respect to the management of Company's
business during that year and to the amount and character of the financial resources which will in the Board's
view be available to the Company during that year, the Company will be able to meet its liabilties as and when
they fall due and will not be rendered insolvent within a period of one vear from the date of the Board Meeting
and the date on which the results of the Postal BallotE-vating will be declared; and

¢}  in forming an opinion as aforesaid, the Board has laken into account the kabilities, as if the Company were
being wound up under the provisions of the Companies Act, 1956 (to the extent applicable) and Companies
Act, 2013 (to the extent notifiad), as tha case may be, including prospective and contingant liabilities.

6.  Report addressed to the Board of Directors by the Company's Statutory Auditors on the permissible capital
payment and the opimion formed by the Directors regarding the insolvency:

The text of the Report dated December 13, 2016 received from M's. Kantital Patel & Co., Chariered Accountants,
the Statutory Auditors of the Company, addressed to the Board of Directors of the Company is reproduced below:
Quote:

Statutory Auditor's Report in respect of proposed buyback of equity shares (the “Buyback™) pursuant
lo requirement of Clause (xi) of Part A of Schedule Il of the Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 1998 (as amended) (the “Buyback Regulations")

Ta,

The Board of Direciors,

Gujarat Ambuja Exports Limited,

*Ambuja Tower", Opp. Sindhu Bhavan, Sindhu Bhavan Road,

Bodakdey, P.O, Thaltej, Ahmedabad - 380 059

1. This report is issued in accordance with the terms of our Engagement Letter dated December 7. 2016 with
Gujarat Ambuja Exporls Limited,

2. In connection with the proposal of Gujarat Ambuja Exports Limited (*the Company”) to buy back ils equity
shares in pursuance of the provigions of Section 68, 63 and 70 of the Companias Act, 2013 (The Act™), and the
Buyback Regulations, in accordance with the Articles of Association of the Company and in tarms of the
resolution passed by the directors of the Company in their meeting held on December 13, 20168 which is
subject to the approval of the shareholders of the Company based on the provisions of the Act, we have been
engaged by the Company to parform a reasonable assurance engagement on the Statament of delarmination
of the amount of parmissible capital payment (*the Statemant’).

Board of Directors’ Responsibility for the Statemant

3. The preparation of the Statament of datarmination of the amount of permissible capital paymeant for the Buyback
is the responsibility of the Board of Directors of the Company.

4.  The Board of Directors are responsible and have made a full inquiry info the affairs and prospects of the
Company &nd has formed an opinion that the Company will not be rendered insolvent within a period of one
year from the date of the meeting of the Board of Directars and from the date on which the result of the
shareholders' resolution with regard 1o the Buyback is declared.

Auditor's Responsibility

5 Pursuan to the requirements of the Buyback Regulations, i is our respansibility 1o oblain reasonable assurance
by inquiring into the Compamy’s state of affairs and report on the following:

5.1. Whather the amount of capital payment for the Buyback is within the permissible limit computed in accordance
with the provisions of Section 68 of the Act,

5.2, Whathar the Board of Directors has formad the opinion, as specified in Clause (x) of Part & of Schedule |l 1o the
Buyback Regulations, on a reasonable grounds that the Company having regard to ifs state of affairs will not
be rendered insotvent within & period of one year from the date of the meeting of the Board of Directors and
from the date on which the resull of the shareholders’ resolution with regard to the Buyback is declared

6. The financial statements for the year ended March 31, 2016 have been audited by us/ Kantilal Patel & Co., on
which an unrmodified audit opinion is issued vide the auditor's report dated April 30, 2016. The audit of these
financial statemnents was conducted in accordance with the Standards on Auditing, as specified under Saction
143(10) of the Companies Act, 2013 and other applicable authortalive pronouncements issued by the Institute
of Charterad Accountants of India. Those Standards require that the avditor's plan and perform the awdit to
oblain reasonable assurance about whether the financial statements are free of material misstaternent,

7. Weconducted cur examination of the Statement in accordance with the Guidance Mofe on Reports or Cerlificates
for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Mote requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Accountants of India.

8  We have compliad 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 Othar
Assurance and Related Services Engagements.

9. Areasonable assurance engagement involves parfarming procedures to obtain sufficient appropriate avidence
on the repoding requirement mentioned in paragraph 5 above. The procedures selected depend on the auditor's
judgement, including the assessmaent of the risks associated with the reporting requirament. We have performad
the following procedures in relation 1o the Statement:

8.1. We have inguired into the state of affairs of the Company in relation o its audited financial staterents for the
year ended March 31, 2016;

8.2, Examined authorization for Buyback from the Articles of Association of the Company;

9.3. Examined that the amount of capital payment for the Buyback as detailed in Annexure A is within parmissible
lirnit computed in accordance with Section 68 of the Act;

9.4. Examinad that the ratio of debt owed by the Company, if any, is not more than twice the capital and its free
reserve after Buyback;

9.5. Examined that all shares for Buyback are fully paid-up,

9.6. Examined Director's declarations for the purpose of Buy back and solvency of the Compamy;

9.7, Examined resolutions passed in the meetings of the Board of Direclors;

8.8. Obtained necessary reprasentations from the management of the Company.

Opinion

10. Based on our examination &5 above, and the information and explanations given to us, in our opinion:

10.1. We have inquired into the state of affairs of the Company with reference to its audited financial statements for
the year ended March 31, 2016 on standalone basis as adopted by the Board of Directors of the Company at its
maating hald on April 30, 2016 which have bean audited by us;

10.2. the amount of permissible capital payment towards Buyback of equity shares, as stated in Annexure A, has
been propery determined in accordance with Section 68(2) of the Act; and

10.3. the Board of Direciors, in their meeting held on December 13, 2016, have formed the opinion, as specified in
Clause (x) of Part A of Schedule Il of the Regulations, on reasonable grounds, that the Company will not,
having regard to its slale of aftairs, be rendered insolvent within a penod of one year from December 13, 2016
and from the data on which the result of the shareholdars’ resolution with ragard to the Buyback is declared, wa
are not aware of anything to indicate that the opinion expressad by the Directors in the declaration as o any of
the matters mentioned in the declarafion is unreasonable in circumstances as af the dale of declaration.

Restriction on Use

1. The cerificate is addressed to and provided to the Board of Direclors of the Company pursuant 1o the
requirements of the Buyback Regulations solely to enable them io include it in the Motice of Postal Ballof,
public announcemant 1o be mada to the Sharaholdars of the Company, Draft Letter of Offer and Lettar of Offer,
to be filed with the Securities and Exchange Board of India, the stock exchanges, the Registrar of Companies
as required by the Buyback Regulations or under the Act, the National Securities Depository Limited and the
Central Depository Sacurities (India) Limited and providing 1o the Manager to the offer and should nol be used
by any other person or for any other purpose. Accordingly, we do not accept or assume any liability or any duty
of care for any other purpose of to any other person to whom this rapar is shown or into whase hands it may
come withoud our prior consent im writing

For KANTILAL PATEL & CO.,
CHARTERED ACCOUNTANTS
Firm Registration No. 104744W

Sdi-

Jinal A. Patel

Partner

Membership No.: 153599

Date :December 13, 2016
Place : Ahmedabad

Annexure A

Statement of computation of permissible capital payment for the proposed Buyback of Equity Shares of the
Company

.......................................................... s
Aol ]un INR crores)
Paid up equity share capital and free reserves as at March 31, 2016 based on the audited
standalone financial statements of the Company as the year ended March 31, 2016
Paid up Equity Share Capital 2T 67
Free Reserves o 1
. Surplug in the statement of profit and loss 85.35 |
- General Reserve . 193.30
- Securilies pramium account 0.8
Total 908.21
 Permissible capital payment lowards Buyback of equity shares in accordance with ||
Section 68 (2) of the Act {25% of the aggregate of paid up equity capital and free reserves 227.05

_u-1 the Company)’ -
Date: Decambar 13, 2016

"Calcwlation in respect of Permisaible Capital Payment for Buyback of Equify Shares is done on the basis of the
standatone sudited financial staterments for the year ended March 37, 2016

Unguote;
7. Process and Methodology to be adopted for Buyback

7.1 The Buyback is open to all ERgible Shareholders of the Company holding Shares either in physical andfior
electronic farm on the Record Date

7.2 The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange’
natified by SEBI vide circular no, CIRICFDVPOLICYCELLA/2015 dated April 13, 2015 read with SEBI circular
CFOVDCRZ/CIR/P/2016M131 dated December 9, 2016, as may ba amendad fram time 1o time and following the
procedure prascribad in the Companies Act, 2013 and the Buyback Regulations and as may be datarmined by
the Board {including the committee authonzed to complee the formalities of the Buyback) and on such terms
and conditions as may be permitted by law from bime o bme

7.3 Forimplementation of the Buyback, the Company has appointed Ambit Capetal Private Limited as the registersd
broker 1o the Company (the “Company’s Broker”) through whom the purchases and sefllements on account
of the Buyback would be made by the Company. The contact details of the Company's Brokar are as follows:
AMBIT CAPITAL PRIVATE LIMITED
Ambit House, 443, Senapati Bapat Marg, Lower Patal, Mumbai- 400013
CIN: UTH140MHT1297PTC107598; Contact Person: Mr. Ajay Rao
Tel: +91 (22) 3043 3000; Fax: +81 (22) 3043 3100; E-mail: ajay.rao @ ambit.co; Website: www.ambit.co
SEBI Registration Number: INB011247633 (BSE) and INBINF/NSE2312478637 (NSE)

7.4 BSE has been appointed as the Designated Stock Exchange. Separate acquisition window will be provided by
BSE to facilitate placing of sall arders by Eligible Shareholdars who wish to tander Equity Shares in the Buyback.
The details of the platiorm will be as spediied by BSE.

7.5 At the baginning of the tendaring period, the order for buying Equity Shares shall be placed by the Gompany
through Company's Broker. During the tendering period, the order for selling the Equity Shares will be placed
in the acquisiton window by Eligible Shareholders through their respective stock brokers during normal frading
nours of the secondary markel. The stockbrokers (each a “Shareholder Broker”) can enter orders for demat
Sharas as well as physical Shares. In the tendering process, the Company's Broker may also process the
ordars received from the Eligible Sharaholders.

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

7.6.1 Eligibde Shareholdars who dasina to tander thair Equity Shares in the electronic form under the Buyback would
have to do so through their respective Shareholder Broker by indicating to the concemed Shareholder Broker,
the details of Equity Shares they intend to tender under the Buyback.

7.6.2 The Eligible Shareholder would be required to transter the number of Equity Shares tendered to the special
atcount of Clearng Carporation of India Limited ("Clearing Corporation”), by using the setllamam numbser
and the procadure prescribad by tha Clearing Corporation. This shall be validated at the time of ordenbid entry.

7.6.3 The details of the settlernent number for the Buyback shall be informed in the issue opening circular that will be
issuad by BSE.

7.6.4 For custodian participant orders for damat Equity Shares, early pay-in is mandatory prior to confirmation of
order'bid by custedians. The custodian shall either confiom or reject the orders net later than 6.00 p.m. on the
last day of the tendening period. Thereafter, all unconfirmed orders shall be deemed to be rejected. For all
confirmed custodian participant orders, any order modification shall revoke the custodian confirmation and the
revised order shall be sant 1o the custodian again for confirmation,

7.6.5 Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip (“TRS") generated
by the exchange bidding system fo the Eligibde Shareholder on whose behalf the bid has been placed. TRS will
contaim details of order submitted like Bid ID No., Application No., DF 1D, Clieni ID, Mo. of Equity Shares
fendered st

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

7.7.1 Eligible Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will be
required 1o approach their respective Sharshalder Broker along with the complete set of documents for verification
procedures 1o be carried oul before placemant of the bid. Such documents will includa the (i) Tendar Form duly
signed (by all Eligibla Sharahaoldars in casa shares ara in joint namas) in the same ordar in which thay hold the
shares; (i) original share certificateds); (in) valid share transfer form{s} i.e. Form SH-4 duly filled and signed by
the transferors {i.e. by all Eligible Shareholders in same order and as per the specimen signatures registersd
with the: Company) and duly witnessed at the appropriale place authorizing the transber in favour of the Company;
(iv) self-attested copy of PAN Card(s) of the Eligible Shareholden(s); (v) any other relevant documents such as
power of attomey, corporate authorization (including board resolution'specimen signatura), notarized copy of
death cerificate and legal heirship cerificate’succession certificate or probated will, if the origimal Eligitle
Shareholder is deceased, e, as applicable, In addition, if the address of the Eligible Sharshalder has undengone
a change from the addrass registered in the Register of Members of the Company, tha Eligile Shareholder
would be required 1o submit a self-attested copy of address proof which may infer alia congist of any of the
following documents: valid utility bill not older than two months, Aadhar card, voter identity card or passport.

7.7.2 Based on thesa documents, the concerned Shareholder Broker shall place a bid on behalf of the Eligible
shareholders holding Equity Shares in physical form and who wish to tender Equity Shares in the Buyback,
wsing the acquisibon window of BSE. Lpon placing the bid, the Shareholder Braker shall provide a TRS generated
by the exchange bidding system 1o the Eligible Shareholder, TRS will contain the details of order submitted like
folio no., cerificate no., distinctive no., no. of Equity Shares tendered etc.

7.7.3 Eligibde Shareholder/Shareholder Broker is required to deliver the original share cerificate(s) & documents (as
menticned in Paragraph 7.7.1 above) along with TRS either by registered post, speed post or courier or hand
delivery to the Regisirar to the Buyback Offer (at the address mentioned at paragraph 11 below) not later than
2 (twa) days of bidding by the Shareholder Broker, The envelope should be superscribed as "GAEL Buyback
Otter 2017°. One copy of the TRS will be retained by Registrar 1o the Buyback Offer and it will provide
acknowladgement of the same to the Shareholder Broker.

7.7.4 Eligible Shareholders holding physical Equity Shares should nota that physical Equity Sharas will not be accepted
unless the compleie sef of documents iz submitied. Acceptance of the physical Equity Shares for Buyback by
the Company shall be subject to verification as per the Buyback Regulations and any further directions issued
in this regard. Registrar to the Buyback Offer will verify such bids based on the documents submitted on a daily
basis and 1ill such verification, BSE shall display such bids as ‘unconfirmed physical bids'. Once Registrar to
the Buyback Offar confirms the bids, they will be treated as ‘confirmad bids'.

7.8  Modification/cancellation of ordars will be allowed during the tendering period of the Buyback.

7.9 The cumulative quantity tendered shall be made available on the website of BSE i.e. www.bseindia.com
throughout the trading session and will be updated at specific intervals during the tendering period.

B. METHOD OF SETTLEMENT
Upan finalization of the basis of acceptance as per Buyback Regulations:

B.1. The setilement of trades shall be carried out in the manner similar to setilement of trades in the secondary
markei.

8.2, The Company will pay the consideration lo the Clearing Conporation on or befare the pay-in date for setlement.
For Equity Shares accepted under the Buyback, the Eligible Shareholder will receive funds payout in their
seftlement bank account fram the Clearing Corporation,

B.3. The Equity Shares bought back in the demat form would be transferred directly to the escrow demat account of
the Company (the “Demat Escrow Account”) provided it is indicated by the Company’s Broker or it will be
transiemed by the Company's Broker 1o the Demat Escrow Account on recaipt of the Equity Shares from the
claaring and setlemeant mechanism of the BSE.

B.4 The Elgible Sharehobders will have to ensure that they keep the depository paricipant (*DP") account active
and unblocked 1o receive credst in case of return of Equity Shares, due to rejection or due fo non-accepiance

8.5 Excessdemat Equity Shares or unaccepted demat Equity Shares, if any, tendared by the Eligible Sharahalders
would be retumed to them by Cleaning Corporation. If the securities transfer instruction is rejected in the
depository system, due 1o any issue then such securities will be transierred to the Shareholder Broker's
depository pool account for onward transfer to the sharahokder, In case of custodian participant orders, excess
demal Shares or unaccepled demal Shares, if any, will be retumed lo the respective custodian participant, Any
excess physical Equity Shares pursuant to proportionate acceplance/rejaction will be returned bo the concamead
Eligible Shareholders directly by Registrar to the Buyback Offer.

8.6 The setiemants of fund obligation for dematerialised and physical Equity Sharas shall be effectad as par the
SEBI Circulars and as prescribed by Dasignatad Stock Exchange and Clearing Corporation from tima to fime.
Funds payout shall be made diractly 1o respactive Eligibla Shareholders by Clearing Corporation of the
Designated Stock Exchange. If Eligible Shareholders' bank account details are nol available or if the funds
transfer instruction is rejected by RBIBank, due 1o any issue then such funds will be transfered 1o the concemed
Shareholder Brokers' sefilement bank account for onward transfer 1o their respective Eligible Shareholders

B.7 Eligible Shareholders who intend to participate in the Buyback should consult their respective Shareholder
Broker for payment to them of any cost, charges and expenses (including brokerage) that may be kevied by the
Shareholder Broker upon the selling Eligible Shareholders for tandering Equity Shares in the Buyback (sacondary
market fransaction). The Buyback consideration received by the selling Eligible Sharaholders, in respect of
acceplad Equity Shares, could be net of such costs, charges and expenses (including brokerage) and the
Company accepts no responsibility to bear or pay such additional cost, charges and expenses (including
brokerage) incurred solely by the selling Eligible Sharehalders

8.8 The Equity Sharas lying to the credit of the Demat Escrow Account and the Equity Shares bought back and
accapted in physical form will be exinguished in the mannasr and following the procedure prescribed in the
Buyback Regulations.

8. RECORD DATE AND SHAREHOLDER ENTITLEMENT

9.1 As required under the Buyback Regulations, the Company has fixed Friday, February 10, 2017 as the record
date (the “Record Date™) for the purpose of deiermining the entitlement and the names of the Elgible
Sharaholdars, who are eligible to participate in the Buyback. The Equity Sharas proposed to ba bought back by
the Company, as part of this Buyback shall be divided in to two categories: (a) reserved category for Small
Sharaholdars (A “Small Shareholder” iz defined in the Buyback Regulations as a shareholder, who holds
Equity Shares having marke! valug, on the basss of closing price of the Equity Shares on the recognized stock
exchange regestering the highest trading valume in respect of such shares, as on Record Date, of nat more
than ¥ 2,00,000 (Rupees Two Lacs only)) and [b) the general category for all other shareholders, and the
entitement of a shareholder in each categaory shall be calculated accordingly

8.2 In accordance with the proviso to Regulation 6 of tha Buyback Regulations, 15% (fifteen per cent) of the
number of Equity Shares which tha Company proposes to Buyback, or number of Shares entitied as per
shareholding of Small Shareholders, whichaver is higher, shall be reserved for the Small Shareholders as part
af this Buyback.

8.3 Basedon the shareholding as on the Record Date, the Company will determing the entitliement of each Eligible
shareholder to tender their Equity Shares in the Buyback. This entitlement for each Eligible Sharehohder will
be calculated based on the number of Equity Sharas hedd by the raspective Eligible Shareholder as on the
Racord Date and the ratio of Buyback applicable in the catagory to which such sharaholder balongs.

C-ontd...






