Corporate Governance Report for the Quarter ended 31st March 2025

Name of Listed Entity

ADF FOODS LIMITED

Serip Code 519183

NSE Symbol ADFFOODS

MSEI Symbol NOTLISTED

ISIN INE982B01027

Date of start of Fi ial Year 01-04-2024

Date of end of Fi ial Year 31-03-2025

Reporting Quarter Yearly

Date of Report 31-03-2025

Whether Annexure I (Part A) of the SEBI Circular dated December 31, 2024 related to Yes

Compliance Report on Corporate Governance is applicable to the entity?

Whether Annexure [ (Part B) of the SEBI Circular dated December 31, 2024 related to Yes

Investor Gri Red | Report is Applicable to the entity?

Whether Annexure [ (Part C) of the SEBI Circular dated December 31, 2024 related to No (Reason for non-applicability: There were no transactions during the quarter hence Annexure I (Part C)
Disclosure of Acquisition of Shares or Voting Rights in Unlisted Companies is Applicable to  |related to Acquisition of Shares or Voting Rights in Unlisted Companies is not applicable to the Company
the entity? for the quarter ended 3 1st March, 2025.)

Whether Annexure | (Part D) of the SEBI Circular dated December 31, 2024 related to
Disclosure of Imposition of Fine or Penalty is Applicable to the entity?

No (Reason for non-applicability: There were no transactions during the quarter hence Annexure | (Part D)
related to disclosure of imposition of fine or penalty is not applicable to the Company for the quarter ended
31st March, 2025.)

Whether Annexure [ (Part E) of the SEB] Circular dated December 31, 2024 related to Yes
Disclosure of Updates to Ongoing Tax Litigations or Disputes is Applicable to the entity?
Whether Annexure | (Part F) of the SEBI Circular dated December 31, 2024 related to Yes
Disclosure Of Loans { Guarantees / Comfort Letters / Securities Ete. is Applicable to the
entity?
Risk Manag Ce Applicabl
Market Capital as per 1 diate previous Fi ial Year Top 1000 listed entities
Is SCORE ID Available ? Yes
SCORE Registration 1D AD0052
Annexure |
L Compaosition aBeard of Directors
‘Wether the listed enfitthas a Regalar Chairperson: Yes
Whether (hairperson is relsted to Managing Director or (CEO: Yes
Whether Na of Di hip in| No. of Tnd
s o b+ Doty o st S | Nttt
Title Category (Chairpersan/ | Whether the resolution Appeint ment including this listed | entities inchuding this
St | gpy|  Nameolthe DpIN Excutivel Nou- Execati/ | directorts | S2riDateof | EsdDateof | Detslval | o | oo igs [Reger| 10 Dateal] L rent] | DatEl Teomrs (In entity Nstedemity | Cmitiees) inciuding this) beld in listed enthtlen Including | oo 0iian
Na, Director g 3 o Appointment Ceszation months) listed entity this listed entity
Ms) Reg. 17(1A) of term/ (Refer Regulation 17A|  [in reference to
et | (Refer Regulation 26(1) of | (Refer Regulation 26(1) of
Listing ceasation of provise to Listi Latio L
Regulations] Listing Regulations) 17A()] g Regulations) sting Regnistions)
1 |Mr  |Bioel B Thaklar | 00087404 Chagrimn, Managing Drector No NA NA NA Active NA 30-05-20M13 1-10-2023 - 1 0 1 0
& CEO =
2 |Mr  [Viren A. Merchant | 00033464 MNon-Executive - Mo No Na Na NA Active NA 03-11-2005 24-09-2019 - 2 1 2 "
Independent Director
3 [Mr |Jay M. Mehta 152072 MNon-Exccutive - Mo No NA NA NA Active NA 30-05- 203 25-08-2019 - 2 o ! o
Independent Director
4 (Mr | Chandir G. Gidwani |(K111916 Non-Executive - hdependent No NA NA NA Active NA 7-02-2020 07-07-2020 | O6-02-2025 0,06 | 0 i 0
Director “
5 |Mrs | Deepa Misrs Humis | (0064912 Non-Executive - hdependent Mo NA NA NA Active NA 25-03-2020 25-03-2025 -
Di i il f 6 8 1
6 |Mr | Pheoze K Mistry | (0344590 Non-Executive - hdependent No NA NA NA Active NA 19-09-2023 19-09-2023 -
! 1811 1 1 1 0
T |Mr | Manmohan 02190050 Non-Executive - hdependent No NA NA NA Active NA 05-05-2024 9-05-2024
Srivastava Director 10.22 2 1 2 i
B |Mr  |Ameet P Hariani (OOETRGE MNon-Executive - hdependent No MNA NA NA Active MNA 01-02-2025 1-02-2025 -
Director 2 5 5 7 2 3
9 |Mr |Aguumn Guuha 10366057 Exceutive Drector No NA NA NA Active NA 11-10-2023 | 31-10-2023 E . N R o




Annexure |

Annexure [ - Meeting of Baord of Directors snd Committees

L Conpsition of Committess

| Ardit Commitiee Detuils

Whether the Audit Committee lus o Regulor Chairpersomr Yes

Sr. Mo DIN Name of Commitiee Member Category | of Directors Category 1of DHrectors Dt of Appointment Dute of Cenation Explanatory Notes

LI (e VR LT Chandr G, Gidwani Non-Executive - ndependen Director Chammsn AOR-2020 06-02-2025 Mr. (handir . Gidwani ceased 1o be th Charman of the Audit Comsnifiee we. T fth February, 1025 on sccoint
of completion of terure as a M - Executive bdependent Direstor of AOF Foods Limited.

(02190050 Muammohan Srvastava Non-Exeeuthoe - Independent Director Chatrmn DI-11-2024 Mr. Mammoban Sevastava sas apponted as a Menber of the Audit Committer on 151 November, 1124, He was
further desgnated as Chairman of the Audk Commiftee we § ith Febroary, 2025 consequent to completion of
tenure of Mr. (handir G. Gidwani as 2 Moo - Executve hdependent Director of tie Company on th February,
225

3 (33464 Viren A Merctum Nim-Exocutive - Non Bidependen Direcior Member 27-10-2009

4 |006E4412 Mira Harrs Nom-Executive - bndependent Director hwﬂm 2005-1022

5 100344590 Pherore K Miry Nom-Haoculive - ndeperdent Directos [ Member 07-02-2025

Nominatlon und Bemuneration Committee Detuils
Whether the Ne v Crommirtes hay « Regular Ch Yeu
Sr. No DIN Nuame of Committes Member Category | of Directors Category 1 of Directurs Drate of Appoiniment Date of Cesantion Explanntory Notes

1 [oarivie Chandir G, Gidwan Non-Executnve - ndependent Director Chairman 16022025 Mr. Chandir G. Gitwani ceased to be th Charman of the Momination & Remmeruton Commistes we £ &b

ar-0-x21 February, 2025 on sccout of conpleton of tenare as anNon - Executive bdependent Director of AF Fods

1 |oo0sa912 Decpa Mira Harrs Non-Executive - ndependent Director Chairmsn O6-12-2025 Ms. Decpa Misra Harrs was appoiiied as tie Cli e s ommitiee we
6th Fehnairy, 0125 comequent to conpletion of tlenare of Mr. (handir G, Gitwani as Nom - Executive

. Director of the Ca om fth Febrmry, W25
152072 Jay Mehia MNon-Execethve - Noo hid Dhrector Member 01-06-2019 =
4 (00344550 Pherore K. Mitry Mondixecetive - ndependent Darector iMaﬂxr 09-05-2024 =
| Stakebalders Relatiombip Committee Details
iher the Comendiiee bus n Begoilar Cholrpersom Yes
Nume of Committes Member Cutegory 1 of Directors Category | of Directors Date of Appolntmont Dhate of Cessation
I\"mA.Mcn:m Non-Execulive - Non Independest Derectar Chasrman 10082016
1 Binal B Thakkar Chadrnan, Mampgng Director & (50 Member 22.01-2014
1 ['o0a64912 Miri Harrs Bot-Executive - Dhrector Member 31-12-2000
[Risk Mz i Conmmittes Detuils
Whether the Risk Management Conmittes fns s Regulsr Chairperson: Yes
Sr. Na] DIN Name of Commitioe Menser Category | of Directors Category 1of Directors Date of Appaintment Dute of Cessatinn Explanatory Notes
1 [ouniens Chandir G. Gidwani MNoo-Execative - ndependent Director Charmsn 06-02-2025 Mr. Chandir G. Gidwani ceased 1o be ik Chainmnan of the Risk Mamgement Commities we f. @h Februry, 2125
24-05-2021 an accoant of completion of temure as a Mo - Execuive hdependent Director of AOF Foods Limited.

1 02 RS Manmohan Srvastava Nan-Executive - idependent Director Chairmian 06-02-2025 Mr. Mammohan Srivastava was appoited as the Charman of the Risk Mamgement Commnittes wel &h
Februry, 2125 consequent 10 conpletion of temune of Mr. Chandir G. Giwani as Non - Execative hdepentent
Diirector of e O o fith 25,

3| O00RT 404 Bimal B Thakkor Chairman, Mampng Director & (B0 Member 2405-2021

4 1- Shardul A Deshi Chief Fnsneial Officer IMW 24050021 |

Tevails
seth il riee lws n Regular Chairpersos: Yes
Sr. No]DIN Nume of Commnittee Member Category | of Dircctors Category 1 of Dhrectors Date of Appointinent Date of Ceasntion
Chainman IR05-2014
Member 2H05-2014
Meinber 106-201%
Memiber 14-08-2020

Ilﬂ_h& ting of Board of Directors
A, Dute(s) of Meeting (if any} in the | Date(s) of Meeting (if any) in the relevant | Mavimum gap between any two consecative Meetings (in no of doys) Whether requirement af (heorum | Total Number of Directars ax | Number of Directors presem (All| No. of Independent Directors atending the meeting
Mo | previos guarter qurter mes (Vs P on dare of the meeting directars including Independent |
Directr)
1 2R-10-2024 - Yes 8 6 k)
2 14-02-2025 108 Yes L} & 3

| Na, Previes quarter and Current guarter in met (KewNo) o dute of the mecting directors including  Independent | meeting  (other than Board of]
h doud andar) Directnr) Directars)
1 Auwdd Committes 28-10-2024 = Yes 3 3 2 [}
2 Ausfit Committes 14022025 108 Yes L) 2 2 (]
3 Sinliey Rt 28102024 Yes 3 3 1 o
4 sk Mampement Commitiee 17032025 - Yes 1 2 ) 1




Annexure I - Affirmations

Details of Cyber Security Incidence
Whether as per Regulation 27 (2) (ba) of SEBI (LODR) Regulations, 2015 there has been cyber security incidence or breaches or NO
loss of data or documents during the quarter
V1. Affirmations
Sr. Sabject Compliance Satus
No. (Yes/No)
1 |The composition of Board of Directors is in terms of SEBI (Listing obligations and disclosure requirements) Regulations,
2015 YES
2 |The composition of the following committees is in terms of SEBI(Listing obligations and disclosure requirements)
Regulations, 2015 a. Audit Committee YES
3 |The composition of the following committees is in terms of SEBI(Listing obligations and disclosure requirements)
Regulations, 2015. b. Nomination & remuneration committee YES
4 |The composition of the following committees is in terms of SEBI(Listing obligations and disclosure requirements)
Regulations, 2015. c. Stakeholders relationship committee ¥ES
5 |The composition of the following committees is in terms of SEBI(Listing obligations and disclosure requirements)
Regulations, 2015. d. Risk management committee (applicable to the top 1000 listed entities) YES
6 |The committee members have been made aware of their powers, role and responsibilities as specified in SEBI (Listing
obligations and disclosure requirements) Regulations, 2015 YES
7 |The meetings of the board of directors and the above committees have been conducted in the manner as specified in SEBI
(Listing obligations and disclosure requirements) Regulations, 2015 YES
8 |This report and/or the report submitted in the previous quarter has been placed before Board of Directors YES
Sr. . '
No Subject Compliance Satus
1 |Name of Signatory Shalaka Ovalekar
2 |Designation Company Secretary and Compliance Officer
3 |Place Mumbai
4 |Date 23-04-2025




ANNEXURE II - Website

Format to be submitted by listed entity at the end of the financial year (for the whole of financial vear)

L. Disclosure on website in terms of Listing Regulations

Sr. No. Item Compliance status (Yes/No/NA)
1.1 Details of business Yes
1.2 Memorandum of Association and Articles of Association Yes
1.3 Brief Profile of Board of Directors including directorship and full time body corporates Yes

2 Terms and conditions of appointment of Independent Directors Yes
3 Composition of various Committees of Board of Directors Yes
- Code of Conduct of Board of Directors and Senior Management Personnel Yes
5 Details of establishment of Vigil Mechanism/ Whistle Blower policy Yes
6 Criteria of making payments to Non-Executive Directors Yes
7 Policy on dealing with Related Party Transactions Yes
8 Policy for determining ‘material’ subsidiaries Yes
9 Details of familiarization programmes imparted to Independent Directors Yes
10 Contact information of the designated officials of the listed entity who are responsible for assisting and handling investor grievances. Yes
11 Email address for grievance redressal and other relevant details Yes
12 Financial Results Yes
13 Shareholding Pattern Yes
14 Details of agreements entered into with the media companies and/or their associates NA

15.1 (i) Schedule of Analyst meet or institutional meet, (ii) Presentations prepared by the listed entity for analysts or institutional meet, post earnings or quarterly calls prior to Yes

beginning of such events.

152 |Audio recordings, video recordings, if any, and post transcription of post earningso quarterly calls, by whatever name called, conducted physically or through digital means |Yes
16 New name and the old name of the listed entity NA
17 Advertisements as per regulation 47(1) Yes
18 Credit rating or revision in credit rating obtained NA
19 Separate audited financial statements of each subsidiary of the listed entity in respect of a relevant financial year Yes
20 Secretarial Compliance Report Yes
21 Materiality Policy as per Regulation 30 (4) Yes
22 Disclosure of contact details of KMP who are authorized for the purpose of determining materaility as required under regulation 30 (5) Yes
23 Materiality Policy as per Regulation 30 (8) Yes
24 Statement of Deviations or variations as specified in regulation 32 Yes
25 Dividend Distribution policy as per Regulation 43 A (1) (as applicable) Yes

26.1 Annual Return as provided under section 92 of Companies Act, 2013 Yes

26.2  |Employee Benefits scheme douments framed under SEBI (SBEB) Regulations, 2021 NA
27 Whether Company has provided information under separate section on its website as per regulation 46(2) Yes
28 Compliance with these regulations 46(3) with respec to accuracy of disclosures on the website and timely updating Yes
29 It is certified that these contents on the website of the listed entity are correct Yes




|A ell-A | Affir

. Affi
Sr Particulars Compliance status (Yes/No/NA)
1 The Listed Entity has 2pp Material idiary Policy and the Corp ce requirements with respect to subsidiary of Ves
Listed Entity have been complied
Il Annual Affirmations
5r. No.| Particulars Regulation Number Compliance status
(Yos/NolNA)
1 |independent director{s] have been appainted in terms of specified criteria of endence’ and/or “eligibili 16{1)(b] Yes
2 |Board composition 17(1), 17({1A) & 17(1C), 17(10] & 17{1E) Yes
3 [Meeting of Board of directors 17(2) Yes
4 |Quorum of Board meeting 17(24) Yes
5 [Review of Compliance Reparts 17(3) Yes
& [Plans for orderly succession for appaointments 17{4) ¥es
7 |Code of Conduct 1751 Yes
8 |Fees/compensati 17(6) Yes
5 |Minimurm Information 17(7) Yes
10 |Compliance Certificate 17(8) Yes
11 |Risk Assessment & Management 17{9) Yes
12 |Performance Evaluation of independent Directars 17(10) Yes
13 [Recommendation of Board 17{11) Yes
L number of Directorships 174 Yes
15 |Compasition of Audit Committee 18{1) Yes
16 [Meeting of Audit Committee 18(2) Yes
17 |Role of Audit Committes and information to be reviewed by the audit committes 18(3) Yes
1B |Composition of nomination & remuneration committes 19{1) & (2] Yes
19 |Quorim of Nomination and Remuneration C ittee meeting 19(24) Yes
20 |Meeting of Momination and Remuneration Committes 19{3A) Yes
21 |Role of Nomination and R ion C i 15{4) Yes
2 | |ComEhm of Stakeholder Relationship Committee 20{1), 202} & 20(24) Yes
23 |Meeting of Stakeholders Relationship Committes 20{34) Yes
24 i 20{4) Yes
s 21{11,(2),30(8) Yes
% ) 2134) Yes
27 |Quaorum of Risk Management Committes meeting 21(38) Yes
28 |Gap between the meetings of the Risk Management Committes 21{3c) Yes
29 |Vigil Mechanism 2 Yes
30 |Palicy for related party 23{1), (14}, (5, (6). & {8) Yes
31 |Prior or Omnibus approval of Audit Committee for all related party transactions 23{2), (3) Yes
32 |Approval for material related party transactions 23(4) Yes
33 [Disclosure of related party transactions on consolidated basis 23(9) Yes
34 |Compositian of Board of Directars of unlisted material Subsidiary 24(1) Yes
35 [Other G & req with respect to subsidiary of listed entity 24429,13),(4),(5) & (6) Yes
36 |Alternate Director to independent Director 25(1) NA
37 |Mai Tenure 25(2) Yes
38 | Appointment, Re-appointment or removal of an Ind dent Director through special | or the alternate mechanism 25(24) Yos
39 [Meeting of independent di 25(3) & (4) Yes
40 i of indeg directors 25(7) Yes
Declaration from Independent Director 25(8) & (9] Yes
4 Directors and Officers i 25(10] Yes
43 [Confirmation with respect to appointment of independent Directors who resigned from the listed entity 25(11) NA
44 [Memberships in G 26(1) Yes
45 |Affirmation with comp e to code of conduct from members of Board of Directors and Senior P 26(3) Yes
46 | Disclosure of Shareholding by Non-Executive Directors 26{4) Yes
47 [Policy with respect 1o Ok of directors and senlor management 26{2) & 26{5) Yes
& | Approval of the Board and shareholders for compensation or profit sharing in connection with dealings in the securities of the listed 2616) Yes
entity
49 |Vacancies in respect Key Managenial Parsonnel 26A(1) & 26A(2), 26A(3) Yes
Sr.
No. Subject Compliance Satus
"3 |Nameof Signatory Shalaka Ovalekar
2 _|Designati Company Secretary and Compli Officer
3 |Place Mumbai
4 |Date 23-04-2025




ADDITIONAL HALF YEARLY DISCLOSURES

DISCLOSURES OF LOANS / GUARANTEES / COMFORT LETTERS / SECURITIES

I. Disclosure of Loans/ guarantees/comfort letters /securities etc.
(A)Any loan or any other form of debt advanced by the listed entity dir

ectly or indirectly to

Entity

Aggregate amount advanced during six

Balance outstanding at the

months end of six months
Promoter or any other entity controlled by them 0 0
Promoter Group or any other entity controlled by them 0 0
Directors (including relatives) or any other entity controlled by them 0 0
KMPs or any other entity controlled by them 0 0

(B) Any guarantee / comfort letter (by whatever name called) provided

by the listed entity directly or indirectly,

in connection with any loan(s) or any other form of debt availed By

Entity Type (guarantee, comfort letter etc.) Aggregate amount of Balance outstanding at the end of six months(taking
issuance during six months into account any invocation)
Promoter or any other entity controlled by them NA 0 0
Promoter Group or any other entity controlled by them NA 0 0
Directors (including relatives) or any other entity controlled by them NA 0 0
KMPs or any other entity controlled by them NA 0 0
(C) Any security provided by the listed entity directly or indirectly, in connection with any loan(s) or any other form of debt availed by
Entity Type of security (cash, shares etc.) | Aggregate value of security Balance outstanding at the end of six months
provided during six months
Promoter or any other entity controlled by them NA 0 0
Promoter Group or any other entity controlled by them NA 0 0
Directors (including relatives) or any other entity controlled by them NA 0 0
KMPs or any other entity controlled by them NA 0 0

(D) Additional Information
II. Affirmations

Affirmations

Compliance Status

All loans (or other form of debt), guarantees, comfort ietters (by whatever
name called) or securities in connection with any loan(s) (or other form of
debt) given directly or indirectly by the listed entity to promoter(s),
promoter group, director(s) (including their relatives), key managerial
personnel (including their relatives) or any entity controlled by them are in
the economic interest of the company.

Yes

Name Shardul Doshi
Designation CFO

Place Mumbai

Date 23-04-2025




Disclosure of Updates to Ongoing Tax Litigations or Disputes

The updates on tax litigations or disputes in terms of sub-para 8 of para B of Part A of Schedule III read with corresponding provisions of Annexure 18 of the Master Circular are given below:

Name of the opposing

Date of initiation of

Current status of

Sr. No. the litigation / Status of the litigation / dispute as per last disclosure the litigation /
party dispute dispute
1 Income Tax Department 28-12-2015 Certain payment made to overseas vendors during the year were disallowed by the income-tax authorities pertain to FY | The matter is pending
2009-2010, 2011-2012 to 2013-2014 . The Company has appealed against the order. before CIT(A)
Date of Initiation of dispute is different for different years. In the column "date of intiation of litigation/ dispute" we
have mentioned the date of Appeal filed pertaining to the first year when the disupute was raised.
Quantum of claim(s), if any : The aggregate amount under the litigation as on March 31, 2024 is Rs. 435.21 Lakhs.
2 Income Tax Department 20-10-2022 Certain expenses for FY 2019-20 were disallowed by tax authorities, and the Company’s appeal is pending before The matter is pending
CIT(A). before CIT(A)
Quantum of claim(s), if any : The aggregate amount under the litigation as on March 31, 2024 is Rs. 38.89 Lakhs.
3 Service Tax Department 14-02-2012 The department has not agreed with the classification of services availed and disallowed the expenses. The Company’s | The matter is pending
appeal is pending with Appellate Tribunal. before Appellate
Quantum of claim(s), if any : The aggregate amount including Interest under the litigation as on March 31, 2024 is Rs. |Tribunal.
463.53 Lakhs.
4 Goods and Service Tax 26-04-2024 Department has disputed our classification of some products and has demanded to pay duty on the same. Company has |The matter is pending
Department filed an appeal in Appellate authority. before Appellate
Quantum of claim(s), if any : The aggregate amount under the litigation as on March 31, 2024 is Rs. 71.10 Lakhs. Authority
5 Goods and Service Tax 31-08-2024 Deptartment has raised certain issue related to E way bill and has raised a claim of Rs. 9.88 Lakhs. The Company has | The matter is pending
Department filed an appeal in Appellate authority. before Appellate
Authority
Name Shardul Doshi
Designation CFO
Place Mumbai
Date 23-04-2025




