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Cartifisd Company

OF GANDHI SPECIAL TUBES LIMITED AT THE 36™ ANNUAL GENERAL MEETING
HELD ON TUESDAY, AUGUST 10, 2021 THROUGH VIDEO CONFERENCING (“VC”)
/OTHER AUDIO VISUAL MEANS (“OAVM”") WHICH COMMENCED AT 11.00 AM
AND CONCLUDED AT 11.32 A.M. AT THE DEEMED PLACE AT THE REGISTERED AT
201 - 204, PLAZA, 2N0 FLOOR, 55 HUGHES RCAD, NEXT TO DHARAM PALACE,
MUMBALI - 400 007.

“RESOLVED THAT pursuant to Article 24A and 24B of the Articles of Association of the
Company and the provisions of Sections 68, 69, 70 and 110 and all other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”), the Companies (Share Capital and
Debentures) Rules, 2014 (the “Share Capital Rules”) to the extent applicable, the
Companies (Management and Administration) Rules, 2014, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the
“SEBI LODR Regulations”) and in compliance with the Securities and Exchange Board of
India (Buy Back of Securities) Regulations, 2018 (“Buyback Regulations”), the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident outside India)
Regulations, 2017, as amended from time to time, and subject to such other approvals,
permissions, sanctions and exemptions as may be necessary and subject to such conditions
and modifications, if any, as may be prescribed or imposed by the Securities and Exchange
Board of India (the “SEBI”), Registrar of Companies, Mumbai (the “ROC”), the stock
exchanges on which the equity shares of the Company are listed (the “Stock Exchanges”)
and/ or other appropriate authorities while granting such approvals, permissions, sanctions
and exemptions, which may be agreed by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which expression shall include any Committee constituted / to be
constituted by the Board to exercise its powers, including the powers conferred by this
Resolution) and on the terms and conditions set out in the explanatory statement (which may
be modified based on regulatory requirements), the consent of the members be and is hereby
accorded for the buyback by the Company of its fully paid-up equity shares of face value of %
5/- (Rupees Five) each (the “Equity Shares”) up to 7,66,616 (Seven Lakhs Sixty Six Thousand
Six Hundred Sixteen) Equity Shares (representing 5.93% of the total issued and paid-up
equity share capital of the Company as per the audited financial statements as at and for the
period ended March 31, 2021) at a maximum price of ¥ 550/- (Rupees Five Hundred Fifty
only) per Equity Share, payable in cash for an aggregate consideration not exceeding ¥
42,16,38,800/- (Rupees Forty Two Crores Sixteen Lakhs Thirty Eight Thousand Eight
Hundred only) excluding transaction costs viz. filing fees, advisors’ fees, brokerage,
applicable taxes such as securities transaction tax, GST, stamp duty, public announcement
expenses, printing and dispatch expenses and other incidental and related expenses etc., being
within the limit of 25% of the aggregate of the paid-up share capital and free reserves as per
the audited accounts of the Company as on March 31, 2021, out of the free reserves of the
Company (including securities premium account) and or such other source as may be
permitted by the Buyback Regulations or the Act, from the Members of the Company, as on
the record date, on a proportionate basis, through the “Tender Offer” route as prescribed
under the Buyback Regulations (the “Buyback”).




RESOLVED FURTHER THAT the Company, to the extent legally permissible, implement
the Buyback using the “Mechanism for acquisition of shares through Stock Exchange” notified
by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015, as amended via
SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, including any
amendments thereof.

RESOLVED FURTHER THAT the Company may buyback Equity Shares from all the '
existing Members holding Equity Shares of the Company on a proportionate basis, provided
15% (fifteen percent) of the number of Equity Shares which the Company proposes to Buyback
or number of Equity Shares entitled as per the shareholding of small shareholders as on the
record date, whichever is higher, shall be reserved for the small shareholders, as prescribed
under Regulation 6 of the Buyback Regulations.

RESOLVED FURTHER THAT the Buyback of Equity Shares from non-resident Members of
the Company, including Overseas Corporate Bodies (OCBs), Foreign Institutional Investors
(FlIs) / Foreign Portfolio Investors (FPIs), Members of foreign nationality, etc., shall be subject
to Foreign Exchange Management Act, 1999 and rules and regulations framed thereunder, if
any, Income Tax Act, 1961 and rules and regulations framed thereunder, as applicable, and
shall also be subject to such approvals if, and to the extent necessary or required from the
concerned authorities including approvals from the Reserve Bank of India or authorized
dealers under the Foreign Fxchange Management Act, 1999 and the rules, regulations framed
thereunder, if any.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any
of the power(s) conferred hereinabove as it may in its absolute discretion deem fit, to any
Committee of Director(s) (“Buyback Committee”) of the Company in order to give effect to
the aforesaid resolution, including but not limited to finalizing the terms of the Buyback like
record date, entitlement ratio, the time frame for completion of Buyback, appointment of
merchant banker, brokers, lawyers, depository participants, escrow agents, bankers, advisors,
registrars, scrutinizers, consultants, representatives, intermediaries, agencies, printers,
advertising agency, compliance officer, as may be required, for the implementation of the
Buyback; preparation, finalizing, signing and filing of the Public Announcement, the Draft
Letter of Offer / Letter of Offer with the Securities and Exchange Board of India, the stock
exchanges where the Equity Shares are listed and other appropriate authorities and to make
all necessary applications to the appropriate authorities for their approvals including but not
limited to approvals as may be required from the Securities and Exchange Board of India,
Reserve Bank of India under the Foreign Exchange Management Act, 1999 and the rules,
regulations framed thereunder; and to initiate all necessary actions for preparation and issue
of various documents including letter of offer, opening, operation and closure of necessary
accounts including escrow account with the bank, entering into agreements, release of public
announcement, filing of declaration of solvency, obtaining all necessary certificates and
reports from statutory auditors and other third parties as required under applicable law,
extinguishment in respect of the Equity Shares bought back by the Company, and such other
undertakings, agreements, papers, documents and correspondence, as may be required to be
filed in connection with the Buyback with the Securities and Exchange Board of India, Reserve
Bank of India, Stock Exchanges, Registrar of Companies, Depositories and / or other
regulators and statutory authorities as may be required from time to time.
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RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of
any Members to offer and/or any obligation on the part of the Company or the Board or the
Buyback Committee to Buyback any shares, and / or impair any power of the Company or
the Board or the Buyback Committee to terminate any process in relation to such Buyback, if
so permissible by law.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board
or the Buyback Committee be and is hereby empowered and authorised on behalf of the
Company to accept and make any alteration(s), modification(s) to the terms and conditions as
it may deem necessary, concerning any aspect of the Buyback, in accordance with the
statutory requirements as well as to give such directions as may be necessary or desirable, to
settle any questions, difficulties or doubts that may arise and generally, to do all acts, deeds,
matters and things as the Board and / or Buyback Committee may, in its absolute discretion
deem necessary, expedient, usual or proper in relation to or in connection with or for matters
consequential to the Buyback without seeking any further consent or approval of the Members
or otherwise to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this Resolution.”
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For Gandhi Special Tubes Limited |
« For GANDHI SPECIAL TUBE

Manharlal G. Gandhi,

Managing Director

DIN: 00041190

Address: 303, Mangal Kunj, A Block,
2 Mount Pleasant Road, Near Varsha Bunglow,
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 ("THE
ACT")

The following Statement sets out all material facts relating to the Special Business mentioned
in the Notice:

Item No. 4

The earlier Buyback activity was successfully completed in the month of October 2019,

wherein 9,00,000 shares were bought back at a price of T 550/ -.

The Board of Directors of the Company at its meeting held on Tuesday, June 22, 2021 (“Board
Meeting”) has, subject to the approval of the Members of the Company by way of Special
Resolution (“Special Resolution”) and subject to such approvals of statutory, regulatory or
governmental authorities as may be required under applicable laws, approved buyback of
fully paid-up Equity Shares of the Company of face value of ¥5/- (Rupees Five) each (“Equity
Shares”) up to 7,66,616 (Seven Lakhs Sixty Six Thousand Six Hundred Sixteen) Equity
Shares, on a proportionate basis through the “Tender Offer” route under Stock Exchange
mechanism in accordance with the Act, the Companies (Share Capital and Debentures) Rules,
2014 (the “Share Capital Rules”), to the extent applicable, the Securities and Exchange Board
of India (Listing Obligation and Disclosure Requirements) Regulations, 2015 (the “SEBI
LODR Regulations”), the Securities and Exchange Board of India (Buy Back of Securities)
Regulations, 2018, (the “Buyback Regulations”), as amended from time to time, read with
Securities and Exchange Board of India Circular CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 as amended via SEBI circular CFD/DCR2/CIR/P/2016/131 dated December
9, 2016 (“SEBI Circular”) at a maximum price of ¥ 550/- (Rupees Five Hundred Fifty only)
per Equity Share payable in cash for an aggregate consideration not exceeding ¥ 42,16,38,800/ -
(Rupees Forty Two Crores Sixteen Lakhs Thirty Eight Thousand Eight Hundred only)
(“Offer Size”) excluding transaction costs viz. filing fees, advisors’ fees, brokerage, applicable
taxes such as securities transacton tax, GST, stamp duty, public announcement expenses,
printing and dispatch expenses and other incidental and related expenses, etc. (“Buyback”).
The Buyback shall be within 25% of the aggregate of paid-up share capital and free reserves
of the Company as per audited accounts of the Company as on March 31,2021 (the lastaudited
financial statements available as on the date of Board Meeting recommending the proposal of
the Buyback). The Offer Size of the Buyback constitutes 24.96% of the aggregate paid-up share
capital and free reserves of the Company and represents 5.93% of the total issued and paid-
up equity share capital of the Company.

Since the Buyback is more than 10% of the total paid-up equity capital and free reserves of the
Company, it is necessary to obtain the consent of the Members of the Company, to the
Buyback, by way of a special resolution in terms of Section 68(2)(b) of the Act. Accordingly,
the Company is seeking your consent for the aforesaid proposal as contained in the Resolution

under item No. 4.



Requisite details relating to the Buyback are given below:

a)

b)

Necessity for the Buyback:

The Buyback is being undertaken by the Company after taking into account the strategic
and operational cash needs in the medium term and for returning surplus funds to the
shareholders. The Buyback is being undertaken for the following reasons:

i) The Buyback will help the Company to return surplus cash to its shareholders, in
proportion to their shareholding, thereby, enhancing the overall returns to the
shareholders;

ii) The Buyback is generally expected to improve return on equity and earnings per
share by reduction in the equity base, thereby leading to long term increase in
shareholders’ value;

iif) The Buyback, which is being implemented through the Tender Offer route would
involve allocating to the Small Shareholders the higher of: (a) the number of shares
entitled as per their shareholding; or (b) 15% of the number of shares to be bought
back, as per Regulation 6 of the Buyback Regulations. The Company believes that
this reservation for small shareholders would benefit a large number of the
Company’s public shareholders, who would be classified as “Small Shareholders”

iv) The Buyback gives an option to the sharcholders of the Company, either to
participate and get cash in lieu of Equity Shares to be accepted under the Buyback
offer or not to participate and get a resultant increase in their percentage
shareholding in the Company post the Buyback offer, without additional
investment.

Maximum amount required under the Buyback its percentage of the total paid-up
share capital and free reserves and source of funds from which Buyback would be
financed:

The maximum amount required for Buyback will not exceed % 42,16,38,800/- (Rupees
Forty Two Crores Sixteen Lakhs Thirty Eight Thousand Eight Hundred only) excluding
transaction costs viz. brokerage, applicable taxes such as securities transaction tax, GST,
stamp duty, etc. The said amount works out to 24.96% of the aggregate of the fully paid-
up share capital and free reserves as per the audited accounts of the Company as on
March 31, 2021 which is within the prescribed limit of 25%.

The funds for the implementation of the proposed Buyback will be sourced out of the
free reserves and surplus, as permitted by the Buyback Regulations or the Act.

The Company shall transfer from its free reserves and surplus, a sum equal to the
nominal value of the equity shares so bought back to the Capital Redemption Reserve
Account and details of such transfer shall be disclosed in its subsequent audited financial
statements.

The funds borrowed, if any, from Banks and Financial Institutions will not be used for
the Buyback.



d)

Maximum Price at which the Equity Shares are proposed to be bought back and the
basis of arriving at the price of the Buyback:

The Equity Shares of the Company are proposed to be bought back at a maximum price
of X 550/~ (Rupees Five Hundred Fifty only) per share (“Maximum Buyback Price”).
The Buyback Price has been arrived at alter considering various factors including, but
not limited to the trends in the volume weighted average prices and closing price of the
Equity Shares on the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”) where the Equity Shares of the Company are listed, the networth of the
Company, price earnings ratio, impact on other financial parameters and the possible
impact of Buyback on the earnings per share. However, the Board is authorised to
determine the specific price, the number of Equity Shares and other related particulars
at which the Buyback will be made at the time of the Public Announcement for Buyback
to the eligible Members.

The Maximum Buyback Price represents:

i) Premium of 88.26% and 88.06% to the volume weighted average market price of the
Equity Share on BSE and NSE, respectively, during the three months preceding the
date of intimation to the Stock Exchanges for the Board Meeting to consider the
proposal of the Buyback.

ii) Premium of 35.40% and 35.25% over the closing price of the Equity Share on BSE and
on NSE, respectively, as on Tuesday, June 15, 2021, being the date on which the
Company intimated the Stock Exchanges of the date of the Meeting of the Board of
Directors wherein proposal of the Buyback was considered.

Maximum number of securities that the company proposes to buyback:

The Company proposes to buyback up to 7,66,616 (Seven Lakhs Sixty Six Thousand Six
Hundred Sixteen) Equity Shares of face value of T 5/- (Rupees Five) each of the
Company, which represents 5.93% of the total number of Equity Shares of the Company.

Method to be adopted for the Buyback:

The Buyback shall be on a proportionate basis through the “Tender Offer” route, as
prescribed under the Buyback Regulations, to the extent permissible, and the
“Mechanism for acquisition of shares through Stock Exchanges” as prescribed under the
SEBI Circular. The Buyback will be implemented in accordance with the Act, Rules, to
the extent applicable, the Buyback Regulations and on such terms and conditions as may
be deemed fit by the Company.

As required under the Buyback Regulations, the Company will announce a record date
(“Record Date”) for determining the names of the Members holding Equity Shares of the
Company who will be eligible to participate in the Buyback (“Eligible Shareholder(s)").
Consequent to the approval of the Special Resolution under this Notice, Eligible
Shareholders will receive a Letter of Offer along with a Tender / Offer Form indicating
their entitlement.

The Equity Shares to be bought back is divided in two categories:
i) Reserved category for small shareholders; and
ii) General category for all other shareholders.



As defined in Regulation 2(1)(n) of the Buyback Regulations, a “small shareholder” is a
shareholder who holds equity shares having market value, on the basis of closing price
on Stock Exchange having highest trading volume as on Record Date, of not more than
¥ 2,00,000 (Rupees Two Lakhs only).

In accordance with Regulation 6 of the Buyback Regulations, 15% (Fifteen percent) of the
number of Equity Shares which the Company proposes to buyback or such number of
Equity Shares entitled as per the shareholding of small shareholders as on the record
date, whichever is higher, shall be reserved for the small sharcholders as part of this
Buyback.

Based on the holding on the Record Date, the Company will determine the entitlement
of each Eligible Shareholder to tender their shares in the Buyback. This entitlement for
each Eligible Shareholder will be calculated based on the number of Equity Shares held
by the respective shareholder as on the Record Date and the ratio of the Buyback
applicable in the category to which such shareholder belongs. In order to ensure that the
same shareholder with multiple demat accounts / folios does not receive a higher
entittement under the Small Shareholder category, the Company proposes to club
together the equity shares held by such shareholders with a common Permanent Account
Number (“PAN") for determining the category (Small Shareholder or General) and
entitlement under the Buyback. In case of joint shareholding, the Company will club
together the equity shares held in cases where the sequence of the PANs of the joint
shareholders is identical. In case of physical shareholders, where the sequence of PANs
is identical and where the PANS of all joint shareholders are not available, the Company
will check the sequence of the names of the joint holders and club together the equity
shares held in such cases where the sequence of the PANs and name of joint shareholders
are identical. The shareholding of institutional investors like mutual funds, pension
funds / trusts, insurance companies etc., with common PAN will not be clubbed together
for determining the category and will be considered separately, where these equity
shares are held for different schemes and have a different demat account nomenclature
based on information prepared by the Registrar and Transfer Agent as per the
shareholder records received from the Depositories.

Shareholders’ participation in Buyback will be voluntary. Eligible Shareholders holding
Equity Shares of the Company can choose to participate and get cash in lieu of shares to
be accepted under the Buyback or they may choose not to participate. Eligible
Shareholders holding Equity Shares of the Company may also accept a part of their
entitlement. Eligible Shareholders holding equity shares of the Company having
exercised their right in full, also have the option of tendering additional shares (over and
above their entitlement) and participate in the shortfall created due to non-participation
of some other shareholders, if any.

The maximum tender under the Buyback by any Eligible Shareholder cannot exceed the
number of Equity Shares held by the 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 Buyback Regulations. The settlement of the
tenders under the Buyback will be done using the “Mechanism for acquisition of shares
through Stock Exchange” notified by SEBI Circular.



h)

Detailed instructions for participation in the Buyback (tender of Equity Shares in the
Buyback) as well as the relevant time table will be included in the Letter of Offer to be
sent to the Eligible Shareholder(s).

Time limit for completing the Buyback:

The Buyback, subject to the regulatory consents and approvals, if any, is proposed to be
completed within 12 months from the date of special resolution approving the Buyback.

Compliance with Section 68(2)(c) of the Act:

The aggregate paid-up share capital and free reserves as on March 31, 2021 is 2
168,90,22,079/- (Rupees One Hundred Sixty Eight Crores Ninety Lakhs Twenty Two
Thousand Seventy Nine only). Under the provisions of the Act, the funds deployed for
the Buyback cannot exceed 25% of the aggregate of the fully paid-up share capital and
free reserves of the Company i.e. is ¥ 42,22,55,520)/- (Rupees Forty Two Crores Twenty
Two Lakhs Fifty Five Thousand Five Hundred Twenty only). The maximum amount
proposed to be utilized for the Buyback, is not exceeding % 42,16,38,800/ - (Rupees Forty
Two Crores Sixteen Lakhs Thirty Eight Thousand Eight Hundred only) and is therefore
within the limit of 25% of the Company’s fully paid-up share capital and free reserves as
per the audited accounts of the Company as on March 31, 2021 (the last audited financial
statements available as on the date of Board meeting recommending the proposal for the
Buyback). Further, under the Act, the number of Equity Shares that can be bought back
in any financial year cannot exceed 25% of the total paid-up equity capital of the
Company in that financial year. Accordingly, the maximum number of Equity Shares
that can be bought back in the current financial year is 32,29,654 (Thirty Two Lakhs
Twenty Nine Thousand Six Hundred Fifty Four) Equity Shares. Since the Company
proposes to buyback up to 7,66,616 (Seven Lakhs Sixty Six Thousand Six Hundred
Sixteen) Equity Shares, the same is within the aforesaid 25% limit.

Details of holding and transactions in the shares of the Company:
i) Aggregate shareholding of the Promoter, Promoter Companies / Entities and

Persons in Control of the Company as on the date of Notice convening of General
Meeting, i.e. Tuesday, June 22, 2021 is as follows:

Number of Shares

Sr.

No.

Name

held

% Shareholding

Manhar G. Gandhi (HUF)

79,418

0.61

Manhar G. Gandhi (Small HUF)

1,16,522

0.0

Wl | =

Manhar G. Gandhi

18,18,075

14.07

-

Bhupatrai G. Gandhi (HUF)

1,06,347

0.82

Bhupatrai G. Gandhi (Small HUT)

1,10,880

0.86

Bhupatrai G. Gandhi

17,07,686

13.22

Jayesh M. Gandhi

10,32,498

7.99

Manoj B. Gandhi

9,69,816

7.51

ol W g™

Bharti M. Gandhi

6,94,265

5.38




10 Chandra B. Gandhi 4,16,961 3.23
11 Gopi J. Gandhi 4,01,010 F.1
12 Jigna M. Gandhi 3,97,396 3.08
13 Karishma J. Gandhi 2,16,638 1.68
14 Karan Manoj Gandhi 3,07,763 2.38
15 Rahul Jayesh Gandhi 1,07 459 0.83
16 Jigna Nilesh Mehta 43,034 0.34
17 Bina Tushar Shah 32,800 0.25
18 Nilesh Vinodrai Mehta 8,139 0.06
19 B. M. Gandhi Investment Co. LLP 477,572 3.70
20 Gandhi Finance Co. LLP 435,819 5T

Total 94,80,698 73.39

ii) Aggregate shareholding of the Directors / Partners of Promoter Companies /

Entities, as on the date of Notice convening of General Meeting, i.e. Tuesday, June

22,2021 is as follows:
B. M. Gandhi Investment Co. LLP
St. Name of Partners Number of Yo
No. Shares held Shareholding
1 Jayesh M. Gandhi (Designated Partner) 10,32,498 799
2 Manoj B. Gandhi (Designated Partner) 9,69,816 7.51
Gandhi Finance Co. LLP
Sr. | Name of Partners Number of %o
No. Shares held Shareholding
1 Manhar G. Gandhi (Designated Partner) 18,18,075 14.07
2 Bhupatrai G. Gandhi (Designated Partner) 17,07,686 13.22
3 Jayesh M. Gandhi 10,32,498 7.99
Manoj B. Gandhi 9,69,816 7.51
Bharti M. Gandhi 6,94,265 5.38
6 Chandra B. Gandhi 4,16,961 323

iii) Aggregate sharcholding of the Directors and Key Managerial Personnel of the

Company, as on the date of Notice convening of General Meeting, i.e. Tuesday,

June 22, 2021 is as follows:

Sr. | Name Designation Number of %o

No. Shares held | Shareholding
I Manhar G. Gandhi Managing Director 18,18,075 14.07
2 | Bhupatrai G. Gandhi | Joint Managing Director 17,07,686 13.22




3 | Jayesh M. Gandhi St Rl el 10,32,498 7.99
: Director

4 Dharmen B. Shah Independent Director 3,000 0.02
5 Kavas N. Warden Independent Director 26,000 0.20
6 Bhavi . Koradia Independent Director Nil Nil
7 | Shobhana R. Vartak Chief Financial Officer Nil Nil
8 | Jitendra D. Khadye Company Secretary Nil Nil

iv) Aggregate number of shares purchased or sold by the Promoter, Promoter

Companies / Entities, Persons in Control of the Company, Directors of the
Promoter Companies / Entities and Directors & Key Managerial Personnel of the
Company during a period of six months preceding the date of the board meeting
at which the Buyback was approved till the date of Notice convening the General
Meeting:

None of the Promoter, Promoter Companies / Entities, Persons in Control of the
Company, Directors of Promoter Companies / Entities and Directors & Key
Managerial Personnel of the Company have purchased / sold shares and other
specified securities in the Company during a period of 6 months preceding the date
of the Board meeting at which the Buyback was approved till the date of Notice
convening General Meeting for Buyback, i.e. Tuesday, June 22, 2021.

i)  Intention of Promoter, Promoter Companies / Entities and Persons in Control of the
Company to participate in Buyback:
In terms of the Buyback Regulations, under the Tender Offer route, the Promoters of the
Company have an option to participate in the Buyback. In this regard, the Promoters of
the Company have expressed their intention via their letters dated Tuesday, June 22,
2021 to participate in the Buyback and it may tender up to an aggregate maximum of
26,23,771 Equity Shares or such lower number of Equity Shares in accordance with the
provisions of the Buyback Regulations. Please see below the maximum number of Equity
Shares intended to be tendered by each of the Promoter:
Sr. P p— Number of Maximum Number of Shares
No, | oermame Shares held intended to Tender
1 Manhar G. Gandhi (HUF) 79418 13,678
cl . 38 1 i adll
9 Manhar G. Gandhi (Small 116,522 61,462
HUF)
3 Manhar G. Gandhi 18,18,075 2,94,805
c i G. « i
g [ G 1,06,347 10,387
(HUF)
5 Bhupatrai G Gandhi 1,10,880 61,960
(Small HUF)
Bhupatrai G. Gandhi 17,07,686 3,47,115
Jayesh M. Gandhi 10,32,498 76,032
Manoj B. Gandhi 9,69,816 84,648




9 Bharti M. Gandhi 6,94,265 1,52,629
10 Chandra B. Gandhi 4,16,961 32,041
11 | Gopi J. Gandhi 4,01,010 1,40,537
12 | Jigna M. Gandhi 3,97 396 31,553
13 Karishma J. Gandhi 2,16,638 2,16,6038
14 | Karan Manoj Gandhi 3,07,763 88,763
15 Rahul Javesh Gandhi 1,07,459 45,759
16 | Jigna Nilesh Mehta 43,634 43,634
17 Bina Tushar Shah 32,800 Nil
18 Nilesh Vinodrai Mehta 8,159 8,139
25 B. M. Gandhi Investment 477572 477572
Co. LEP
20 | Gandhi Finance Co. LLP 4,35,819 4,35,819
Total 94,80,698 26,23,771

The details of the date and price of acquisition of the Equity Shares that the Promoter
intends to tender are set-out below:

1) Manhar G. Gandhi (IIUF)

Date of Nature of Transaction Number of | Consideration Face
Transaction Equity Shares Price (%) Value
/ Allotment ®)
25/01/1988 [ Rights Issue * 12,200 10.00 10.00

Sub-Total 12,200
Sub division of Face Value of
26/03/2008 | Equity Shares from % 10/~ each to 24,400 NA 5.00
¥5/-each
. Shares bought back in Buyback . =
27/03/2018 Offer - 2018 5,410 500.00 5.00
, _ Shares bought back in Buyback "
18/10/201¢ 5,312 550.00 5.00

Offer - 2019

Total

13,678




2)  Manhar G. Gandhi (Small HUF)

Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares (%)
25/01/1988 Rights Issue * 39,500 10.00 10.00
Sub-Total 39,500
Sub division of Face Value of
26/03/2008 | Equity Shares from 2 10/- each to 79,000 NA 5.00
Z5/-each
27/03/2018 2;::" ;grfht Sackim Baylnck 9,004 500.00 5.00
18/10/2019 ;l;::q ;gr fht e 8,514 550.00 5.00
Total 61,462
3) Manhar G. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ®)
30/12/1992 | Rights Issue * 1,01,700 10.00 10.00
30/04/1998 | Purchase 90,000 6.52 10.00
07/04/2001 Purchase 69,500 12.65 10.00
Sub-Total 2,61,200
Sub division of Face Value of
26/03/2008 | Equity Shares from 2 10/- each to 5,22,400 NA 5.00
Z5/-each
30/01/2009 | Purchase 20,000 39.51 5.00
27/03/2018 | Shares bought back in Buyback 1,26,295 500.00 5.00
Offer - 2018
18/1072019 | Dhares bought back in Buyback 1,21,300 550.00 5.00

Offer - 2019

Total

2,94,805




4) Bhupatrai G. Gandhi (HUFT)

Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares (2)
25/01/1988 | Rights Issue * 12,200 10.00 10.00
Sub-Total 12,200
Sub division of Face Value of
26/03/2008 | Equity Shares from 2 10/- each to 24,400 NA 5.00
Z5/-each
Shares bought back in Buyback
27/03/2018 W 7,037 500.00 5.
i Offer - 2018 : P
Shares bought back in Buyback
18/10/2019 . : 6,976 ).0 8
o Offer - 2019 — St
Total 10,387
5) Bhupatrai G. Gandhi (Small HUF)
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares (?)
25/01/1988 | Rights Issue * 39,400 10.00 10.00
Sub-Total 39,400
Sub division of Face Value of
26/03/2008 | Equity Shares from % 10/~ each to 78,800 NA 5.00
25/-cach
Shares bought back in Buyback
27/03/2018 . 8,678 500.00 5.00
£o5 Offer - 2018 2
Shares bought back in Buyback
18/10/2019 X 8,162 550.00 5.00
/10/ Offer - 2019 =
Total 61,960
6) Bhupatrai G. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (3) Value
Allotment Shares 4]
07/12/1995 | Purchase 20,000 17.10 10.00
20/04/1998 | Purchase 90,000 6.52 10.00
16/10/2000 | Purchase 95,300 17.30 10.00
17/10/2000 | Purchase 29,700 17.50 10.00




02/04/2001 Purchase 25,000 12.65 10.00
Sub-Total 2,90,000
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares (?)
Sub division of Face Value of
26/03/2008 Equity Shares from % 10/- each to 5,80,000 NA 5.00
¥5/-each
Shares bought back in Buyback
27/03/2018 > g 1,17,73 i .0
/03/ Offer - 2018 1 500.00 5.00
Shares bought back in Buyback
18/10/2019 ) . 1,15,154 550.00 5.00
/3% Offer - 2019 7 %
Total 3,47,115
7) Jayesh M. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares )
02/01/1996 | Purchase 11,000 18.71 10.00
08/01/1996 | Purchase 44,000 18.62 10.00
09/01/1996 | Purchase 500 17.65 10.00
17/10/2000 | Purchase 35,100 17.50 10.00
20/10/2000 | Purchase 14,900 17.72 10.00
Sub-Total 1,05,500
Sub division of Face Value of
26/03/2008 Equity Shares from Z 10/- each to 2,11,000 NA 5.00
¥5/-each
Shares bought back in Buyback
27/03/2018 : 67,670 500.00 5.00
i Offer - 2018 8
Shares bought back in Buyback
B1aeng | S 2T CoaBHRRant il 67,298 550.00 5.00
Offer - 2019
Total 76,032
8) Manoj B. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ()
02/01/1996 | Purchase 11,000 18.71 10.00
08/01/1996 | Purchase 44,000 18.62 10.00




09/01/1996 | Purchase 1,000 17.65 10.00
20/10/2000 | Purchase 50,000 17.22 10.00
Sub-Total 1,06,000
Sub division of Face Value of
26/03/2008 Equity Shares from % 10/- each to 2,12,000 NA 5.00
2 5/-each
- Shares bought back in Buyback . o _
27/03/2018 , ; 63,908 500.00 5.00
Offer - 2018
_ Shares bought back in Buyback _ _ _
18/10/2019 ) e 63,444 550 5.00
Offer - 2019
Total 84,648
9) Bharti M. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ()
02/04/1987 | Purchase 2,900 6.05 10.00
20/06/1996 | Purchase 25,000 19.45 10.00
02/08/1996 | Purchase 2,500 17.40 10.00
05/08/1996 | Purchase 7,300 16.95 10.00
20/06/1997 | Purchase 500 12.15 10.00
27/06/1997 | Purchase 3,400 13.24 10.00
29/09/1997 | Purchase 6,000 10.35 10.00
14/12/1998 | Purchase 9,000 8.75 10.00
08/03/1999 | Purchase 4,000 9.38 10.00
11/03/1999 | Purchase 3,000 937 10.00
12/03/1999 | Purchase 3,400 921 10.00
16/03/1999 | Purchase 2,600 8.95 10.00
17/03/1999 | Purchase 3,500 9.28 10.00
19/03/1999 | Purchase 1,600 9.26 10.00
30/03/1999 | Purchase 1,500 947 10.00
01/04/1999 | Purchase 3,000 9.45 10.00
05/04/1999 | Purchase 500 10.00 10.00
02/08/1999 | Purchase 1,600 10.37 10.00
03/08/1999 | Purchase 1,500 10.77 10.00
04/08/1999 | Purchase 1,700 10.31 10.00
05/08/1999 | Purchase 500 10.60 10.00
06/08/1999 | Purchase 200 10.00 10.00
27/09/1999 | Purchase 4,700 12.36 10.00




28/09/1999 | Purchase 1,300 (2512 10.00
29/10/1999 | Purchase 1,000 13.40 10.00
16/12/1999 | Purchase 1,000 13.70 10.00
13/03/2000 Purchase 1,300 1265 10.00
22/03/2000 | Purchase 500 12.15 10.00
06/06/2001 | Purchase 6,700 13.40 10.00
05/07/2001 | Purchase 100 14.20 10.00
06/07/2001 | Purchase 6,000 13.15 10.00
10/08/2001 | Purchase 10,900 10.80 10.00
04/03/2002 | Purchase 200 14.10 10.00
06/03/2002 | Purchase 1,370 15.10 10.00
02/01/2003 | Parchase 800 16.10 10.00
Sub-Total 1,21,070
Sub division of Face Value of
26,/03/2008 Equity Shares from 2 10/- each to 242140 NA 5.00
25/~ each
27/03/2018 Shares bought back in Buyback 44754 500,00 5 00
Offer - 2018
18/10/2019 Shares bought back in Buyback 14757 550,00 500
Offer - 2019
Total 1,52,629
10) Chandra B. Gandhi
Date of Nature of Transaction ' Number of | Consideration Face
Transaction / - Equity Price () Value
Allotment Shares ()
02/04/1987 | Purchase 2,900 6.05 10.00
29/09/1997 | Purchase 7,000 | 10.35 10.00
31/12/1998 | Purchase 200 9.10 10.00
04/01/1999 | Purchase 500 9.15 10.00
07/01/1999 | Purchase 200 9.15 10.00
08/01/1999 | Purchase 1,000 9.10 10.00
11/02/1999 | Purchase 2,200 9.25 10.00
08/03/1999 | Purchase 2,900 .37 10.00
25/10/1999 | Purchase 5,000 14.15 10.00
06/01/2000 Purchase 2,300 13.20 10.00
07/01/2000 | Purchase 1,900 13.27 10.00
09/07/2001 Purchase 5,000 12.60 10.00
12/08/2003 | Purchase 12,000 22.60 10.00




Sub-Total 43,100
Sub division of Face Value of
26/03/2008 Equity Shares from 2 10/- cach to 86,200 NA 2.00
25/-each
27/03/2018 ' Shares bought back in Buyback 26,758 £00.00 = 00
Offer - 2018
18/10/2019 Sh‘a res bought back in Buyback 26,801 550,00 5.00
Offer - 2019
Total 32,641
11) GopiJ. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ®
13/02/1997 | Purchase 3,000 15.00 10.00
14/02/1997 | Purchase 1,000 15.00 10.00
24/02/1997 Purchase 1,100 15.15 10.00
25/02/1997 | Purchase 6,000 15.33 10.00
26/02/1997 | Purchase 200 15.15 10.00
27/02/1997 | Purchase 300 15.15 10.00
14/03/1997 | Purchase 16,200 14.43 10.00
17/03/1997 | Purchase 5,500 15.00 10.00
18/03/1997 | Purchase 3,500 14.80 10.00
29/09/1997 | Purchase 4,000 10.35 10.00
31/03/1999 | Purchase 500 935 10.00
01/04/1999 | Purchase 17,000 9.45 10.00
12/08/2003 Purchase 15,000 22.60 10.00
26/02/2004 | Purchase 12,900 30.89 10.00
15/09/2006 Purchase 12,000 137.68 10.00
Sub-Total 98,900
Sub division of Face Value of
26/03/2008 Equity Shares from X 10/- each to 1,897,800 NA 5.00
¥5/-each
27/03/2018 Shares bought back in Buyback 20196 500,00 500
Qffer - 2018
18/10,/2019 Shares bo'ught back in Buyback 28,067 A =00
Offer - 2019

Total

1,240,537




12) Jigna M. Gandhi

Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares (3
09/07/2001 Purchase 7,000 12.60 10.00
12/08/2003 | Purchase 10,000 22.60 10.00
26/02/2004 Purchase 12,800 30.89 10.00
15/09/2006 | Purchase 12,000 137.68 10.00
Sub-Total 41,800
Sub division of Face Value of
26/03/2008 | Equity Shares from ¥ 10/- each to 83,600 NA 5.00
2 5/-each
27/03/2018 2}::3 E’gfgm Ry 26,105 500.00 5.00
18/10/2019 501;:5 ;’;;fht N L 25,942 550.00 5.00
Total 31,553
13) Karishma J. Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price () Value
Allotment Shares ()
30/12/1992 Rights Issue * 1,03,500 10.00 10.00
26/09/1997 Purchase 4,000 11i5 10.00
16/11/1998 | Purchase 8,000 8.86 10.00
11/09/1999 Purchase 1,700 12.7F 10.00
20/09/1999 | Purchase 4,300 12.86 10.00
09/05/2000 | Purchase 100 13.20 10.00
11/05/2000 | Purchase 200 13.20 10.00
31/05/2002 | Purchase 100 15.65 10.00
03/02/2004 | Purchase 250 30.00 10.00
Sub-Total 1,22,150
Sub division of Face Value of
26/03/2008 Equity Shares from X 10/- each to 2,44,300 NA 5.00
Z¥5/-each
27/03/2018 g;;f" Zgifht et 13,790 500.00 5.00
18/10/2019 Shares bought back in Buyback 13872 n s £E0

Offer - 2019




Total

2,16,638

14) Karan Manoj Gandhi

Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ()
29/09/1997 | Purchase 4,000 10.35 10.00
12/11/1998 | Purchase 8,000 8.85 10.00
Sub-Total 12,000
Sub division of Face Value of
26/03/2008 Equity Shares from % 10/- each to 24,000 NA 5.00
X 5/-each
27/03/2018 Shares bought back in Buyback 13,628 T s
Offer - 2018
18/06/2018 Promoter Inter-se Transfer - Gift 94 600 NIL 5.00
wrigreny | SoeeheughtbackinBuyback 21,209 550.00 5.00
Offer - 2019
Total 88,763
15) Rahul Jayesh Gandhi
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares )
30/01/2009 | Purchase 4,300 38.52 5.00
02/02/2009 | Purchase 3,000 38.19 5.00
Sub-Total 7,300
, Shares bought back in Buyback o
LG | e e 3,880 500.00 5.00
08/04/2019 Promoter Inter-se Transfer - Gift 50,000 Nil 5.00
18/10/2019 Shares boﬂught back in Buyback 7 661 550,00 5100
Offer - 2019
Total 45,759
16) Jigna Nilesh Mehta®
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price () Value
Allotment Shares (?)
As on Sub divided Equity Shares of Face 47,200 NA 5.00

26/03/2008

Value of




25/-each

12/02/2019 | Market Sale 20 354.21 5.00
Sub Total 47,180
Shares bought back in Buyback
18/10/2019 3 : 3,546 550.0 5.00
/10/ Oiffer. 5019 546 550.00 5.0(
Total 43,634
17) Nilesh Vinodrai Mehta?
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares 4]
Sub divided Equity Shares of Face
SO bt ‘ 8,800 NA 5.00
alue ¢ £ A J
26/03/2008 2
¥5/-each
Shares bought back in Buyback
18/10/2019 ; ’ ’ 661 550.00 .00
A1y Offfer - 2019 s -
Total 8,139
18) B. M. Gandhi Investment Co. LLP
Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares )
23/05/1986 | IPO* 1,32,150 10.00 10.00
30/12/1992 Rights Issue * 1,59,500 10.00 10.00
Sub-Total 2,91,650
15/09/2006 | Sale 12,000 136.32 10.00
Sub-Total 2,79,650
Sub division of Face Value of
26/03/2008 | Equity Shares from X 10/- each to 5,59,300 NA 5.00
Z5/-each
hares ht back in Buyback
i as | e eught backn Baybec 42,912 500.00 5.00
Offer - 2018
s ght back in Buyback
18/10/2019 | >rares bought back in Buybac 38,816 550.00 5.00

Offer - 2019

Total

4,77,572




19) Gandhi Finance Co. LLP

Date of Nature of Transaction Number of | Consideration Face
Transaction / Equity Price (%) Value
Allotment Shares ()
23/05/1986 | IPO* 13,780 10.00 10.00
25/01/1988 | Rights Issue * 5,920 10.00 10.00
30/12/1992 | Rights Issue * 2,47,500 10.00 10.00
Sub-Total 2,67,200
15/09/2006 | Sale 12,000 136.32 10.00
Sub-Total 2,55,200
Sub division of Face Value of
26/03/2008 Equity Shares from X 10/- each to 5,10,400 NA 5.00
I5/-each
27/03/2018 Z}z‘zfs 2;:8‘“’1“ e L 39,159 500.00 5.00
Shares bought back in Buyback
18/10/2019 Offor - 2015’ ) 35,422 550.00 5.00
Total 4,35,819

k)

Note: None of the Promoters mentioned hereinabove has acquired any shares for
consideration other than cash.

* The relevant documents showing the exact date of acquisition by the Promoters in the
IPO / Rights Issue are not available and the same are based on certificates given by the
Company.

# Details of date of acquisition/sale and cost of acquisition/sale prior to March 26, 2008
are not available and the same are based on certificates given by the Company.

No Defaults:

The Company confirms that no defaults have been made by Company in the repayment
of deposits or interest payment thereon, redemption of debentures or interest payment
thereon or redemption of preference shares or payment of dividend due to any
shareholder or repayment of any term loans or interest payable thereon to any financial
institution or banking company, in the last three years.

Confirmations from the Board:

The Board of Directors of the Company has confirmed that it has made a full enquiry
into the affairs and prospects of the Company and has formed the opinion that:




i) Immediately following the date of the Board meeting and the date on which the
result of special resolution passed by the members at 36th Annual General Meeting
will be declared, approving the Buyback, there will be no grounds on which the

Company could be found unable to pay its debts;

it} 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 date on which special resolution passed by the members at the general
meeting will be declared, and having regard to the Board’s intention 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 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 as also from the date of general meeting
Resolution;

iii) In forming an opinion as aforesaid, the Board has taken into account the liabilities
(including prospective and contingent liabilities), as if the Company was being
wound up under the provisions of the Act (to the extent applicable) and the
Insolvency and Bankruptcy Code, 2016.

Members holding Equity Shares in physical form:

All equity shareholders holding the Equity Shares in physical form shall note that in
accordance with the proviso to regulation 40(1) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (notified by
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) (Fourth Amendment) Regulations, 2018), effective from April 1, 2019,
transfers of securities of the Company shall not be processed unless the securities are
held in the dematerialized form with a depository. Further as per SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the Company will accept
Equity Shares tendered in physical form in the Buyback, subject to any future
regulatory clarifications / amendment to the applicable Act, Rules or Regulations.

Report addressed to the Board of Directors by the Company’s Auditors on the
permissible capital payment and the opinion formed by directors regarding
insolvency:

To,

The Board of Directors,

Gandhi Special Tubes Limited

201-204 Plaza, 2nd Floor,

55 Hughes Road,

Next to Dharam Palace,

Mumbai - 400 007



Maharashtra, India.

Sub: Statutory Auditor’s Report in respect of proposed buyback of equity shares by
Gandhi Special Tubes Limited (the “Company”) in terms of the clause (xi) of Schedule I
of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 2018
(as amended) (“SEBI Buyback Regulations”).

1. This Report is issued in accordance with the terms of our engagement letter dated
June 22, 2021.

b

The Board of Directors of the Company have approved a proposal for buyback of
Equity Shares by the Company at its meeting held on June 22, 2021 in pursuance of
the provisions of Sections 68, 69, 70 and 110 of the Companies Act, 2013 (the “Act”)
and the SEBI Buyback 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 31st March, 2021 (hereinafter referred to as the
“Statement”). This statement has been prepared by the Management, which we have

initialled for the purposes of identification only.

Management’s Responsibility:

The preparation of the Statement in accordance with Section 68(2)(c) of the Companies
Act, 2013 and the compliance with the SEBI Buyback 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 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.

Auditor’s Responsibility:

Pursuant to the requirement of the Buyback Regulations, it is our responsibility to

provide a reasonable assurance:

i) whether we have inquired into the state of affairs of the Company in relation to the
audited financial statements as at March 31, 2021;

ii) if the amount of permissible capital payment as stated in Annexure A, has been
properly determined considering the audited financial statements as at March 31,
2021 in accordance with Section 68(2) of the Companies Act, 2013; and

iii) if the Board of Directors of the Company, in their meeting held on June 22, 2021 have
formed the opinion as specified in Clause (xi) of Schedule I to the Buyback
Regulations, on reasonable grounds and that the Company will not, having regard

to its state of affairs, be rendered insolvent within a period of one year from the



aforesaid date and from the date on which the results of the sharcholders’ resolution

with regard to the proposed buyback are declared.

We conducted our examination of the Statement in accordance with the Guidance Note
on Audit Reports and Certificates for Special Purposes, issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the
cthical 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.

Opinion:

Based on our examination, information and, explanation given to us by the management,
we report that:

a. We have enquired into the state of affairs of the Company in relation to its audited
financial statements as at and for the year ended March 31, 2021 which has been
approved by the Board of Directors of the Company at their meeting held on June
22, 2021;

b. The amount of permissible capital payment (including premium) towards the
proposed buyback of equity shares as computed in the Statement attached herewith,
is properly determined in our view in accordance with Section 68 (2)(c) of the Act.
The amounts of share capital and free reserves have been extracted from the audited
financial statements of the Company as at and for the year ended March 31, 2021.

¢. The Board of Directors of the Company, in their meeting held on June 22, 2021 have
formed their opinion as specified in clause (xi) of Schedule I to the SEBI Buyback
Regulations, on reasonable grounds and that the Company, having regard to its state
of affairs, will not be rendered insolvent within a period of one year from the date of
passing the Board meeting resolution dated June 22, 2021, and from the date on
which the results of the sharcholders’ resolution with regard to the proposed
buyback are declared.



Restriction on Use

9. This report has been issued at the request of the Company solely for use of the
Company

(i)in connection with the proposed buyback of equity shares of the Company in
pursuance to the provisions of Sections 68 and other applicable provisions of the
Companies Act, 2013 and the SEBI Buyback Regulations,

(if) to enable the Board of Directors of the Company to include in the explanatory
statement to the notice for special resolution, public announcement, draft letter of offer,
letter of offer and other documents pertaining to buyback to be sent to the shareholders
of the Company or filed with (a) the Registrar of Companies, Securities and Exchange
Board of India, stock exchanges, public shareholders and any other regulatory authority
as per applicable law and (b) the Central Depository Services (India) Limited, National
Securities Depository Limited and

(iii) for providing to the Managers appointed by the company, each for the purpose of
extinguishment of equity shares and may not be suitable for any other purpose.

For Shashikant J. Shah & Co.
Chartered Accountants
(Firm Reg. No. 109996W)

Nikunj S. Shah

Partner

Membership No. 112867
UDIN: 21112867AAAAAW9820
June 22, 2021

Mumbai



ANNEXURE A

Statement of permissible capital payment (including premium) as at March 31, 2021

The amount of permissible capital payment (including premium) towards the proposed buy

back of equity shares as computed in the table below is properly determined in our view in
accordance with Section 68(2)(c) of the Act. The amounts of share capital and free reserves
have been extracted from the audited standalone financial statements of the Company for the

period ended March 31, 2021.

(25% of the total paid up capital and free reserves)

Particulars as on March 31, 2021 Amount (%)
Paid up capital (1,29,18,616 shares of T 5/- each) A 6,45,93,080
Free Reserves
Profit and loss account balance 162,44,28,999
Securities Premium -
General Reserve -
Total Free Reserves B 162,44,28,999
Total paid up capital and free reserves A+B 168,90,22,079
Maximum amount permissible for buyback under Section
68 of the Companies Act, 2013 42,22 55,520

For Shashikant . Shah & Co.
Chartered Accountants
(Firm Reg. No. 109996W)

Nikunj S. Shah

Partner

Membership No. 112867

UDIN: 21112867 AAAAAW9820

June 22, 2021
Mumbai

n) Confirmations from Company as per the provisions of Buyback Regulations and Act:

i) All the Equity Shares of the Company are fully paid up;

ii) The Company will not Buyback its Equity Shares so as to delist its shares from the

Stock Exchange;

iii) The Company has not undertaken a buyback of any of its securities during the period

of one year immediately preceding the date of the Board mee

ting;




iv) The Company shall not buy back its shares from any person through negotiated deal

v)

whether on or off the stock exchanges or through spot transactions or through any

private arrangement in the implementation of the Buyback;

The Company has been in compliance with Sections 92, 123, 127 and 129 of the Act;

vi) The Company shall not make any offer of buyback within a period of one vear

reckoned from the date of the buyback period, as defined in the Buyback

Regulations;

vii) The Company shall not issue and allot any shares or other specified securities

viii)

ix)

xi)

(including ESOPs) including by way of bonus, till the date of expiry of the buyback

period;

The Company shall not use borrowed funds, directly or indirectly, whether
secured or unsecured, of any form and nature, from Banks and / or Financial
Institutions for paying the consideration to the equity shareholders who have

tendered their equity shares in the Buyback;

The ratio of the aggregate of secured and unsecured debts owed by the Company
shall not be more than twice the paid-up capital and free reserves after the Buyback

as prescribed under the Companies Act and rules made thereunder;

There is no pendency of any scheme of amalgamation or compromise or
arrangement pursuant to the provisions of the Companies Act, as on date;

Pursuant to Regulation 24(i)(f) of the Buyback Regulations, the Company shall not
raise further capital for a period of one year from the expiry of the buyback period,
as defined in the Buyback Regulations, except in discharge of its subsisting
obligations;

xii) The Company, as per the provisions of Section 68(8) of the Companies Act, will not

issue same kind of shares or other securities including allotment of new shares under
clause (a) of Section 62(1) or other specified securities within a period of six (6)
months after the completion of the Buyback except by way of bonus issue or in the
discharge of subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference shares or debentures into equity

shares;

xiii)The Company shall not withdraw the Buyback after the draft letter of offer is filed

with SEBI or the public announcement of the offer to Buyback is made;

xiv)The Company shall not Buyback locked-in shares and non-transferable shares or

other specified securities till the pendency of the lock-in or till the shares or other

specified securities become transferable;

xv) The Company shall transfer from its free reserves, a sum equal to the nominal value

of the Equity Shares purchased through the Buyback to the Capital Redemption



Reserve account and the details of such transfer shall be disclosed in its subsequent

audited balance sheet;

xvi)The special resolution approving the Buyback will be valid for a maximum period of
one year from the date of passing the said special resolution (or such extended period
as may be permitted under the Companies Act or the Buyback Regulations or by the
appropriate authorities). The exact time table for the Buyback shall be decided by the
Board (or its duly constituted Committee) within the above time limits;

xvii) The equity shares bought back by the Company will be compulsorily cancelled
in the manner prescribed under the Buyback Regulations and the Act and will not
be held for re-issuance;

xviii) The company shall not directly or indirectly purchase its own shares or other
specified securities - (a) through any subsidiary company including its own
subsidiary companies, (b) through any investment company or group of investment
companies; and

xix) The Equity Shares bought back by the Company will be extinguished in the manner
prescribed under the Buyback Regulations and the Act within 7 (seven) days of the
last date of completion of the Buy-back.

For any clarifications related to the Buyback process, shareholders holding Equity
Shares of the Company may contact:

Company :  Gandhi Special Tubes Limited
Contact Person: Jitendra Khadye

Tel o 022-23634179

Email :  complianceofficer@gandhitubes.com

All the material documents referred to in the Notice and Explanatory Statement such as the

Memorandum and Articles of Association of the Company, relevant Board resolution for the
Buyback, the audited accounts for the period from April 1, 2020 to March 31, 2021, the
Auditors Report dated Tuesday, June 22, 2021, are available for inspection without any fee by

the shareholders at the Company’s registered office during normal business hours on working

days from the date of dispatch of the notice up to the date of AGM, i.e. Tuesday, August 10,

2021.

In the opinion of the Board, the proposal for Buyback is in the interest of the Company and its

Members holding equity shares of the Company. The Directors, therefore, recommend the

Special Resolution as set out under Item No. 4 in the accompanying Notice for approval by
the Members.



None of the Directors or any Key Managerial Personnel of the Company or their respective
relatives are in anyway, concerned or interested, either directly or indirectly in passing of
the said Resolution, save and except to the extent of their respective interest as Members of
the Company.

//Certified True Copy//

For Gandhi Special Tubes Limited

s

Manharlal G. Gandhi,

Managing Director

DIN: 00041190

Address: 303, Mangal Kunj, A Block,

2 Mount Pleasant Road, Near Varsha Bunglow,
Malabar Hill, Mumbai - 400 006
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* T redevaed documivts showing e aver! da'e of acqasifion by Le Srooolers ieife 00/ Righs i ae

& Cefalls of date of acouisfionsale anid cos! o soquiiioiy'sak piorio Mamh 2. 208 am nol aaleble and Ve

COMFANATIONS FROM THE COMPANY &S PER THE PROVESIINS OF THE BUYBACK RESULATIOMS AND THE ACT :

B Hithe Equy Stares of the Snmpany are ludy said !

8.2  Tha Company Wil not Buybeck Ra Bqulty Shemas €0 35 1D delat tE shams trom The Snock Bxchange

B3 Thaloery bes ol undertaken a Buyback of any of i s urfles dusig [ha pediod ol ore yaal imaneda izl
grecading #m fale of e Rras meshog

B4 Tha Company ehal nof Buyibas k B -ahems 1o aiyy person Mg mogonated deal whather on ar ot the
siock etanges o throughspol iansactions o troug hany privele atrargemmend tining Bhe implementation
ol 't Barghack

A5 Tha Comgairy combims el teibars i delas solsistiog i He repeysent of o8 ar inkeesdl payment
theieon redémplion of debesiures or islerest paypment thereon o edemplicn of preferencs Staes o
payrre af divigend dum b By shamehoises; or epayment of sy Sam kans or infest payabla thamn
any Mrenchl inetiuiion or fEnking compsim.

&6  The Compary has besn in complancs with Sectors 92 123 927 and 120 of {he Act

a7 T Comgamy ahedl not makeany offer ol Buyhask withing penod of one yar mesoned e T sei of e
Buyhack gerod, at dafiesd it Pe Buylack Ragulslions,

48  The Company shal not smeeand abct any shama orother spec fied securtes [ncladng ES0PS) inclusing
By way ol banis, 18 tha detm ol apiny ol ™8 Buyback penicd

58 Tha Compay shal sl e bormowed urds, drecly o ndiecly whellnl soimd of uess s of any

fomm ard natyre, drom Bani and 7 or Fiencil InsStobons for paing $he considembion tn fhe equiy

aherataliare wha heve lendersd et e]uty shares in the Suback:

The atio of the aggregate o secured and wssoured Sebils owed by e Comperry shal fat be mom tan

bwice T padup capial snd dme wseves atiar the Buyhack s pescebod ander the Act, nies mase

hereundsr and tha Suyback Aegulalione,

The b5 o pendency of @y scheme ol STEigETation o7 COMPMESE oF JEangemant pursEst o th

O OF W ACL B2 o dab

Purnant o Reguiatom 24()1} of the Beylack Reguitions, the Company shall nol e feriter captal foe

i perkod ol one et o Te eopiry of The Diylect parind, a8 tatinad 0 Te Buybeck Rog st waen

In disharge &l bs subskSng chigations;

Tha Compary, &6 par e prowisions of Sechon BRI of the AL Wil not s5oe Eame king O Ehares o7 Tiher

s=cauities inc wiotmenl of few shares under clese (2} of Gecon 8631) or cther spec lied seouiles

Wi B pariosof sk i} manihs sfer the competion of Te Buybach aecept by wey of bonis ss@ ar in the

dictarpe of Dubsting calgalions such 28 cofwarsion of warmante Sloct aplion seheres owesl sguly of

comrersion of pretemTe shares or dabertims ima wquly shams;

The Goegsasy sheil nol witherrs T Buyback aller (e draft eier ol offer = (led with ZE81 o e puble

arncureamact of tha oher o Suback & mada;

The Camparty slenl nal Bupladk koked-n sfanes and non- ansterabl S5anms o olher st Bed Secules

i the mndency of the ock-n or 1 the shames or othar spectind secirbes become tansie b

Tha Comgany shell Tenster Inom Ba f=e reserss; & s equl 0 e nomingl vaiu of the Bxully Shares

pur st theough the Buyssok o the Caprel Fedompion Ressre acoount and ta def@ ks of such mestr

ehatl ba Siacioead v Ie eobasdguen audbed felnce eheet

The speci resofution sppeoaing the Hovack will be vl [or 8 mapamum perind of one yew from the date

ol perzsing e ead Spec i resalulion (or such sdendad panod &3 may Dd parminad undar Te A or the

Biytack Faguiabicrs or by the apgmprizte authories). The exct lime b for the Bayvhack shell be

derided by the Baand for T duly conetfuied Commmes) wiltin The BRove Uma mia,

The =quly stares bought Back by e Compry Wil be compuisnriy carozled in the mamer prescrbed

uriler the Buvhark Fegultons &nd e Aot and will not ba hekd for R-EREncE

The company shal nol drecty or ndvecy sushass Is own shanss of otter specilied secuities - [2)

Mimegh any subsiklery compamny inclding Hs own sisidary companiss |0 thsgh any: MVEsimen;

oy or gouds of vestresl companes; and

Fran Enuiy Shanes hought bao by o Compary wWal b sdinguisned n i mannor prsss ritad Ungar (e
Buytoizk Regubtions and the Acl within sven (7] dape of Be bl dats & complion o the Soy-tack

CORFIRMATHING. BY THE BOARD;

Tha Bl hae conlimeed Tel if Bee mads & Jull angily 00 De S &5 Sros{ecls ol Te Comsny and e

Formed e opisinn that

21 Immedisely lolming Te dals of the Bosnd mestng and the date & which e resul of Epecal resaiulion
passad by the members of Aonial Generad Meetng spproving the Buyback, thess will be no grounds on
witica The Cormpany coul] be found ussiie M ey A8 dabis;

G2 As mgands e Comgany s prospects for the year ammed ey te datz ol the Boam mesting
approwving T Bavback 3 well 18 for the wear immediatly Iofreing The date an wWhich spacial msplulion
pasxad by e membars o the Al General Mesling and having =gard to the Boand s rizntion with
mEpact o e mmenagament iof Comaany s Businss: during that yaar and to tha emoun and ©hamcter of the
firencial msnermas whics wil in the Boand's vew be avala i 1 e Compary durng (Tal yes, the Compary
Wil b i to et ke Babies 6 and when ey [8E dim and Wil nal be aindedad naohent wihin & pancd
ol ione yesar lrorm Lhe dads ol S Board mesting as k0 dom (he dale ol Speci Besshidnon

A3 Infonming an opision R5 Anmsad, the Brand fas @En mhe accou T lehes (Rclulng prosqecin
and corlingesl lbites), a5 1 1he Qompary wes being wound up Lnder e peovesions of the Aol fio The
maant appleabl] and the insnivency and Bangruptcy Code, 2096 (o the rdm soifed and n forcaj

REPORT KDDWESSED 7O THE BOARD OF DIRECTORS BY THE COMPRAY'S ETRTUTOAY AUDITOR™S OH THE

PEAMISSIALE CAPTRAL PRYMENT AND THE DFIRICIN FORMED BY DIRECTORS REGKADIRG INRDLVERCY

T,

The Bosed ol Directors

Gtk Bpecinl Tebes Limmed

201-204 Praza, #nd P 55 Huphes Roed, %est 10 Dharem Falace, Mumsl - 00007 Mahareing, nd

Suh:  Etahrary Auio: s Repoet in respert of propesed buyback o egeity shares by Gaadbi Specal Tubes

Limied [ “Compamy™} |nieems of te ¢lame (1) ol Schadule | ol D Fecorifie: and Enclangs Baan

af India {Biy-Back ol Seceriies) Reguistan:, 2018 | amesded) [“SER] Buyhack Reguationz®|

Thes Raport 5 fesued i aceontance wih 8 teree of gur angagormen: ieter dated Jume 22, 2021,

2 Thei Bisaid of Dieciors ol lie Comparry Kave aperoved & priposal lor buyback of Eguify Sians by e
Gampany a1 s meedng fekd anJuna 22 7071 n pursuence of fa provisions of Sactons B8 &9, M ad 110
o 1he Cornparies Ac, 2013 (e ‘Azl”) and Be SEBI Buyto:k Regulalions ‘s e bean iegquesing by tie
Fanagnment of the Camgamy In prrvide & meport on o accompaning statement of prrmssible captal
payTTEnt {Asneoars W) g o 517 Masch, 2021 (herainafer rlsmad i 2 1he “ShalEmant” ). This enlrrem
rag feen prapems by tha Manapameont, whish we Rava sl for the pumcsns of demdinaton oy

Mampeme s Nezporsibiliy.

Tha preparation of the Stizmant n acoomance with Hection 532 of of the Companes Agi 2013 ang the

coenfrnds wih the SE3 Buyba ok Reglialioes, & e recpoabiity ol th Maregermen of e Company, incuding

the computation o the amedrd of the parmissizie capial payren, e prepantionand menterance ol sl aozoanting

ard oFEr EENT SUGOMITG MmonTs Snd documems. This responeibiBy nclies the: dzsign. implemantaton

amd mainterance of imsmal conbol reevan o he and presentaton of Fe Staiement and applying an

appogra bese of pregerason; and makng extmalze thal ae racomsik in e ccumaances

L4
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Awimrs Respossibilmy

Pussisant i the rsurerem o Te Diyback Raguibions, i e our respangbilly o provias § ieasonilie dssufinca

| whalher v Bava iInquirnd oo the 55t of shsis of tha Company n mighon o B aedniad leancial
EtarEnls 2 ol March 31, 2021,

] Htrrranwﬂdmnbhcmlimmnm“.iﬂmuh nas been propery DalammEed
congidering the mudiad Inancii eaemens 33 3l March 31, 2021 in scromancs with Sagikon 662} the
Companies At 2012 ane

fi. M the Boas of Direcions of The Company, i Tedr messng fedd on June 22, 2061 Foe formed The opiton
o= specied in Oluse (i) ol Schedule | fo the Buvtack Reguistore, on masmraéie gmunds and that B
Coompey will nof, eving rgend o Re atas ol alaks, s eedasd o within a pariod of ome yeu
Iram the aloresaid dae and om T dale on shich te smalts of the shaishelders” resohution with sgard
10 T propoend nyback ane dactand.

We condocied oir ssamination of the 2iafemesl in accordance with Be Gudancs Mok an Audi Repors and

CartiicAves 1or Specil Pursoses, Bed by the instine of Crertmed Accoumants of Inda. The Guldance Noim

requres Bal we comphy with the athicil reqieremenss of [he Code of Dhios kaed by e et ol Ohartess

ADCOUTING a0l Inda

Wi Tenve camplien] slh he relevand apsic able egumerens of e Shidand on Suslly Comesl [S0CT 1, Qudly

o for Firms Shat Pernm Audis ang Reimes of Historica | Francal inlormation, and (e Agsumince and

Cipinim

Based on our ssarmitation informa®on ind, sapEndtios given 1o s by T menipamenl, we repon TE

& 'We hawe enguied imio the siale of efars of the Gompany 0 reldon fo i audied finencial sistmeents a8
& and for the yaar ended Kech 51, 2021 which hae bean approved by Pe Board of Direcions & Dl

hald en Jerm 22, AR

b The amodm of perrvizsdie capital paymeim {nchalng pramiun| [oweanse the propoced buybask of souly
shares 2z compuied i the Striement attached heredds, & propary delzmmined in our view in accomdance
with Baction B2 (Z23]c) ol the Act. The emounts o eharne Capfal and I rservas fwa been axmiind fmm
th= audisd limancal salzments ol $e Company 25 2 and for the year endsd Maxch 31, 2021,

6. The Board of Cissctore of tha Company, i thelr meeting haid on.dure 22, 2021 have fommad thai opinion
o5 spmcified in clause (x) ol Schedule | 10 [he S5 Suyvback Aepubrons, on rsssombie grousds and st
tha Gompay, having mgem 2 Te etete of ATaire, wil not be sendemd nsohvon within & period 0l Gna yaar
Ireem thee kot o prasming thes Broerd mesating resnition dated.Jime 22, 2021, and from ihe daie on which the
mufts of tha sharehoidens mspiubion wem g and fo tha pmpneed tyback we dechimd

Rexbiction e Lo

Thés mgort s bean essued of Ha rguess of $re Company oy for use o the Company

In e Ton with tha praposed Buybeck of aquly ahases of e Company in rsssnt 0 e [FoWnne

i Sectinns 5 and otherappicatin provisores of the Gompenies Act, 2013 and the SER Buysack Regastions

{0l ioosrebla the Boerd of Direcions of the Commprarny ¥ rcduds b the aeplangiry atramant i he nefics for
special resoiution, pebic amnounoemert, dratt ketieral ofler; lefier ol offer and othar documenis
10 tupheack 4o Be aant o the shareiokders of Te Gompany or Ml wih (] the Regisrar ol Comgames
Eaouties and Board ol Indl, stork P , pobiin sharehoiders and any othar eguistary
authariy B3 per BEOicates Ew Bnd (&) the Cemeal Danosbory Services (ndia) Limnes, Netona| 5 e wifties
[leposiiony Limded and

VB Tor grmiding % The Mamagen Eppoimad by (he: Compary, sach forine pomass of edingsistimant of squily
shared aid inagy nel ba siiabls lor pry dlfer Supose.
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The s o capit pyment (friuding el s the popeced birg back o aquity shars
B3 COmpted In T8 Tabis beow & propark GIEMTHT In oUr v im accomance with Secion BB 2L of the Arl
Theamounts of S capitsl snd fee rrseres e Bean edractad fom S saiies standa e fren & dalamants
ol tha Compary for the ponod anded March 31, JES -

Paiticaliss o5 b0 March 11, 200 Rl R
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RECTOAD DATE AND RRAAEHOLDER ERTITUEMENT

T11 s reguieed under the Bisber k Reguistions, the Company has laed Fricay, August 27 2021 ax e “Hesord
Dwta™ fr tha pumosa of deanmeng e sritemoet ond T ees of the shashckisrs halding Eguty
Bhdres, wia wil Be gl b participals in M Buylack

112 The Eguity Shares pmoosed n Se bought bac by the Coompany as @ gt of the Swvhaos siol be crided
Inin Tw calepanias;

L E] Fasgrwed calegery ko Smal Sremranen esaried Caegary ). ind

i) Garenl catsgory for il Elgible Sramstoidars oer than Seall Sharchokders |*Genemal Lategary |

113 A defied n e Raguiktion 20500 of tha Burbacy Regulations, & "Sma]l Flambokien” | 5 shamhokir
whi ks Erjuity Shares hindng markal vale, on e Bees of Te thaing piice of the oy Shares on the
Einck Parhanpes having the highest fmding wolume as on the Racond (e, of not more f0an Re. 2,00 000/
- |Rupeas Taeg Lakha ony)

114 Inazcondancs with Reguation & of e Buybecs Rsguialione, B ressralion for the Emal Stoesholdare
will be the higrer of (7] 15% [|iffeen pasent) of S number of Equiy Bhares which the Company pmposes
1o kirytazk of b} member ol Bqufy Sheras 10 whech Te Bmal Shorshoklen. ae st 1 par the
sharatiohdng of Brmal Slashoklén: &2 o ie Betond Dale

I1h Eased on tha holdng of Equy Shams a5 on tha Recond Dale, e Company wil determine e attioment
il gech Bigitle Ghamngidar incfuding Bmall Bharehollemn, W ender their Bjuty Shama In Pe Buyback
Thes anti=ment lor ;ach Eiglbles Bharsholder will 26 talodted tersed onthe number ol Eully Shares held
iy the mepechve Eigioie Shareholder a5 on the Reeond Dme and o mi of Buybeck appicabie m e
calepory by which such ERise Sharehokder blongs. The tral iumber of Byuty Shases thaf tha Gom ey
stel! purchase tom Elighle Starsholders wif be based on the lotad number ol Bjulty Sheres ieadered
Accomingly, in the avent al cvwal maponss i the Tencer ofiar being in secess of e BiySeck Otler Bim
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