AAXIS CAPITAL

January 31, 2019

BSE Limited,

Department of Corporate Services,
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai - 400 001.

Dear Sir/Madam,

Sub: Proposed Buyback by Shanthi Gears Limited (“Company”).

With reference to the captioned matter, we, as manager to the proposed buy back of the Company, submit
the following:

1. A copy of the public announcement dated January 30, 2019 (“Public Announcement”), which has
been published on January 31, 2019 in the Financial Express (English National Daily), Jansatta
(Hindi National Daily) and Makkal Kural (Regional language daily);

2. A soft copy of the public announcement dated January 30, 2019.

Thanking you,

Yours sincerely,
For Axis Capital Limited

M Signatory

Name: Simran Gadh
Designation: Vice President

Encl.: as above

Axis Capital Limited {(Erstwhile “Axis Securities and Sales Limiteq)

SEBI Merchant Banker Regn No.:MB/INM000012029 Member Of: BSE Ltd. & National Stock Exchange df India Ltd., Mumbai.
CIN No. U51900MH2005PLC157853
Regd. Office: Axis House, 8th Floor, Wadia International Centre, P. B. Marg, Worli, Mumbai — 400 025 &
Corp. Office: Axis House, C-2, Wadia International Centre, P.B. Marg, Worli, Mumbai — 400 025.
Tel.: (022) 4325 1199, Fax No. (022) 4325 3000, Website: www.axiscapital.co.in
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This Puniic {the “Public ") is being made pursuentic the | 3.5 in terms of the Buyback Reguiationa, under the Tender OHfer roule, the Promaters and

provisions. of Regulation 7(1] ow lhe Securiles and Exchange Board of india (Buy-Back Promoler Group have Ihe eption to partsipate I the Buyback. In this regard, Ihe Promolars

of Securities) Regulalions, 2018 (the “Buyback Regulations™) for the time heing in and Promoter Group hava expressed Iheir intantion vide thelr lelters dated December 25, i P

farca inctuding any xl:\utn mndiﬂcsnons and amandments frem time to time and 2018 o participats in the Buyback and offar up 1o an aﬂmsuals maximem of 48.08,500 i We have enquited into the: state of allars of Ihe Company In felalion o 5 audited
5 the disclo: the el o any such lowsr numbar o with the financlal swtements as ai and for the year endad March 31, 2018 which has been

approvad by the Board of Diractors of the Gompany on Mav 02, 2016,

OFFER FOR BUYBACK OF UP TO $0,00,000 (FIFTY LAKH) EQUITY SHARES OF FACE

VALUE OF ? 1{- EACH FULLY PAID UP (“EQUITY SHARES") AT A PRICE OF T 140/ No. of Equity | Meweum number L ¥ i
(AUPEES ONE HUNDAED AND FORTY ONLY) PER EQUITY SHAAE ON A PROPCRTIONATE Shares Held | of Equity Shares. by i ot ety sharss s computa properly
BASIS THROUGH THE TENDER OFFER PROCESS USING THE STOGK E | | 1o tender intended deenmined in Qur viaw in accordanoa wid Saction 65 (2i(o} of e Act. The smauns of
MECHANISHL p— e pry— share ca.pllx\ and free reservas have bsan extracted lom the audited financial
 DETRAILS O O Limwea BIEFOIS ARG statements of the Company lor the year ended March 31, 2018,
Lintitee 8,500 6500 i Tha Beard of Diecicss of e Compa
575,029%3 49,05,500 Ciauiss %) 6F SCBGS i 1o the SEBI Bt

3.6 Deralts of tha date and price of scauistion of the Equry Shares fat e Promotars and Fieguiaiions, on teasonaie grounds. and Mat ine Company, having regard o iis siaie
ampamy imand fn tandiar A seioe el of affairs, will not be rendered insorvent wilhin | penod of one yems from the date of
Lim i passing the Board mesting resolulion dated December 28, 2078 and from the dale on
which the rasult of shargholders rasglutien by way of postal ballet will b declarad,

(the “Buyback Frice up 10 an Aggragate AMOuAT NGl excesding T JU Crores {Rupees r
Sevanty Crores only) (Buyhack Size”) (being less than 25% of the aggregale paid-up |
2nuity capital and Ires resarvas of the Company s per katest aucited financis! accounts L enares 1 A 9. This repont has boen issuod at e faquesl of tha Company solaly far use of the Company
for he financial ysar ended karch 31, 2018}, from the ¢ b ot 1 sumz) IE n with the propassd Du\mack m Enultu shares of Ine Company in pursuance
mp Cnmrmnu o a proportionste basis hoagh 2 wndpr nNPr in ancordanee with ohp August 1, 2017|672 88.413] T 1 Not Applicable e
I
witl s Buyback Ruguialions {Buybach” or “Suyback Oitr'}. Tie Buylxak Sicy duss nul Tener af affer, iatier of offer and cihes documents periaining i Buy-back w be sent o the
inciude: any expenses incurred e o be incuned for e Buyback iike fiing fees payabie i snarshaidess of the Company or Hisd with (a) the Fegistrar of Gompanies, Securities and
1he Securities and Exchange Board of India ("'SEBF). brokerage. applicabie taxes (such as Exchange Board of India, stock exchanges, public sharehokders and any olher reguintory
socurifies bansaction lax, sk duty and goods and setvice 164), advisors' Iees, public aulhonty 2 par applicable [aw end (b) the entral Deposiiory Services (India) mted,
announcament publication expenses. rinting and dispalch axpenses and othr Incidental " irited and fjv) gere)
and rolatad @xponzas. Tha Shareholdars of Tha Company aparmyad tha Buyback of tha anch for the gumasa of axtinguishmant for any
Date: Decerbat 26, 2018 Far DELGITTE HASKINS & SELLS
Placa: Coimbatore Cranared Accauntanis
AL rowT v ICRR/593 IFirm Registration No. 0080725}
s Agl, we Sharg Capiea Feies, e 5 o Buybacic d
Regulations, by way of 2 Spacial rasolon, mmngn the postal ballot 'Fostal Ballot), he
restits of which ware 29, 3019 deemed to be passed © R Rejenopsr
on January 29. 2019 (i.e. the last ﬂnle of voling for the Fosial Ballot) {*Sharoholders’ “Maximum aumiser of Equlty Shares Intended 1a be tentered 49,00, Partner

Approval”l The Blyheck i suhm te recaipt of any approvals of slatitory, mnnlm ar

Ampadi invesiments Limfed

] Number Nominall lssie Prical T Haturn Annexure A
I of v e, A of ieeible capitsl peymant finch
b § Sheres The amount of permlssitile capital payment {cluting p«emlum) towards the proposed
August 28, 2017 Not Applicable uy back of equity shares as computed in the Labla below is proparly defermined n our
view in accordance with Section 68 (2)(b} of the Act. The amounts of share capital and
for zem tree reserves have been exiracted from the audited financial statements of the Company
/CED, th
je{'xa Amount {7 Y
u
Stock Exchange®) and e Compan, uest BSE to prov . o
window ('Acquisition Wmdmn o et ihe Euyback fly poid up) A 8.47
[y —— {ae defined under Section 68 ol the Act): i
roft anc Loss socoun batance
Scourlties Promium i
=, 20 = Geneial esorve T
of Wheir participation i The Buyback has been detailed in Paragraph 3.5 of this Public Arbadi | Goneral mservs }
AnGUICemant, Investnents Total Free Reserves B
Private Limited Total ot up ool and froo Fosemes Y
Total okt up oopltal and oo roserves AE
WMaximum amount permissibie under the ActBuyback
ihe financial year ended Ramh Regulatiorss with spocial resclution at General kesting -~
The Buyacs Frco s boan amvod a1 Ay conciiong vartaus fartars MOENG, Ful 1ot 25 o e ikl ol e e e
limited to the rands in Ihe market prices of he Equity Shares on the Stock Exchanges, the ol
net warth of the Company, price eamings rafic. impact on other firanie! paramelers and Grannai by Iis *
the possible impact of Buyback on. the eamings per Equity Share, Order dated
. e e handred I 7 ugust, 017 | | Weximam amount for Buyback sought by the Board of 70.00
1.5, Tha Buyback P bl (Bupaas On fi foi T Equlw Rkl P . P e pyry— - Directors based on its propesal lor Buybeck of Equity Shareal
reprasanis a Premium of icr06% and 10.15% aver the ciosing prica of e Equity Shares on Hazimum number of Squity Sheres intenden 1o be tendered 6,500 by the Company at lls maaling held on Dasembor 28, 2018

the BSE and on he NSE respectively. as on Decemoer 17, 2018, being the date on wWhich | 87 The Company ranfirms that fharm am o dafanlis sibsisting in the repayment of depasil or
the Company |atimated the Stock Exchanges of the date of the meeting of the Board
whersln preposal of the Buvback wag to be considared. Further the Buyback Prics rapmsents
a pramism of 16,195 and 16.11% over ma average market price of the Equity Shares on

FROCESS A

G METHOUOLOGY 70 BE AUGPTED FOR T#

B
63 Process
)

a the thrse months rraceding Deca {a) The Buyhack offer i5 open 10 @il Sharehoiders holding Eguity Shares &s on Record Daie in
il il a whysical form {“Physical Shares”) and benelicial ownsrs hoiding Equity Sharas in
" dematarialisad form (*Dgmat Shares'} (herainafter refarrad 1o as the "Eligibla Sellers").
any has ;
the afais and oraspects of tho Company ana has formad the apinicn: (5}
‘eonsidering e numbsc of ehares ollsiandiag as on March 31, a ey i the s Of S mesting hesd o Devembar 26, X e
ingrease to 7 3.7 post Bmyhack assuming full accapiance of ha Buyback. Tha rerum on - v, GROIDORRICIRIFT
net worth of the Gompany pra Buyback s on March 31, 2016 is 8.89%, which will incrasse and in accordance with the procadure
10 11.53% post Buybeck assuming full acceptance of the Buyback prescribed m the Act and the Buvhank Feguiations and as may be determined by the Board
L& T i 2518 i i fincluding the commitise/persens authorized to complele the Tormallies of the Buyback)
1. M aygrogata pe e wapilal st o rusurves gs o Waris 31, 2018 (i s b. That as regards tha Company's prospacte for the year immadiately fallowing tha date and on such lams and andiions a5 mey be pemited by law from tme 1o lime,
financial siatements avaiiabie 2s on e date of ihe Hoard Mssiing recommencing ine oftne Baart maating helt on Decambar 25. 2018 35 wal 3 fof he year Mmeael o) ;g o ot the Burback e .
proposal of the Buyback) is ¢ 317.15 Crores. Under the provisions of the Acl, the funds (@ Foi ine impemeniaion of tie Buyback oifer, the Company has appoiried Axis Capiial
dephoyed for Ihe Buyback carnot excesd 25% of the total paid-up share capital and free Limited (' Company's Eroker’) a5 e registered broker Srough whom ihe purcnases and
reseres of lhe Comanv l.e. % 79.20 Crores. The maximum amaunt propteed o be utlized seltiements on account ol he Buyback Otier walid be made by the Company. The contac!
70 Ciores lRuns Sewenty crores ooly) and Is merelore within the o details of the Company’s Brcker are as toliows:
Lumpany curing tha year, 1he Gompany wil e aiia © meat its iabiiies as and when
they 1ail due and will not be rendered insolvent within a period of one year from tha tate
of the Board meeting held on December 26. 2048 and within a period of one year om
the date on which tha spacial reselution approving the Buyback s passed ie
maximurre nuember of Equity Shares fhat can be bought back in ine cumeni Spancia year January 28, 2010,
15 2,04.28,953. Elnga the Lompany proposes o buyback up to SD.00.0U0 kqury Shares, A e - -
{he sama js wilhin the aforesaid 25% livit ©. i iorming fis opinion aforesaig, the Board has taken ino accaunt the iinbiitiss a5 i ihe

i
arg, woril, Humbal -

Compaty were bing wound Up under e provisns of he At and the INsoivency and .
Bankupicy Code, 2016 {[neuding praspective and contingent iabllies) Tel: +97 22 4325 5579

7. A <op) Pinlic Annd:

5, BY THE Aupiren
duting e period of tne Buyback and on fe websites of i Siock :xcnanges at | 5 BY THE LOMPANY S AUDITOR
WA (ISRINCIA.COM N0 WY DEEINTIS.COM rESPECIVER. D DY DIRZSTORS

™

It ITY FOR BIIYRACH

The text of the report daled December 26, zma from the Statutery Auditors of the
The Boar Al its Mesing heid on December 26, ZNK consdared the accumuiated fiee Company, aidresced o o

is repeodh
resarves as well as the cash liquickty reflacted in the audited accounts for the financlal year " y {d) Tha Company will request BSE ta pravide a saparate Acquisition Window lo faciiate
ended Masch 21, 2018 and considering these, tha Beard decided to aHocate a sum of Audiiors” Keport on BUY Back of Snares pursuant io ine requirament of placing of sl orders by Eligible Seflars who wish lo tender their Equity Shares in the
T 70 Crores {Rupees Saventy crores only) excluding any expansas incured or to be 1o Securities and Exchange Board of india (Buy-back of Securities) Rewlm!nm 20"! Buyback. The detaiis of the alatform wil be as specified by BSE {rom fims fo fime. In case.
a6 Quate & Sal SE, Ergble Selle
Board of 5 approsch Oor 't Brgket :.\p!me ltg b,
Shanthi Gears Limiied {a} A the baginning ur e tendering period, the order for biying Equity Shares shall be placsd
304-A, Trichy Foad, by the Company through the Company's Broker. During ihe tendering period, he order for
" Sioganallur, Ommbawre sefling the Euu‘rty shares will be placed by the Eliginle Sellers through thelr respeciive slock
A Buybaci of not exceading 50 iy faidy Equity Shates lml"‘“ﬁ"““g Tamil Nads, A4 1005 " during nesmal trading hours. of !hs secnndalv marke
approximately 6.12 % of the total paid-up equity share capial of the Gompany as on - e . . . . Broker may alen
March 31, 2018 g a price of ¥ 140/ tRupees One hundred and forly oniy) per Equity Share Statutory Auditors’ Report on buyback of equity shares by the Company as
for an aggregate mnsm;amn of um?'mCrmasJHunees Sevenhr l:mres oniy) excluding required by the Secyrities and Exchange Board of India (Buyback of Securities}
Reaulations, 2018 '
p . {f)  The reporting for under Resarva Bark of india,
apalch oxpanas any S f- This Repon |s Issued in aeoardanca Foraign Excmnne Manauemem Act. 1992, as amendec and any oiher koS, reguiations.
ispaioh GXpenses o 1855 S Sepiember 05, 2015, Tite Soard af mmmanmmu Guoer Lt (e Company] s, shal b mane by the o Seler anor e Seler
In the opinion of he Board, the Buytack 1 & more efficiant arm of returming surpls cash Rave approved Ihe proposal for buy-back of of Equity Shares by ihe Gompany ai iis .
1o the Shataholders halding Equity Shares of the Company, inter-aiia, for the foHawing mesting heid on December 26, 2018 in pursuance of the provisions of Ssction 68. 69
raasone = ! ¥ and 70 of the Companias Ac, 2013 fhe Am and Ihe SEBI Buyback @ of orders and muitple bds from a single Elgile Selier wil be

allowesd during the tendering perod of the Buyback offer, Mulipla bids made by single
Eligide Seler for selling the Equty Shares shall be clubbed and conaidered s “one™ bid for
the purpeses of ancntanne.

20 Sham buyback iy the acquisilion Dy a company of its own Equity Shures, Tho Buybaok w
haiip the Gompany Io rafum surpius cash o its Sharshokders hoiding Equity Shares broadiy
in proportion to their shareholding, theraby, enhancing the overall retum to the Shareholders;

22 The Buymack, whish fc boing implomonted trovgh the Tonder Ofer

i} The cumuiative quaniity iendered shaii be made avaiabie on ine website of BSE
[y 0 } Irougnalt the traging 0 wll e UpOEted At fi
during the tendering periad,

82 Procsdure to

= iy
g E
erved o ihe armall sraranoiders. §a Cormpeny belicves et ins ressrvaton for smai of e Hianmgermen of e Gompary, iwcluding e propaiion and maipienance of ¢ 52 Prosedure &

,

shareholders would berefil a large number of publie sharehoiders, who would get classified aceaunting and other raisvant supporing mcords and dacuments. This responsibiity dematerialized for

as “small shareholders; sncludes the desig, implomentation and maintenance ol inlormal control relevant to he  {a)  Eligible Ssllers who desire fo Lender their Equily Shares in the sleconicdemateriaiized form
preparation and presentation: of tha Statemant and applying an appropriale basis of under the Buykack woukl have 1o 9o 5o Miough thelr respeclive Seller biembar by gling
preparabon: and making Sstinales ihat are reasonabls in the cireumstances, the details of Equity Sharas they intend 1o tender under the Buvback.

fizspon eirilese woul D reyuined [ phece 21w

4, Pursuant o he requirements ol the SEBS Buyback Requlations, it I our responsitrlity whe wish ia fender Equily Siares in the Buyback using ihe Acqui
provide 3 rezsonabla assuranca: Batore placing tne Did. ihe CIGIDI Seller WoLId be requied to transter die lendersd

2.4 The Buyback gives an aption io the Shasshoiders huiﬂlnu Enuity Shares of e Company,

whn can chnase tn paricipate and gat cashin lino of F e 10 ha Arespted nder

" - Euuqu sna-ss 10 the Bccount of the Indien Clearing Covporation Limited (the “Cearing

@ g 5 iy ion'}, by using the early pay in mechanism as prascribed by SSE or the Clearing

3 DETAILS OF PROMOTEAS' SHAREHOLGING AND INTENTION OF PHQMOTERS AND adereniiy g ol din for yeur eoded A 18 Cemora:mn pror 1o nlﬂcmg the bid by ihe Seller Member. The delails of Ihe early pay-in
PROMOGTER GROUP TO PARTICIPATE IN THE BUYBACK 1 Ihe amount of the perissible capial payment for the proposed buy back of equity ‘acoount wiil b infimated in the circular o be issued in this regard.

sharas is proparly dalaminad considering the audiiad financial statamants for the vear
ended March 21,2018 and

{e) For custodian paricipar
confirmaiion of the orderbi

mandatony prior i
r curiimm er reject

7 i the Board of Diraciors, in their meating tated Gecember 26, 2018 have formed Ihe the orders not iaiar than the ciosing af trading frours an the kst uay o ihe fandaring perior.
postal baliot notice is a5 tolkows: opiriion as speaified in clause (x} of Scheduke | lo he SEBI Buyback Regulations, on Therealler, all unconfinned orders shall be deamad 1o be reseled, For all conimmed
Tre reasonable grounds and Ihat ttie Company, having regard 16 s state of affairs, wil not custodian panicipant orders, ordar modification shall revoka the custodian canfinmation and
Droember 06, POUE, e rendored insoivent within & period of one vear from Ihe attresaid date and from 1he the revised order shall be sent o Ine custodian again for confiimanion.
e, data on which th raeull of charehoiders fesolution by way of posial ballat Wil ba shah
Sr. Mo, of Equity Percentags L shalt
o Shates held ) - R .
— 5 Tne saiarted 10 In paragraph 4 above, have been audited by us, on
57285413 which we issued an unmodified audit opinion vide our report dated May 02, 2618
2. | Ambadi Investments Limiled 6500 We condusted our audil of Ine financial stalaments kn accordance with the Standards
Tot 57302913 on Auditing specited under Section 143(10} of the Act. Those Standards require that ve

plan and perorm the audit W oblain reasonah\e assuranca about whalthar the financial

3.2 The sopreate charehaiding of ne diectors of compaes, Which are s of the Promoters
and Promoter Group! - N
$. Wa conducied our examinaiion of e Sialement in accordance wil ine Guidance
53 Detslis of sharenoiding of he Directors of ine Company s on: fe date of ine postal paiiot note on Auditc RepoNs and Cericales for Spocal PUrposes iSsued by Iha ICA
natice: HiL {"Guidance Note"). Tne Guidance Note requires that we comply with ihe sthical

roquirements of tha Coda of Ethics Iseued by the JCAI dovumeris s venfcation Procedurss fo ke warted ingluding the:
1) compietad tender fermn and original share carificateis);

Form SH 4 {transiar fanmj cuiy filed and signed by e Exigibie Seiier {in sama
ofder and as per Ma SDECIMEN SIQNAILFDS fegisterad wWiiN the ComAany) and duly
witnessed at the appropfiate place autonizing the transfer in faver of the Company:

ihe period from six monins preceding the due of fhe B iseiing at which ine uuynacn
was. propesed and from the tale of e Board keeting il the data of the postai baiiol noiice.

Lol % Y - -




