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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS
OF EQUITY SHARES OF GANDHI SPECIAL TUBES LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH
TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018

This Public Announcement ("Public Announcement”) is being made pursuant to the provisions of
Regulation 7(i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018 ("Buyback Regulations”) for the time being in force, including any statutory modifications and
amendments from time to time, and contains the disclosures as specified in Schedule Il to the Buyback
Regulations

CASH OFFER FOR BUYBACK OF NOT EXCEEDING 9,00,000 (NINE LAKHS) FULLY PAID-UP EQUITY SHARES
OF FACE VALUE OF RS. 5/- EACH OF GANDHI SPECIAL TUBES LIMITED AT A PRICE OF RS. 550/- (RUPEES
FIVE HUNDRED FIFTY ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE BASIS FROM
ALL THE EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF EQUITY SHARES OF GANDHI SPECIAL TUBES
LIMITED THROUGH THE TENDER OFFER PROCESS USING THE STOCK EXCHANGE MECHANISM

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE:

1.1 The Board of Directors (hereinafter referred to as the "Board™ and unless repugnant to the context or
meaning thereof, be deemed to include a duly authorised "Buyback Committee™) of Gandhi Special
Tubes Limited (“the Company") at their Meeting held on Tuesday, May 28, 2019 ("Board Meeting")
has passed a resolution to buyback the Equity Shares of the Company, subject to such other approvals,
permissions and sanctions as may be necessary and subject to any modifications and conditions, if any,
as may be prescribed by the appropriate authorities which may be agreed to by the Board, which expression
includes any committee constituted by the Board to exercise its powers. The Company sought approval
of its shareholders for the said Buyback, by a special resolution, at the Annual General Meeting dated
Wednesday, July 31, 2019. The shareholders approved the said proposal of Buyback of Equity Shares
and the results of the Special Resolution were announced on Wednesday, July 31, 2019. At the Annual
General Meeting, the shareholders of the Company have approved, by a special resolution, the buyback
("the Buyback") of not exceeding 9,00,000 (Nine Lakhs only) fully paid-up equity shares of face value
of Rs. 5/- (Rupees Five only) each of the Company ("Equity Shares”) from all the existing shareholders/
beneficial owners of Equity Shares of the Company as on the Record Date, on a proportionate basis, by
way of a Tender Offer route through Stock Exchange Mechanism, at a maximum price of Rs. 550/-
(Rupees Five Hundred Fifty only) per Equity Share ("Buyback Offer Price") payable in cash, for an
aggregate amount of Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) ("Maximum
Buyback Offer Size").

1.2 The Board of Directors vide its resolution dated Wednesday, July 31, 2019 determined the final Buyback
Price of Rs.550/- (Rupees Five Hundred Fifty only) per Equity Shares ("Buyback Price") and the total
amount for the Buyback, i.e., Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) ("Buyback
Offer Size"), excluding the expenses incurred or to be incurred for the Buyback.

1.3 The Buyback is in accordance with Article 24A and 24B of the Articles of Association of the Company,
provisions contained in the Sections 68, 69 and 70 of the Companies Act, 2013 (“the Act"), and
applicable rules thereunder including without limitation, the Companies (Share Capital and Debentures)
Rules, 2014, the Companies (Management and Administration) Rules, 2014) and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI
LODR"), as amended, to the extent applicable, including any statutory modification or re-enactment
thereof for the time being in force, and all other applicable provisions, if any, of the Act and the provisions
contained in the Buyback Regulations, as amended from time to time.

1.4 The Buyback is further subject to approval(s), permission(s) and sanction(s) as may be necessary, and
subject to such conditions and modifications, if any, from time to time from statutory, regulatory or
governmental authorities as required under applicable laws, including but not limited to Securities and
Exchange Board of India ("SEBI") and the stock exchanges where the Equity Shares of the Company are
listed, i.e., BSE Limited ("BSE") and National Stock Exchange Of India Limited ("NSE") (collectively
"Stock Exchanges").

1.5 The Buyback Offer Size is 24.94% of the total paid-up capital and free reserves as per the audited
financial statements of the Company for the financial year ended March 31, 2019 (the last audited
financial statements available as on the date of the Board Meeting) and is within the statutory limit of
25% of the total paid-up capital and free reserves as per the last audited financial statements of the
Company. The maximum number of Equity Shares proposed to be bought back represents 6.51% of the
total number of Equity Shares of the paid-up equity capital of the Company as on March 31, 2019.

1.6 The Buyback Offer Size and Buyback Price does not include any other expenses incurred or to be
incurred for the Buyback like filing fees payable to SEBI, Stock Exchanges, brokerage, securities
transaction tax, GST, stamp duty, advisors fees, public announcement publication expenses, printing
and dispatch expenses, and other incidental and related expenses (the "Transaction Costs")

1.7 The Buyback will be undertaken on a proportionate basis from the holders of Equity Shares | Beneficial
Owners of Equity Shares of the Company as on a Record Date, being Friday, August 16, 2019 ("Record
Date"), as per the records made available to the Company by the Depositories as on the Record Date
("Eligible Shareholders") through the Tender Offer process prescribed under Regulation 4(iv)(a) of the
Buyback Regulations. Additionally, the Buyback shall be implemented by the Company using the
"Mechanism for acquisition of shares through Stock Exchange” as specified by SEBI in the circular
bearing number CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 as amended via SEBI circular CFD/
DCR2ICIR/P|2016/131 dated December 9, 2016, including any amendments thereto ("SEBI Circulars™).
In this regard, the Company will request the Stock Exchanges to provide the separate Acquisition Window
(as defined in paragraph 12.5 below) to facilitate tendering of Equity Shares under the Buyback.
Accordingly, Equity Shares may be tendered in the Buyback through either BSE or NSE. For the purpose
of this Buyback, BSE would be the designated stock exchange. Once the Buyback is concluded, all
Equity Shares purchased by the Company in the Buyback will be extinguished.

1.8 The Buy-back Price represents a premium of 57.01% and 57.39% over the volume weighted average
market price of the equity shares on the BSE and on NSE, respectively for a period of two (2) weeks
preceding May 20, 2019 viz., the date of intimation to the Stock Exchanges for the Board Meeting to
consider the proposal of the Buyback.

1.9 The aggregate paid-up share capital and free reserves of the Company as per the audited financial
statements as on March 31, 2019 is Rs. 198,45,45,058/- (Rupees One Hundred Ninety Eight Crores
Forty Five Lakhs Forty Five Thousand Fifty Eight only). Under the provisions of the Act, the maximum
amount utilized for the Buyback shall not exceed 25% of the total paid-up capital and free reserves of
the Company, as per the audited financial statements of the Company as on March 31, 2019, i.e. Rs.
49,61,36,265/- (Rupees Forty Nine Crores Sixty One Lakhs Thirty Six Thousand Two Hundred Sixty
Five only). The maximum amount proposed to be utilized for the Buyback offer is Rs. 49,50,00,000/-
(Rupees Forty Nine Crores Fifty Lakhs only), excluding brokerage and other transaction costs and is
therefore within the limit of 25% of the Company's total paid-up capital and free reserves, as per the
audited financial statements as on March 31, 2019.

1.10 Further, under the Act, the number of equity shares that can be bought back in any financial year cannot
exceed 25% of the fully 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 34,54,654
(Thirty Four Lakhs Fifty Four Thousand Six Hundred Fifty Four) Equity Shares (calculated on the basis of
the total paid-up equity capital of the Company as on March 31, 2019). As the Company proposes to
buyback up to 9,00,000 (Nine Lakhs) Equity Shares, the same is within the aforesaid 25% limit.

1.11 In terms of the Buyback Regulations, under Tender Offer route, the members of Promoter and Promoter
Group of the Company have the option to participate in the Buyback. In this regard, select members of the
promoters and promoter group of the Company have expressed their intention via their letters dated May
28, 2019 to participate in the Buyback and may tender up to a maximum of 28,98,145 Equity Shares or
such lower number of Equity Shares in compliance with the Buyback Regulations / terms of the Buyback.
The extent of their participation in the Buyback has been detailed in Paragraph 7 of this Public Announcement.

1.12 The promoter and promoter group of the Company are already in control over the Company and therefore
such change in voting rights of the promoter and promoter group will not result in any change in control
over the Company. Pursuant to the proposed Buyback and depending on the response to the Buyback,
the voting rights of the promoters, which constitute 73.26% of the total equity capital and voting rights
of the Company as on the date of this Public Announcement, may change. The Company and the promoter
and promoter group of the Company have undertaken that in case there is an increase in shareholding /
voting rights of the promoter and promoter group beyond 75% in the Company, necessary steps will be
taken to reduce shareholding / voting rights of the promoter and promoter group in accordance with the
provisions contained under Rule 19A of the Securities Contract (Regulation) Rules, 1957, as amended,
so that the Company is in due compliance of the minimum public shareholding requirement. The Company
and the promoter and promoter group of the Company have undertaken vide their letters dated May 28,
2019 to comply with the minimum public shareholding requirements even after the Buyback.

1.13 The Buyback of Equity Shares may be subject to taxation in India and in the Country of Residence of the
Eligible Shareholders. The transaction of Buyback would also be chargeable to securities transaction tax in
India. In due course, Eligible Shareholders will receive a Letter of Offer, which will contain a more detailed
note on taxation. However, in view of the particularized nature of tax consequences, Eligible Shareholders
should consult their legal, financial and tax advisors before determining whether to participate in the Buyback.

1.14 A copy of this Public Announcement is available on the Company's website (www.gandhitubes.com;
and is expected to be available on the SEBI website (www.sebi.gov.in) during the period of the Buyback
and on the websites of the Stock Exchanges (www.bseindia.com | www.nseindia.com). A copy of this
Public Announcement will also be available on the website of the Registrar, Karvy Fintech Private
Limited (http://karisma.karvy.com).

2. NECESSITY | RATIONALE FOR BUYBACK:

Share buyback is the acquisition by a Company of its own Equity Shares. The objective is to return surplus

cash to the Members holding Equity Shares of the Company. The Board, at its meeting held on Tuesday, May

28, 2019, considered the accumulated free reserves as well as the cash liquidity reflected in the audited

financial statements as on March 31, 2019 and considering these, the Board decided to allocate a sum of Rs.

49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) for distributing to the Members holding Equity

Shares of the Company, through the Buyback. The earlier Buyback activity was successfully completed in the

month of April 2018, wherein 8,80,000 shares were bought back at a price of Rs. 500/-.

After considering several factors and benefits to the Members holding Equity Shares of the Company, the

Board decided to recommend the Buyback of maximum of 9,00,000 (Nine Lakhs) Equity Shares (representing

6.51% of the total number of Equity Shares of the paid-up equity capital of the Company) at a price

of Rs. 550/- (Rupees Five Hundred Fifty only) per Equity Share for an aggregate consideration of

Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only). As the Buyback is more than 10% of the

total paid-up equity capital and free reserves of the Company, in terms of Section 68(2)(b) of the Act, it was

necessary to obtain the consent of the shareholders of the Company to the Buyback by way of a special
resolution. As per Section 110 of the Act read with Rule 22(16)(g) of the Companies (Management &

Administration) Rules 2014, in respect of Buyback of Equity Shares, the consent of the shareholders of the

Company to the Buyback is required to be obtained by means of Postal Ballot, provided that the Company may

transact such business at the General Meeting if the facility of voting by electronic means under Section 108

of the Act is given to the shareholders. Accordingly, the consent of the shareholders of the Company to the

Buyback was obtained by means of a special resolution passed at the Annual General Meeting and the results

of the same were declared on Wednesday, July 31, 2019

2.1 Necessity of 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 facilitate the Company to return surplus cash to its shareholders, in proportion to
their shareholding, thereby, enhancing the overall returns to the shareholders;

(i) 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;

(iii) 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 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 shareholders 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.

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES AND SOURCE OF FUNDS FROM WHICH BUYBACK WOULD BE FINANCED:
The maximum amount required for Buyback will not exceed Rs. 49,50,00,000/- (Rupees Forty Nine Crore
Fifty Lakh only) excluding transaction costs viz. brokerage, applicable taxes such as securities transaction
tax, GST, stamp duty, etc. The said amount works out to 24.94% of the aggregate of the fully paid-up capital
and free reserves as per the audited accounts of the Company as on March 31, 2019 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, as
permitted by the Buyback Regulations or the Act.

The Company shall transfer from its free reserves, 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.

4. BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK:

4.1 The Equity Shares of the Company are proposed to be bought back at a price of Rs. 550/- (Rupees Five Hundred
Fifty only) per share. The Buyback Price has been arrived at after considering various factors including, but not
limited to the trends in the volume weighted average prices and closing price of the Equity Shares on BSE & NSE,
where the Equity Shares of the Company are listed, the net-worth 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.

1.

4.2 The Buyback Price represents:

4.2.1A premium of 57.45% and 57.58% to the volume weighted average market price of the Equity Shares on
BSE and NSE respectively, during the three months preceding Monday, May 20, 2019, being the date of
intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback; and

4.2.2A premium of 45.00% and 45.46% over the closing price of the Equity Shares on the Stock Exchanges as
on Monday, May 20, 2019, being the date of intimation to the Stock Exchanges for the Board Meeting to

consider the proposal of the Buyback.

4.3 The closing market price of the Equity Shares as on the date of intimation to the Stock Exchanges of the Board
Meeting for considering the Buyback, i.e., Monday, May 20, 2019, was Rs. 379.30 and Rs. 378.10 on BSE and

NSE respectively.
MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK:

The Company proposes to buyback up to 9,00,000 (Nine Lakh) Equity Shares of face value of Rs. 5/- (Rupees Five only)

each of the Company, which represents 6.51% of the total number of Equity Shares of the Company.
DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY :

6.1 The aggregate shareholding of the Promoter, Promoter Companies | Entities and Persons in Control of the Company
as on the date of Notice convening Annual General Meeting, i.e. Tuesday, May 28, 2019, is 1,01,23,612 Equity

Shares, comprising 73.26% of the equity share capital of the Company, as shown below:

3) Manhar G. Gandhi

Sr. No.| Name Number of Shares held | % Shareholding
1. Manhar G. Gandhi (HUF) 84,730 0.61
2. Manhar G. Gandhi (Small HUF) 1,25,036 0.90
3. Manhar G. Gandhi 19,39,375 14.03
4, Bhupatrai G. Gandhi (HUF) 1,13,323 0.82
5. Bhupatrai G. Gandhi (Small HUF) 1,19,042 0.86
6. Bhupatrai G. Gandhi 18,22,840 13.19
7. Jayesh M. Gandhi 10,99,796 7.96
8. Manoj B. Gandhi 10,33,260 748
9. Bharti M. Gandhi 7,39,022 5.35
10. Chandra B. Gandhi 4,43,762 3.21
1. Gopi J. Gandhi 4,29,077 3.1
12. Jigna M. Gandhi 4,23,338 3.06
13. Karishma J. Gandhi 2,30,510 1.67
14. Karan Manoj Gandhi 3,28,972 2.38
15. Rahul Jayesh Gandhi 1,15,120 0.83
16. Jigna Nilesh Mehta 47,180 0.34
17. Bina Tushar Shah 32,800 0.24
18. Nilesh Vinodrai Mehta 8,800 0.06
19. B. M. Gandhi Investment Co. LLP 5,16,388 3.74
20. Gandhi Finance Co. LLP 471,241 34

Total 1,01,23,612 73.26

6.2 The aggregate shareholding of the Directors | Partners of the promoter, where the promoter is a Company | Entity:

B. M. Gandhi Investment Co. LLP

Sr. No.| Name of Partners Number of Shares held | % Shareholding
1. Jayesh M. Gandhi (Designated Partner) 10,99,796 7.96
2. Manoj B. Gandhi (Designated Partner) 10,33,260 7.48

Gandhi Finance Co. LLP

Sr. No.| Name of Partners Number of Shares held | % Shareholding
1 Manhar G. Gandhi (Designated Partner) 19,39,375 14.03
2. Bhupatrai G. Gandhi (Designated Partner) 18,22,840 13.19
3. Bharti M. Gandhi 7,39,022 5.35
4 Chandra B. Gandhi 4,43,762 3.21
5 Manoj B. Gandhi 10,33,260 7.48

Jayesh M. Gandhi 10,99,796 7.96

6.3 Aggregate Shareholding of the Directors and Key Managerial Personnel of the Company:

except for the following, as on the date of the Board Meeting, i.e., Tuesday, May 28, 2019.

None of the Directors or Key Managerial Personnel of the Company holds any Equity Shares in the Company

Sr. No.| Name Designation Number of Shares held | % Shareholding
1. Manhar G. Gandhi Managing Director 19,39,375 14.03
2. Bhupatrai G. Gandhi Joint Managing Director 18,22,840 13.19
3. Jayesh M. Gandhi Non-executive Promoter Director 10,99,796 7.96
4. Dharmen B. Shah Independent Director Nil Nil
5. Dhirajlal S. Shah Independent Director 3,998 0.03
6. Kavas N. Warden Independent Director 27,000 0.20
7. Bhavi Jatin Koradia Independent Director Nil Nil
8. Shobhana Rajan Vartak Chief Financial Officer Nil Nil
9. Jeegeesha Shroff Company Secretary Nil Nil

6.4 Other than as mentioned below, 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 Annual

General Meeting for Buyback, i.e. Tuesday, May 28, 2019.

Name Aggregate No. Nature of Maximum | Date of | Minimum price| Date of

of shares transactions price per | Maximum| per share [Minimum
purchased|(sold) share (Rs.)| Price (Rs.) Price

Karan Manoj 99,600 | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Kavita B. (99,600) | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Rahul Jayesh 50,000 | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Manhar G. (50,000) | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Jigna Nilesh (20) Market Sale 354.25 | February 354.10 | February

Mehta 12, 2019 12, 2019

INTENTION OF THE PROMOTERS AND PROMOTER GROUP TO TENDER EQUITY SHARES IN THE BUYBACK

INDICATING THE NUMBER OF SHARES, DETAILS OF ACQUISITION WITH DATES AND PRICE:

In terms of the Buyback Regulations, under the Tender Offer route, the Promoters of the Company have the option to
participate in the Buyback. In this regard, the following Promoters of the Company have informed the Company via
their letters dated Tuesday, May 28, 2019 to participate in the Buyback and it may tender up to an aggregate
maximum of 28,98,145 Equity Shares as mentioned in the table below or such lower number of Equity Shares in
compliance with the Buyback Regulations | terms of the Buyback. Please see below the maximum number of Equity

Shares intended to be tendered by each of the promoters in the Buyback.

Sr. No. | Name Number of Shares held | Maximum Number of Share
intended to Tender

1. Manhar G. Gandhi (HUF) 84,730 18,990

2. Manhar G. Gandhi (Small HUF) 1,25,036 69,976

3. Manhar G. Gandhi 19,39,375 4,16,105

4, Bhupatrai G. Gandhi (HUF) 1,13,323 17,363

5. Bhupatrai G. Gandhi (Small HUF) 1,19,042 70,122

6. Bhupatrai G. Gandhi 18,22,840 4,62,269

7. Jayesh M. Gandhi 10,99,796 1,43,330

8. Manoj B. Gandhi 10,33,260 1,48,092

9. Bharti M. Gandhi 7,39,022 67,446

10. Chandra B. Gandhi 4,43,762 35,842

11. Gopi J. Gandhi 4,29,077 1,68,604

12. Jigna M. Gandhi 4,23,338 57,495

13. Karishma J. Gandhi 2,30,510 15,510

14. Karan Manoj Gandhi 3,28,972 1,09,972

15. Rahul Jayesh Gandhi 1,15,120 53,420

16. Jigna Nilesh Mehta 47,180 47,180

17. Bina Tushar Shah 32,800 Nil

18. Nilesh Vinodrai Mehta 8,800 8,800

19. B. M. Gandhi Investment Co. LLP 5,16,388 5,16,388

20. Gandhi Finance Co. LLP 4,71,241 4,71,241

Total 1,01,23,612 28,98,145
Theéieltails of the date and price of acquisition of the Equity Shares that each of the promoters intend to tender are set
out below:
1) Manhar G. Gandhi (HUF)
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 12,200 10.00 10.00
Sub-Total 12,200

26/03/2008 Sub division of Face Value of Equity 24,400 NA 5.00
Shares from Rs. 10/- each to
Rs. b/- each

27/03/2018 Tendered in Buyback Offer 5,410 500.00 5.00
Total 18,990
2) Manhar G. Gandhi (Small HUF)
Date of Transaction | Nature of Number of | Consideration| Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 39,500 10.00 10.00
Sub-Total 39,500

26/03/2008 Sub division of Face Value of Equity 79,000 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each

27/03/2018 Tendered in Buyback Offer 9,024 500.00 5.00
Total 69,976

Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
26/03/2008 Sub division of Face Value of Equity 5,22,400 NA 5.00
Shares from Rs. 10/- each to
Rs. bJ- each
30/01/2009 Purchase 20,000 39.51 5.00
27/03/2018 Tendered in Buyback Offer 1,26,295 500.00 5.00
Total 4,16,105
4) Bhupatrai G. Gandhi (HUF)
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 12,200 10.00 10.00
Sub-Total 12,200

26/03/2008 Sub division of Face Value of Equity 24,400 NA 5.00
Shares from Rs. 10/- each to
Rs. bJ- each

27/03/2018 Tendered in Buyback Offer 7,037 500.00 5.00
Total 17,363
5) Bhupatrai G. Gandhi (Small HUF)
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 39,400 10.00 10.00
Sub-Total 39,400

26/03/2008 Sub division of Face Value of Equity 78,800 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each

27/03/2018 Tendered in Buyback Offer 8,678 500.00 5.00
Total 70,122
6) Bhupatrai G. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
17110/2000 Purchase 29,700 17.50 10.00
02/04/2001 Purchase 55,000 12.65 10.00
Sub-Total 2,90,000

26/03/2008 Sub division of Face Value of Equity 5,80,000 NA 5.00
Shares from Rs. 10/- each to
Rs. b/- each

27/03/2018 Tendered in Buyback Offer 1,17,731 500.00 5.00
Total 4,62,269
7) Jayesh M. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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 17.22 10.00
Sub-Total 1,05,500

26/03/2008 Sub division of Face Value of Equity 2,11,000 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each

27/03/2018 Tendered in Buyback Offer 67,670 500.00 5.00
Total 1,43,330
8) Manoj B. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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

26/03/2008 Sub division of Face Value of Equity 2,12,000 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each

27/03/2018 Tendered in Buyback Offer 63,908 500.00 5.00
Total 1,48,092
9) Bharti M. Gandhi
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
08/03/1999 Purchase 4,000 9.38 10.00
11/03/1999 Purchase 3,000 9.37 10.00
12/03/1999 Purchase 3,400 9.21 10.00
10/08/2001 Purchase 10,900 10.80 10.00
Sub-Total 56,100

26/03/2008 Sub division of Face Value of Equity 1,12,200 NA 5.00
Shares from Rs. 10/- each to
Rs. bJ- each

27/03/2018 Tendered in Buyback Offer 44,754 500.00 5.00
Total 67,446
10) Chandra B. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
11/02/1999 Purchase 2,200 9.25 10.00
08/03/1999 Purchase 2,900 9.37 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 31,300

26/03/2008 Sub division of Face Value of Equity 62,600 NA 5.00
Shares from Rs. 10/- each to
Rs. bJ- each

27/03/2018 Tendered in Buyback Offer 26,758 500.00 5.00
Total 35,842
11) Gopi J. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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 900 15.15 10.00
27/02/1997 Purchase 300 15.15 10.00
14]03/1997 Purchase 16,200 14.43 10.00
17103/1997 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 9.35 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

26/03/2008 Sub division of Face Value of Equity 1,97,800 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each

27/03/2018 Tendered in Buyback Offer 29,196 500.00 5.00
Total 1,68,604
12) Jigna M. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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

26/03/2008 Sub division of Face Value of Equity 83,600 NA 5.00
Shares from Rs. 10/- each to
Rs. bJ- each

27/03/2018 Tendered in Buyback Offer 26,105 500.00 5.00

Total

57,495
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13) Karishma J. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
16/11/1998 Purchase 8,000 8.86 10.00
11/09/1999 Purchase 1,700 12.77 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 14,650
26/03/2008 Sub division of Face Value of Equity 29,300 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 13,790 500.00 5.00
Total 15,510
14) Karan Manoj Gandhi
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
29/09/1997 Purchase 4,000 10.35 10.00
12/11/1998 Purchase 8,000 8.85 10.00
Sub-Total 12,000
26/03/2008 Sub division of Face Value of Equity 24,000 NA 5.00
Shares from Rs. 10]/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 13,628 500.00 5.00
18/06/2018 Promoter Inter-se Transfer - Gift 99,600 NIL 5.00
Total 1,09,972
15) Rahul Jayesh Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
30/01/2009 Purchase 4,300 38.52 5.00
02/02/2009 Purchase 3,000 38.19 5.00
Sub-Total 7,300
27/03/2018 Tendered in Buyback Offer 3,880 500.00 5.00
08/04/2019 Promoter Inter-se Transfer - Gift 50,000 Nil 5.00
Total 53,420
16) Jigna Nilesh Mehta#
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
As on 26/03/2008 | Sub divided Equity Shares of Face 47,200 NA 5.00
Value of Rs. 5/- each
12/02/2019 Market Sale 20 354.21 5.00
Total 47,180
17) Nilesh Vinodrai Mehta#
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
As on 26/03/2008 | Sub divided Equity Shares of Face 8,800 NA 5.00
Value of Rs. 5/- each
Total 8.800
18) B. M. Gandhi Investment Co. LLP
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
23/05/1986 IPO * 1,32,150 10.00 10.00
30/12/1992 Rights Issue * 1,569,500 10.00 10.00
Sub-Total 2,91,650
15/09/2006 I Sale 12,000 136.32 10.00
Sub-Total 2,79,650
26/03/2008 Sub division of Face Value of Equity 5,569,300 NA 5.00
Shares from Rs. 10]/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 42,912 500.00 5.00
Total 5,16,388
19) Gandhi Finance Co. LLP
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
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 I Sale 12,000 136.32 10.00
Sub-Total 2,55,200
26/03/2008 Sub division of Face Value of Equity 5,10,400 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 39,159 500.00 5.00
Total 4,71,241

10. THE TEXT OF THE REPORT DATED MAY 28, 2019 RECEIVED FROM SHASHIKANT J. SHAH & CO., THE
COMPANY'S STATUTORY AUDITORS ADDRESSED TO THE BOARD OF DIRECTORS OF THE COMPANY IS
REPRODUCED BELOW

To,

The Board of Directors

Gandhi Special Tubes Limited

201-204 Plaza, 2nd Floor, 55, Hughes Road,

Next to Dharam Palace, Mumbai - 400007 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 May 28, 2019.

2. The Board of Directors of the Company have approved a proposal for buyback of Equity Shares by the Company at its
meeting held on May 28, 2019 in pursuance of the provisions of Sections 68, 69 and 70 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, 2019
(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, 2019;

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, 2019 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 May 28, 2019 have formed the opinion as specified
in Clause (x) of Schedule | 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 shareholders’ 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 ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

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

Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services

Engagements Opinion

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, 2019 which has been approved by the Board of Directors of the Company on May 28, 2019;

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, 2019.

c. The Board of Directors of the Company, in their meeting held on May 28, 2019 have formed their opinion as specified
in clause (x) of Schedule | 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 May 28, 2019, and from the date on which the results of the shareholders' 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,

(i) 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, 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 Registration No: 109996W)

Sd/-

Shashikant J. Shah

Partner

Membership No. 015905
UDIN: 19015905AAAAAD8433

May 28, 2019

Mumbai

Annexure A
Statement of permissible capital payment (including premium) as at March 31, 2019

The amount of permissible capital payment (including premium) towards the proposed buyback 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, 2019:-

Particulars as on March 31, 2019

Amount (Rs.)

Paid up capital (1,38,18,616 shares of Rs.5/- each) A

6,90,93,080

Free Reserves

- Profit and loss account balance

- Securities Premium

191,54,61,978

- General Reserve

Total Free Reserves B

191,54,51,978

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 hased 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.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE ACT:

8.1 All the Equity Shares of the Company are fully paid up;

8.2 The Company will not Buyback its Equity Shares so as to delist its shares from the Stock Exchange;

8.3 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 meeting;

The Company shall not Buyback its shares from any person through negotiated deal whether on or off

the stock exchanges or through spot transactions or through any private arrangement during the

implementation of the Buyback;

8.5 The Company confirms that there are no defaults subsisting in the repayment of deposit 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.

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

8.7 The Company shall not make any offer of Buyback within a period of one year reckoned from the date
of the Buyback period, as defined in the Buyback Regulations;

8.8 The Company shall not issue and allot any shares or other specified securities (including ESOPs) including
by way of bonus, till the date of expiry of the Buyback period;

8.9 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;

8.10 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 Act, rules made
thereunder and the Buyback Regulations;

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

8.12 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;

8.13 The Company, as per the provisions of Section 68(8) of the 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;

8.14 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;

8.15 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;

8.16 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;

8.17 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 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;

8.18 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;

8.19 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

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

CONFIRMATIONS BY THE BOARD:

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

formed the opinion that:

9.1 Immediately following the date of the Board meeting and the date on which the result of special resolution
passed by the members at Annual General Meeting (i.e. Wednesday, July 31, 2019) approving the
Buyback, there will be no grounds on which the Company could be found unable to pay its debts;

9.2 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 Annual General Meeting (i.e. Wednesday, July 31, 2019), 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 Special Resolution;

9.3 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 (to the extent notified and in force).

8.4

Total paid up capital and free reserves

A +B | 198,45,45,058

Maximum amount permissible for buyback under Section 68 of the Companies Act, 2013
(25% of the total paid up capital and free reserves)

49,61,36,265

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

Sd/-

Shashikant J. Shah

Partner

Membership No. 015905
UDIN: 19015905AAAAAD8433

May 28, 2019

Mumbai

11. RECORD DATE AND SHAREHOLDER ENTITLEMENT

1.1

11.2

1.3

11.4

11.5

11.6

11.7

11.8

11.9

11.10

11n

11.12

As required under the Buyback Regulations, the Company has fixed Friday, August 16, 2019 as the "Record
Date" for the purpose of determining the entitlement and the names of the shareholders holding Equity
Shares, who will be eligible to participate in the Buyback.

The Equity Shares proposed to be bought back by the Company as a part of the Buyback shall be divided into
two categories;

(a) Reserved category for Small Shareholders ("Reserved Category”); and

(b) General category for all Eligible Shareholders other than Small Shareholders (“General Category").

As defined in the Regulation 2(i)(n) of the Buyback Regulations, a "Small Shareholder" is a shareholder who
holds Equity Shares having market value, on the basis of the closing price of the Equity Shares on the Stock
Exchanges having the highest trading volume as on the Record Date, of not more than Rs. 2,00,000/- (Rupees
Two Lakhs only).

In accordance with Regulation 6 of the Buyback Regulations, the reservation for the Small Shareholders will
be the higher of (a) 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback or (b) number of Equity Shares to which the Small Shareholders are entitled, as per the shareholding
of Small Shareholders as on the Record Date.

Based on the holding of Equity Shares as on the Record Date, the Company will determine the entitlement of
each Eligible Shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This
entitlement for each Eligible Shareholder will be calculated based on the number of Equity Shares held by the
respective Eligible Shareholder as on the Record Date and the ratio of Buyback applicable in the category to
which such Eligible Shareholder belongs. The final number of Equity Shares that the Company shall purchase
from Eligible Shareholders will be based on the total number of Equity Shares tendered. Accordingly, in the
event of overall response to the Tender offer being in excess of the Buyback Offer Size, the Company may not
purchase all of the Equity Shares tendered by the Eligible Shareholders.

In order to ensure that the same Eligible Shareholder with multiple demat accounts | folios does not receive a
higher entitlement under the Small Shareholder category, the Company will club together the Equity Shares
held by such Eligible Shareholders with a common 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
Eligible Shareholders holding Equity Shares in physical form, 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 ("Registrar") as
per the shareholder records received from the Depositories.

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

Eligible Shareholders' participation in the Buyback will be voluntary. Eligible Shareholders can choose to
participate, in part or in full, and get cash in lieu of Equity Shares accepted under the Buyback or they may
choose not to participate and enjoy a resultant increase in their percentage shareholding, post Buyback,
without additional investment. Eligible Shareholders may also tender a part of their entitlement. Eligible
Shareholders also have the option of tendering additional Equity Shares (over and above their entitlement) and
participate in the shortfall created due to non-participation of some other Eligible Shareholders, if any.

The maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder
cannot exceed the number of Equity Shares held by the Eligible Shareholder as on the Record Date. If the
Buyback entitlement for any Eligible Shareholder is not a round number (i.e. not a multiple of 1 Equity Share),
then the fractional entitlement shall be ignored for computation of entitlement to tender Equity Shares in the
Buyback. The Small Shareholders whose entitlement would be less than 1 Equity Shares may tender additional
Equity Shares as part of the Buyback offer and will be given preference in the acceptance of one Equity Share,
if such Small Shareholders have tendered for additional Equity Shares.

The Equity Shares tendered as per the entitlement by Eligible Shareholders as well as additional Equity Shares
tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. Each Eligible
Shareholder will receive the letter of offer along with a tender | offer form indicating the entitlement of the
Eligible Shareholder for participating in the Buyback.

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 which will be sent in due course to the Eligible
Shareholders as on the Record Date. Eligible Sellers which have registered their email ids with the depositories
| the Company, shall be dispatched the Letter of Offer through electronic means. If Eligible Sellers wish to
obtain a physical copy of the Letter of Offer, they may send a request to the Company or Registrar at the
address mentioned below.

Eligible Sellers which have not registered their email ids with the depositories | the Company, shall be dispatched
the Letter of Offer through physical mode.
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The Buyback is open to all Eligible Shareholders | beneficial owners holding Equity Shares of the Company as
on the Record Date i.e., Friday, August 16, 2019, as per the records made available to the Company by the
Depositories. An Eligible Shareholder who wishes to tender their shares in the Buyback must have an active
trading account.
The Eligible Shareholders holding shares on the Record Date in physical form can participate in the Buy-Back
after such Equity Shares are dematerialized by approaching depository participant.
The Buyback shall be implemented using the "Mechanism for acquisition of shares through Stock Exchange”
notified by the SEBI Circulars, and following the procedure prescribed in the Act and the Buyback Regulations
and as may be determined by the Board and on such terms and conditions as may be permitted by law from
time to time.
For implementation of the Buyback, the Company has appointed M/s. Dalal and Broacha Stock Broking
Private Limited as the Registered Broker to the Company ("the Company's Broker") to facilitate the
process of tendering of Equity Shares through stock exchange mechanism for the Buyback and through whom
the purchases and settlements on account of the Buyback would be made by the Company. The contact
details of the Company's Broker are as follows:
Dalal and Broacha Stock Broking Private Limited
506, Maker Chambers V, Nariman Point, Mumbai 400021
Contact Person: Khushbu Shah
Tel: +91-22-67141414
Email: khushbu.shah@dalal-broacha.com
Website: www.dalal-broacha.com
SEBI Registration No: NSE INB 230980634 | BSE INB 010980633
Validity Period: Permanent Registration
CIN: U67120MH1997PTC111186
The Company will request the Stock Exchanges, i.e., BSE and NSE, to provide a separate acquisition window
("Acquisition Window") to facilitate placing of sell orders by Eligible Shareholders who wish to tender their
Equity Shares in the Buyback. Accordingly, Equity Shares may be tendered in the Buyback through either BSE
or NSE. BSE would be the designated stock exchange for the Buyback. The details of the Acquisition Window
will be specified by the Indian Stock Exchanges from time to time.
At the beginning of the tendering period, the order for buying Equity Shares will be placed by the Company
through the Company's Broker. During the tendering period, the order for selling the Equity Shares will be
placed by the Eligible Shareholders through their respective stock brokers (each, a "Seller Member") during
normal trading hours of the secondary market. In the tendering process, the Company's Broker may also
process the orders received from the Eligible Shareholders after Eligible Sellers have completed their KYC
requirement as required by the Company's Broker.
The reporting requirements for Non-Resident Shareholders under Reserve Bank of India Act, 1934, Foreign
Exchange Management Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of
funds, shall be made by the Eligible Seller and | or the Seller Member through which the Equity Shareholder
places the bid.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:
12.8.1 Eligible Shareholders who desire to tender their Equity Shares in the dematerialised form under the
Buyback will have to do so through their respective Seller Member by indicating to their Seller
Member the details of Equity Shares they intend to tender under the Buyback.
The Seller Member will be required to place a bid on behalf of the Eligible Shareholders who wish to
tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Before
placing the bid, the Eligible Shareholder will need to transfer the tendered Equity Shares to Indian
Clearing Corporation Limited or the National Securities Clearing Corporation Limited, as may be
applicable ("Clearing Corporations") by using the settlement number or special account of Clearing
Corporation through the early pay-in mechanism as prescribed by the Depositories. This shall be
validated at the time of order | bid entry. The details of the settlement number for the Buyback will
be provided in a separate circular which will be issued at the time of issue opening by the Clearing
Corporation.
For Custodian participant orders for dematerialized Equity Shares, early pay-in is mandatory prior to
confirmation of order by custodian. The Custodian Participant will confirm | reject the orders not
later than the closing of trading hours on the last day of the Tendering Period. Thereafter, all
unconfirmed orders will be deemed to be rejected. For all confirmed Custodian Participant orders,
any order modification will revoke the custodian confirmation and the revised order will be sent to
the custodian again for confirmation.

Upon placing the bid, the Seller Member will provide a Transaction Registration Slip (“TRS") generated

by the Exchange bidding system to the Eligible Shareholder on whose behalf the bid has been placed.

The TRS will contain the details of order submitted like Bid ID No., Application No., DP ID, Client ID,

No. of Equity Shares tendered etc.

In case of non-receipt of the completed tender form and other documents, but receipt of Equity

Shares in the accounts of the Clearing Corporations and a valid bid in the exchange bidding system,

the bid for Buyback shall be deemed to have been accepted.

Equity Shares held in the Physical form:

All Eligible Shareholders of the Company holding Equity Shares in physical form should note that in accordance

with the proviso to Regulation 40(1) of SEBI LODR, as amended from time to time read with press release no.

12/2019 dated March 27, 2019 issued by SEBI, with effect from April 1, 2019, the request for transfer of

securities shall not be processed unless the securities are held in dematerialised form with a depository.

Accordingly, the Company shall not accept the Equity Shares tendered under the Buy-Back unless such Equity

Shares are in dematerialised form.

ACCORDINGLY, ALL ELIGIBLE SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN

PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES ARE ADVISED TO

APPROACH THE CONCERNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY SHARES

DEMATERIALIZED.

IN CASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM

FOR DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS

OF DEMATERIALIZATION IS COMPLETED WELL IN TIME SO THAT THEY CAN PARTICIPATE IN THE

BUYBACK BEFORE BUYBACK CLOSING DATE.

Modification | cancellation of orders will be allowed during the tendering period of the Buyback. Multiple bids

made by a single Eligible Shareholder for selling the Equity Shares shall be clubbed and considered as "one" bid

for the purposes of acceptance.

The cumulative quantity of Equity Shares tendered under the Buyback shall be made available on the website

of BSE_(www.bseindia.com) and NSE (www.nseindia.com) throughout the trading session and will be updated

at specific intervals during the tendering period.

Method of Settlement:

Upon finalization of the basis of acceptance as per Buyback Regulations:

12.12.1 The settlement of trades shall be carried out in the manner similar to settlement of trades in the
secondary market and as intimated by the Clearing Corporation from time to time.

12.12.2 The Company will transfer the consideration pertaining to the offer through Company's Broker who
in turn will make the funds pay-in to the Clearing Corporation's Bank account on or before the pay-in
date for settlement. For Equity Shares accepted under the Buyback, the Eligible Shareholders will
receive funds payout in their bank account attached with Depository Account from the Clearing
Corporation. The payment of consideration to all Eligible Shareholders validly participating in the
Buyback will be made in Indian National Rupees ("INR").

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

12.12.4 In case of Eligible Sellers where there are specific RBI and other regulatory requirements pertaining
to funds pay-out, which do not opt to settle through custodians, the funds pay-out would be given to
their respective Seller Members settlement bank account for onward transfer to the Eligible Sellers.
For this purpose, the client type details would be collected from the Registrar to the Buyback.

12.12.5 The Eligible Shareholders will have to ensure that they keep the depository participant ("DP") account
active and unblocked to receive credit in case of return of Equity Shares, due to rejection or due to
non-acceptance of shares under the Buyback.

12.12.6 Excess demat shares or unaccepted demat shares, if any, tendered by the Eligible Shareholders will
be transferred by the Clearing Corporation directly to the Eligible Shareholders' DP account. If the
securities transfer instruction is rejected in the depository system, due to any issue then such securities
will be transferred to the Seller Members depository pool account for onward transfer to the Eligible
Shareholder. In case of Custodian Participant orders, excess demat shares or unaccepted demat
shares, if any, will be returned to the respective Custodian depository pool account. The Custodian
Participants will return these unaccepted shares to their respective clients on whose behalf the bids
have been placed.

12.12.7 If Eligible Shareholders' bank account details are not available or if the fund transfer instruction is
rejected by Reserve Bank of India or bank due to any reasons, then the amount payable to the Eligible
Shareholders will be transferred to the Seller Member for onward transfer to the Eligible Shareholder.

12.12.8 Every Seller Member who puts in a valid bid on behalf of an Eligible Shareholder, must issue a
contract note for the Equity Shares accepted in the offer. The Company's Broker must also issue a
contract note to the Company for the Equity Shares accepted under the Buyback.

12.12.9 Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller

Members for payment to them of any cost, charges and expenses (including brokerage) that may be

levied by the Seller Member upon the selling Eligible Shareholders for tendering Equity Shares in the

Buyback (secondary market transaction). The Buyback consideration received by the selling Eligible

Shareholders from their respective Seller Members, in respect of accepted Equity Shares, could be

net of such costs, charges and expenses (including brokerage) and the Company accepts no

responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solely by the selling Eligible Shareholders.

The settlements of fund obligation for Equity Shares shall be effected as per the SEBI circulars and

as prescribed by BSE and Clearing Corporation from time to time.

The Equity Shares lying to the credit of the Demat Escrow Account will be extinguished in the

manner and following the procedure prescribed in the Buyback Regulations.

-

12.8.2

12.8.3

12.8.4

12.8.5

13. COMPLIANCE OFFICER

Ms. Jeegeesha Shroff Company Secretary & Compliance Officer

Gandhi Special Tubes Limited

201-204, 2nd Floor, Plaza, 55, Hughes Road, Next to Dharam Palace, Mumbai 400007, Maharashtra, India
Tel: +91-22-23634179 Email: complianceofficer@gandhitubes.com

Investors may contact the Compliance Officer for any clarification or to address their grievances, if any, during office hours
i.e. 10 a.m. to 5 p.m., Indian Standard Time on all working days except Saturday, Sunday and Public holidays.

14. REGISTRAR TO THE BUYBACK OFFER AND INVESTOR SERVICE CENTRE

In case of any query, the shareholders may contact the Registrar & Share Transfer Agent during working hours i.e. 10 a.m.
to 5 p.m.,, on all working days except Saturday, Sunday and Public holidays, at the following address:

Karvy Fintech Private Limited
Karvy Selenium, Tower-B, Plot No 31 - 32,

KARVY =3 Gachibowli Financial District, Nanakramguda Hyderabad 500032, India

Tel: +91-40-67162222 Fax: +91-40-23431551
Contact Person: Mr. Murali Krishna E-mail: gstl.buyback2019@karvy.com
SEBI Registration Number: INR000000221, Validity Period: Permanent Registration

15. MANAGERS TO THE BUYBACK

Prime Securities Limited

1109/1110, Maker Chambers V, Nariman Point, Mumbai 400021, Maharashtra, India
Tel: +91-22-61842525 Fax: +91-22-24970777

Contact Person: Mr. Apurva Doshi Email: gstl_buyback@primesec.com

SEBI Registration Number: MB/INM000000750, Validity Period: Permanent Registration

16. DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board of Directors of the Company, in their capacity as directors,
accept full and final responsibility for the information contained in this Public Announcement and confirm that such document
contains true, factual and material information and does not contain any misleading information.

For and on behalf of the Board of Directors of
GANDHI SPECIAL TUBES LIMITED

SdJ- Sd/- Sd/-
Mr. Manhar G. Gandhi Mr. Jayesh Gandhi Jeegeesha Shroff
Managing Director Director Company Secretary

DIN: 00041190 DIN: 00041330 Membership No: ACS 48091

Place : Mumbai,
Date : July 31, 2019
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GANDHI SPECIAL TUBES LIMITED

Registered Office: 201-204, 2nd Floor, Plaza, 55, Hughes Road, Next to Dharam Palace,
Mumbai 400007, Maharashtra, India Tel: +91-22-2363 4179
Contact Person: Ms. Jeegeesha Shroff (Company Secretary & Compliance Officer)
ww.gandhitubes.com CIN: L27104MH1985PLC036004

Email: complianceofficer@gandhitubes.com, Website: w:

ISO 9001:2015 & IATF16949:2016
Certified Company

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS
OF EQUITY SHARES OF GANDHI SPECIAL TUBES LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH
TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018

This Public Announcement ("Public Announcement”) is being made pursuant to the provisions of
Regulation 7(i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018 ("Buyback Regulations”) for the time being in force, including any statutory modifications and
amendments from time to time, and contains the disclosures as specified in Schedule Il to the Buyback
Regulations

CASH OFFER FOR BUYBACK OF NOT EXCEEDING 9,00,000 (NINE LAKHS) FULLY PAID-UP EQUITY SHARES
OF FACE VALUE OF RS. 5/- EACH OF GANDHI SPECIAL TUBES LIMITED AT A PRICE OF RS. 550/- (RUPEES
FIVE HUNDRED FIFTY ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE BASIS FROM
ALL THE EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF EQUITY SHARES OF GANDHI SPECIAL TUBES
LIMITED THROUGH THE TENDER OFFER PROCESS USING THE STOCK EXCHANGE MECHANISM

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE:

1.1 The Board of Directors (hereinafter referred to as the "Board™ and unless repugnant to the context or
meaning thereof, be deemed to include a duly authorised "Buyback Committee") of Gandhi Special
Tubes Limited (“the Company") at their Meeting held on Tuesday, May 28, 2019 ("Board Meeting")
has passed a resolution to buyback the Equity Shares of the Company, subject to such other approvals,
permissions and sanctions as may be necessary and subject to any modifications and conditions, if any,
as may be prescribed by the appropriate authorities which may be agreed to by the Board, which expression
includes any committee constituted by the Board to exercise its powers. The Company sought approval
of its shareholders for the said Buyback, by a special resolution, at the Annual General Meeting dated
Wednesday, July 31, 2019. The shareholders approved the said proposal of Buyback of Equity Shares
and the results of the Special Resolution were announced on Wednesday, July 31, 2019. At the Annual
General Meeting, the shareholders of the Company have approved, by a special resolution, the buyback
("the Buyback") of not exceeding 9,00,000 (Nine Lakhs only) fully paid-up equity shares of face value
of Rs. 5/- (Rupees Five only) each of the Company ("Equity Shares”) from all the existing shareholders/
beneficial owners of Equity Shares of the Company as on the Record Date, on a proportionate basis, by
way of a Tender Offer route through Stock Exchange Mechanism, at a maximum price of Rs. 550/-
(Rupees Five Hundred Fifty only) per Equity Share ("Buyback Offer Price") payable in cash, for an
aggregate amount of Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) ("Maximum
Buyback Offer Size").

1.2 The Board of Directors vide its resolution dated Wednesday, July 31, 2019 determined the final Buyback
Price of Rs.550/- (Rupees Five Hundred Fifty only) per Equity Shares ("Buyback Price") and the total
amount for the Buyback, i.e., Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) ("Buyback
Offer Size"), excluding the expenses incurred or to be incurred for the Buyback.

1.3 The Buyback is in accordance with Article 24A and 24B of the Articles of Association of the Company,
provisions contained in the Sections 68, 69 and 70 of the Companies Act, 2013 ("the Act"), and
applicable rules thereunder including without limitation, the Companies (Share Capital and Debentures)
Rules, 2014, the Companies (Management and Administration) Rules, 2014) and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI
LODR"), as amended, to the extent applicable, including any statutory modification or re-enactment
thereof for the time being in force, and all other applicable provisions, if any, of the Act and the provisions
contained in the Buyback Regulations, as amended from time to time.

1.4 The Buyback is further subject to approval(s), permission(s) and sanction(s) as may be necessary, and
subject to such conditions and modifications, if any, from time to time from statutory, regulatory or
governmental authorities as required under applicable laws, including but not limited to Securities and
Exchange Board of India ("SEBI") and the stock exchanges where the Equity Shares of the Company are
listed, i.e., BSE Limited ("BSE") and National Stock Exchange Of India Limited ("NSE") (collectively
"Stock Exchanges").

1.5 The Buyback Offer Size is 24.94% of the total paid-up capital and free reserves as per the audited
financial statements of the Company for the financial year ended March 31, 2019 (the last audited
financial statements available as on the date of the Board Meeting) and is within the statutory limit of
25% of the total paid-up capital and free reserves as per the last audited financial statements of the
Company. The maximum number of Equity Shares proposed to be bought back represents 6.51% of the
total number of Equity Shares of the paid-up equity capital of the Company as on March 31, 2019.

1.6 The Buyback Offer Size and Buyback Price does not include any other expenses incurred or to be
incurred for the Buyback like filing fees payable to SEBI, Stock Exchanges, brokerage, securities
transaction tax, GST, stamp duty, advisors fees, public announcement publication expenses, printing
and dispatch expenses, and other incidental and related expenses (the "Transaction Costs")

1.7 The Buyback will be undertaken on a proportionate basis from the holders of Equity Shares | Beneficial
Owners of Equity Shares of the Company as on a Record Date, being Friday, August 16, 2019 ("Record
Date"), as per the records made available to the Company by the Depositories as on the Record Date
("Eligible Shareholders") through the Tender Offer process prescribed under Regulation 4(iv)(a) of the
Buyback Regulations. Additionally, the Buyback shall be implemented by the Company using the
"Mechanism for acquisition of shares through Stock Exchange" as specified by SEBI in the circular
bearing number 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 thereto ("SEBI Circulars™).
In this regard, the Company will request the Stock Exchanges to provide the separate Acquisition Window
(as defined in paragraph 12.5 below) to facilitate tendering of Equity Shares under the Buyback.
Accordingly, Equity Shares may be tendered in the Buyback through either BSE or NSE. For the purpose
of this Buyback, BSE would be the designated stock exchange. Once the Buyback is concluded, all
Equity Shares purchased by the Company in the Buyback will be extinguished.

1.8 The Buy-back Price represents a premium of 57.01% and 57.39% over the volume weighted average
market price of the equity shares on the BSE and on NSE, respectively for a period of two (2) weeks
preceding May 20, 2019 viz., the date of intimation to the Stock Exchanges for the Board Meeting to
consider the proposal of the Buyback.

1.9 The aggregate paid-up share capital and free reserves of the Company as per the audited financial
statements as on March 31, 2019 is Rs. 198,45,45,058/- (Rupees One Hundred Ninety Eight Crores
Forty Five Lakhs Forty Five Thousand Fifty Eight only). Under the provisions of the Act, the maximum
amount utilized for the Buyback shall not exceed 25% of the total paid-up capital and free reserves of
the Company, as per the audited financial statements of the Company as on March 31, 2019, i.e. Rs.
49,61,36,265/- (Rupees Forty Nine Crores Sixty One Lakhs Thirty Six Thousand Two Hundred Sixty
Five only). The maximum amount proposed to be utilized for the Buyback offer is Rs. 49,50,00,000/-
(Rupees Forty Nine Crores Fifty Lakhs only), excluding brokerage and other transaction costs and is
therefore within the limit of 25% of the Company's total paid-up capital and free reserves, as per the
audited financial statements as on March 31, 2019.

1.10 Further, under the Act, the number of equity shares that can be bought back in any financial year cannot
exceed 25% of the fully 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 34,54,654
(Thirty Four Lakhs Fifty Four Thousand Six Hundred Fifty Four) Equity Shares (calculated on the basis of
the total paid-up equity capital of the Company as on March 31, 2019). As the Company proposes to
buyback up to 9,00,000 (Nine Lakhs) Equity Shares, the same is within the aforesaid 25% limit.

1.11 In terms of the Buyback Regulations, under Tender Offer route, the members of Promoter and Promoter
Group of the Company have the option to participate in the Buyback. In this regard, select members of the
promoters and promoter group of the Company have expressed their intention via their letters dated May
28, 2019 to participate in the Buyback and may tender up to a maximum of 28,98,145 Equity Shares or
such lower number of Equity Shares in compliance with the Buyback Regulations | terms of the Buyback.
The extent of their participation in the Buyback has been detailed in Paragraph 7 of this Public Announcement.

1.12 The promoter and promoter group of the Company are already in control over the Company and therefore
such change in voting rights of the promoter and promoter group will not result in any change in control
over the Company. Pursuant to the proposed Buyback and depending on the response to the Buyback,
the voting rights of the promoters, which constitute 73.26% of the total equity capital and voting rights
of the Company as on the date of this Public Announcement, may change. The Company and the promoter
and promoter group of the Company have undertaken that in case there is an increase in shareholding |
voting rights of the promoter and promoter group beyond 75% in the Company, necessary steps will be
taken to reduce shareholding | voting rights of the promoter and promoter group in accordance with the
provisions contained under Rule 19A of the Securities Contract (Regulation) Rules, 1957, as amended,
so that the Company is in due compliance of the minimum public shareholding requirement. The Company
and the promoter and promoter group of the Company have undertaken vide their letters dated May 28,
2019 to comply with the minimum public shareholding requirements even after the Buyback.

1.13 The Buyback of Equity Shares may be subject to taxation in India and in the Country of Residence of the
Eligible Shareholders. The transaction of Buyback would also be chargeable to securities transaction tax in
India. In due course, Eligible Shareholders will receive a Letter of Offer, which will contain a more detailed
note on taxation. However, in view of the particularized nature of tax consequences, Eligible Shareholders
should consult their legal, financial and tax advisors before determining whether to participate in the Buyback.

1.14 A copy of this Public Announcement is available on the Company's website (www.gandhitubes.com)
and is expected to be available on the SEBI website (www.sebi.gov.in) during the period of the Buyback
and on the websites of the Stock Exchanges (www.bseindia.com | www.nseindia.com). A copy of this
Public Announcement will also be available on the website of the Registrar, Karvy Fintech Private
Limited (http:/[karisma.karvy.com).

2. NECESSITY | RATIONALE FOR BUYBACK:

Share buyback is the acquisition by a Company of its own Equity Shares. The objective is to return surplus

cash to the Members holding Equity Shares of the Company. The Board, at its meeting held on Tuesday, May

28, 2019, considered the accumulated free reserves as well as the cash liquidity reflected in the audited

financial statements as on March 31, 2019 and considering these, the Board decided to allocate a sum of Rs.

49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only) for distributing to the Members holding Equity

Shares of the Company, through the Buyback. The earlier Buyback activity was successfully completed in the

month of April 2018, wherein 8,80,000 shares were bought back at a price of Rs. 500/-.

After considering several factors and benefits to the Members holding Equity Shares of the Company, the

Board decided to recommend the Buyback of maximum of 9,00,000 (Nine Lakhs) Equity Shares (representing

6.51% of the total number of Equity Shares of the paid-up equity capital of the Company) at a price

of Rs. 550/- (Rupees Five Hundred Fifty only) per Equity Share for an aggregate consideration of

Rs. 49,50,00,000/- (Rupees Forty Nine Crores Fifty Lakhs only). As the Buyback is more than 10% of the

total paid-up equity capital and free reserves of the Company, in terms of Section 68(2)(b) of the Act, it was

necessary to obtain the consent of the shareholders of the Company to the Buyback by way of a special
resolution. As per Section 110 of the Act read with Rule 22(16)(g) of the Companies (Management &

Administration) Rules 2014, in respect of Buyback of Equity Shares, the consent of the shareholders of the

Company to the Buyback is required to be obtained by means of Postal Ballot, provided that the Company may

transact such business at the General Meeting if the facility of voting by electronic means under Section 108

of the Act is given to the shareholders. Accordingly, the consent of the shareholders of the Company to the

Buyback was obtained by means of a special resolution passed at the Annual General Meeting and the results

of the same were declared on Wednesday, July 31, 2019

2.1 Necessity of 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 facilitate the Company to return surplus cash to its shareholders, in proportion to
their shareholding, thereby, enhancing the overall returns to the shareholders;

(i) 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;

(iii) 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 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 shareholders 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.

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES AND SOURCE OF FUNDS FROM WHICH BUYBACK WOULD BE FINANCED:
The maximum amount required for Buyback will not exceed Rs. 49,50,00,000/- (Rupees Forty Nine Crore
Fifty Lakh only) excluding transaction costs viz. brokerage, applicable taxes such as securities transaction
tax, GST, stamp duty, etc. The said amount works out to 24.94% of the aggregate of the fully paid-up capital
and free reserves as per the audited accounts of the Company as on March 31, 2019 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, as
permitted by the Buyback Regulations or the Act.

The Company shall transfer from its free reserves, 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.

4. BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK:

1.

4.1 The Equity Shares of the Company are proposed to be bought back at a price of Rs. 550/ (Rupees Five Hundred
Fifty only) per share. The Buyback Price has been arrived at after considering various factors including, but not
limited to the trends in the volume weighted average prices and closing price of the Equity Shares on BSE & NSE,
where the Equity Shares of the Company are listed, the net-worth 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.
4.2 The Buyback Price represents:
4.2.1A premium of 57.45% and 57.58% to the volume weighted average market price of the Equity Shares on
BSE and NSE respectively, during the three months preceding Monday, May 20, 2019, being the date of
intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback; and

4.2.2A premium of 45.00% and 45.46% over the closing price of the Equity Shares on the Stock Exchanges as
on Monday, May 20, 2019, being the date of intimation to the Stock Exchanges for the Board Meeting to
consider the proposal of the Buyback.

4.3 The closing market price of the Equity Shares as on the date of intimation to the Stock Exchanges of the Board
Meeting for considering the Buyback, i.e., Monday, May 20, 2019, was Rs. 379.30 and Rs. 378.10 on BSE and
NSE respectively.

MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK:

The Company proposes to buyback up to 9,00,000 (Nine Lakh) Equity Shares of face value of Rs. 5/- (Rupees Five only)

each of the Company, which represents 6.51% of the total number of Equity Shares of the Company.

DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY :

6.1 The aggregate shareholding of the Promoter, Promoter Companies | Entities and Persons in Control of the Company
as on the date of Notice convening Annual General Meeting, i.e. Tuesday, May 28, 2019, is 1,01,23,612 Equity
Shares, comprising 73.26% of the equity share capital of the Company, as shown below:

Sr. No.| Name Number of Shares held | % Shareholding
1. Manhar G. Gandhi (HUF) 84,730 0.61
2. Manhar G. Gandhi (Small HUF) 1,25,036 0.90
3. Manhar G. Gandhi 19,39,375 14.03
4. Bhupatrai G. Gandhi (HUF) 1,13,323 0.82
5. Bhupatrai G. Gandhi (Small HUF) 1,19,042 0.86
6. Bhupatrai G. Gandhi 18,22,840 13.19
7. Jayesh M. Gandhi 10,99,796 7.96
8. Manoj B. Gandhi 10,33,260 748
9. Bharti M. Gandhi 7,39,022 5.35
10. Chandra B. Gandhi 4,43,762 3.21
11. Gopi J. Gandhi 4,29,077 3.1
12. Jigna M. Gandhi 4,23,338 3.06
13. Karishma J. Gandhi 2,30,510 1.67
14. Karan Manoj Gandhi 3,28,972 2.38
15. Rahul Jayesh Gandhi 1,15,120 0.83
16. Jigna Nilesh Mehta 47,180 0.34
17. Bina Tushar Shah 32,800 0.24
18. Nilesh Vinodrai Mehta 8,800 0.06
19. B. M. Gandhi Investment Co. LLP 5,16,388 3.74
20. Gandhi Finance Co. LLP 471,241 341
Total 1,01,23,612 73.26
6.2 The aggregate shareholding of the Directors | Partners of the promoter, where the promoter is a Company | Entity:

3) Manhar G. Gandhi

B. M. Gandhi Investment Co. LLP

Sr. No.| Name of Partners Number of Shares held | % Shareholding
1. Jayesh M. Gandhi (Designated Partner) 10,99,796 7.96
2. Manoj B. Gandhi (Designated Partner) 10,33,260 7.48

Gandhi Finance Co. LLP

Sr. No.| Name of Partners Number of Shares held | % Shareholding
1 Manhar G. Gandhi (Designated Partner) 19,39,375 14.03
2. Bhupatrai G. Gandhi (Designated Partner) 18,22,840 13.19
3. Bharti M. Gandhi 7,39,022 5.35
4 Chandra B. Gandhi 4,43,762 3.21
5 Manoj B. Gandhi 10,33,260 7.48
6 Jayesh M. Gandhi 10,99,796 7.96

6.3 Aggregate Shareholding of the Directors and Key Managerial Personnel of the Company:

None of the Directors or Key Managerial Personnel of the Company holds any Equity Shares in the Company
except for the following, as on the date of the Board Meeting, i.e., Tuesday, May 28, 2019.

Sr. No.| Name Designation Number of Shares held | % Shareholding
1. Manhar G. Gandhi Managing Director 19,39,375 14.03
2. Bhupatrai G. Gandhi Joint Managing Director 18,22,840 13.19
3. Jayesh M. Gandhi Non-executive Promoter Director 10,99,796 7.96
4. Dharmen B. Shah Independent Director Nil Nil
5. Dhirajlal S. Shah Independent Director 3,998 0.03
6. Kavas N. Warden Independent Director 27,000 0.20
7. Bhavi Jatin Koradia Independent Director Nil Nil
8. Shobhana Rajan Vartak Chief Financial Officer Nil Nil
9. Jeegeesha Shroff Company Secretary Nil Nil

6.4 Other than as mentioned below, 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 Annual
General Meeting for Buyback, i.e. Tuesday, May 28, 2019.

Name Aggregate No. Nature of Maximum | Date of |Minimum price| Date of

of shares transactions price per | Maximum| per share |Minimum
purchased/(sold) share (Rs.)| Price (Rs.) Price

Karan Manoj 99,600 | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Kavita B. (99,600) | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Rahul Jayesh 50,000 | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Manhar G. (50,000) | Promoter Inter-se N.A. N.A. N.A. N.A.

Gandhi Transfer - Gift

Jigna Nilesh (20) Market Sale 354.25 | February 354.10 | February

Mehta 12, 2019 12, 2019

INTENTION OF THE PROMOTERS AND PROMOTER GROUP TO TENDER EQUITY SHARES IN THE BUYBACK
INDICATING THE NUMBER OF SHARES, DETAILS OF ACQUISITION WITH DATES AND PRICE:

In terms of the Buyback Regulations, under the Tender Offer route, the Promoters of the Company have the option to
participate in the Buyback. In this regard, the following Promoters of the Company have informed the Company via
their letters dated Tuesday, May 28, 2019 to participate in the Buyback and it may tender up to an aggregate
maximum of 28,98,145 Equity Shares as mentioned in the table below or such lower number of Equity Shares in
compliance with the Buyback Regulations | terms of the Buyback. Please see below the maximum number of Equity
Shares intended to be tendered by each of the promoters in the Buyback.

Sr. No. | Name Number of Shares held | Maximum Number of Share
intended to Tender

1. Manhar G. Gandhi (HUF) 84,730 18,990
2. Manhar G. Gandhi (Small HUF) 1,25,036 69,976
3. Manhar G. Gandhi 19,39,375 4,16,105
4. Bhupatrai G. Gandhi (HUF) 1,13,323 17,363
5. Bhupatrai G. Gandhi (Small HUF) 1,19,042 70,122
6. Bhupatrai G. Gandhi 18,22,840 4,62,269
7. Jayesh M. Gandhi 10,99,796 1,43,330
8. Manoj B. Gandhi 10,33,260 1,48,092
9. Bharti M. Gandhi 7,39,022 67,446
10. Chandra B. Gandhi 4,43,762 35,842
11. Gopi J. Gandhi 4,29,077 1,68,604
12. Jigna M. Gandhi 4,23,338 57,495
13. Karishma J. Gandhi 2,30,510 15,510
14. Karan Manoj Gandhi 3,28,972 1,09,972
15. Rahul Jayesh Gandhi 1,15,120 53,420
16. Jigna Nilesh Mehta 47,180 47,180
17. Bina Tushar Shah 32,800 Nil
18. Nilesh Vinodrai Mehta 8,800 8,800
19. B. M. Gandhi Investment Co. LLP 5,16,388 5,16,388
20. Gandhi Finance Co. LLP 4,71,241 4,71,241
Total 1,01,23,612 28,98,145

The details of the date and price of acquisition of the Equity Shares that each of the promoters intend to tender are set
out below:

1) Manhar G. Gandhi (HUF)

Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 12,200 10.00 10.00
Sub-Total 12,200

26/03/2008 Sub division of Face Value of Equity 24,400 NA 5.00
Shares from Rs. 10/- each to
Rs. bl each

27/03/2018 Tendered in Buyback Offer 5,410 500.00 5.00
Total 18,990
2) Manhar G. Gandhi (Small HUF)
Date of Transaction | Nature of Number of | Consideration| Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 39,500 10.00 10.00
Sub-Total 39,500

26/03/2008 Sub division of Face Value of Equity 79,000 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each

27/03/2018 Tendered in Buyback Offer 9,024 500.00 5.00
Total 69,976

Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
26/03/2008 Sub division of Face Value of Equity 5,22,400 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each
30/01/2009 Purchase 20,000 39.51 5.00
27/03/2018 Tendered in Buyback Offer 1,26,295 500.00 5.00
Total 4,16,105
4) Bhupatrai G. Gandhi (HUF)
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
25/01/1988 Rights Issue * 12,200 10.00 10.00
Sub-Total 12,200
26/03/2008 Sub division of Face Value of Equity 24,400 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 7,037 500.00 5.00
Total 17,363
5) Bhupatrai G. Gandhi (Small HUF)
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Bs.) (Rs.)
25/01/1988 Rights Issue * 39,400 10.00 10.00
Sub-Total 39,400
26/03/2008 Sub division of Face Value of Equity 78,800 NA 5.00
Shares from Rs. 10/- each to
Rs. b/ each
27/03/2018 Tendered in Buyback Offer 8,678 500.00 5.00
Total 70,122
6) Bhupatrai G. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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 55,000 12.65 10.00
Sub-Total 2,90,000
26/03/2008 Sub division of Face Value of Equity 5,80,000 NA 5.00
Shares from Rs. 10/- each to
Rs. bl each
27/03/2018 Tendered in Buyback Offer 1,17,731 500.00 5.00
Total 4,62,269
7) Jayesh M. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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 17.22 10.00
Sub-Total 1,05,500
26/03/2008 Sub division of Face Value of Equity 2,11,000 NA 5.00
Shares from Rs. 10/ each to
Rs. bl- each
27103/2018 Tendered in Buyback Offer 67,670 500.00 5.00
Total 1,43,330
8) Manoj B. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
26/03/2008 Sub division of Face Value of Equity 2,12,000 NA 5.00
Shares from Rs. 10/- each to
Rs. bI- each
27103/2018 Tendered in Buyback Offer 63,908 500.00 5.00
Total 1,48,092
9) Bharti M. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
08/03/1999 Purchase 4,000 9.38 10.00
11/03/1999 Purchase 3,000 9.37 10.00
12/03/1999 Purchase 3,400 9.21 10.00
10/08/2001 Purchase 10,900 10.80 10.00
Sub-Total 56,100
26/03/2008 Sub division of Face Value of Equity 1,12,200 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27103/2018 Tendered in Buyback Offer 44,754 500.00 5.00
Total 67,446
10) Chandra B. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
11/02/1999 Purchase 2,200 9.25 10.00
08/03/1999 Purchase 2,900 9.37 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 31,300
26/03/2008 Sub division of Face Value of Equity 62,600 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 26,758 500.00 5.00
Total 35,842
11) Gopi J. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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 900 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 9.35 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
26/03/2008 Sub division of Face Value of Equity 1,97,800 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/ each
27/03/2018 Tendered in Buyback Offer 29,196 500.00 5.00
Total 1,68,604
12) Jigna M. Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares | Price (Rs.) (Rs.)
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
26/03/2008 Sub division of Face Value of Equity 83,600 NA 5.00
Shares from Rs. 10/- each to
Rs. bl- each
27/03/2018 Tendered in Buyback Offer 26,105 500.00 5.00
Total 57,495
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13) Karishma J. Gandhi

Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
16/11/1998 Purchase 8,000 8.86 10.00
11/09/1999 Purchase 1,700 12.77 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 14,650
26/03/2008 Sub division of Face Value of Equity 29,300 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each
27/03/2018 Tendered in Buyback Offer 13,790 500.00 5.00
Total 15,510
14) Karan Manoj Gandhi
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
29/09/1997 Purchase 4,000 10.35 10.00
12/11/1998 Purchase 8,000 8.85 10.00
Sub-Total 12,000
26/03/2008 Sub division of Face Value of Equity 24,000 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each
27/03/2018 Tendered in Buyback Offer 13,628 500.00 5.00
18/06/2018 Promoter Inter-se Transfer - Gift 99,600 NIL 5.00
Total 1,09,972
15) Rahul Jayesh Gandhi
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
30/01/2009 Purchase 4,300 38.52 5.00
02/02/2009 Purchase 3,000 38.19 5.00
Sub-Total 7,300
27/03/2018 Tendered in Buyback Offer 3,880 500.00 5.00
08/04/2019 Promoter Inter-se Transfer - Gift 50,000 Nil 5.00
Total 53,420
16) Jigna Nilesh Mehta#
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
As on 26/03/2008 | Sub divided Equity Shares of Face 47,200 NA 5.00
Value of Rs. 5/- each
12/02/2019 Market Sale 20 354.21 5.00
Total 47,180
17) Nilesh Vinodrai Mehta#
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
As on 26/03/2008 | Sub divided Equity Shares of Face 8,800 NA 5.00
Value of Rs. 5/- each
Total 8,800
18) B. M. Gandhi Investment Co. LLP
Date of Transaction | Nature of Number of | Consideration | Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
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
26/03/2008 Sub division of Face Value of Equity 5,569,300 NA 5.00
Shares from Rs. 10/- each to
Rs. b/- each
27/03/2018 Tendered in Buyback Offer 42,912 500.00 5.00
Total 5,16,388
19) Gandhi Finance Co. LLP
Date of Transaction | Nature of Number of | Consideration |Face Value
Allotment Transaction Equity Shares| Price (Rs.) (Rs.)
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 I Sale 12,000 136.32 10.00
Sub-Total 2,55,200
26/03/2008 Sub division of Face Value of Equity 5,10,400 NA 5.00
Shares from Rs. 10/- each to
Rs. 5/- each
27/03/2018 Tendered in Buyback Offer 39,159 500.00 5.00
Total 4,711,241

10. THE TEXT OF THE REPORT DATED MAY 28, 2019 RECEIVED FROM SHASHIKANT J. SHAH & CO., THE
COMPANY'S STATUTORY AUDITORS ADDRESSED TO THE BOARD OF DIRECTORS OF THE COMPANY IS
REPRODUCED BELOW

To,

The Board of Directors

Gandhi Special Tubes Limited

201-204 Plaza, 2nd Floor, 55, Hughes Road,

Next to Dharam Palace, Mumbai - 400007 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 | 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 May 28, 2019.

2. The Board of Directors of the Company have approved a proposal for buyback of Equity Shares by the Company at its
meeting held on May 28, 2019 in pursuance of the provisions of Sections 68, 69 and 70 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, 2019
(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, 2019;

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, 2019 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 May 28, 2019 have formed the opinion as specified
in Clause (x) of Schedule | 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 shareholders' 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 ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

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

Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services

Engagements Opinion

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, 2019 which has been approved by the Board of Directors of the Company on May 28, 2019;

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, 2019.

¢. The Board of Directors of the Company, in their meeting held on May 28, 2019 have formed their opinion as specified
in clause (x) of Schedule | 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 May 28, 2019, and from the date on which the results of the shareholders' 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,

(i) 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, 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 Registration No: 109996W)

Sd/-

Shashikant J. Shah

Partner

Membership No. 015905

UDIN: 19015905AAAAAD8433

May 28, 2019
Mumbai
Annexure A
Statement of permissible capital payment (including premium) as at March 31, 2019
The amount of permissible capital payment (including premium) towards the proposed buyback 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, 2019:-

Particulars as on March 31, 2019 Amount (Rs.)

Paid up capital (1,38,18,616 shares of Rs.5/- each) A 6,90,93,080

Free Reserves

- Profit and loss account balance

191,54,51,978
- Securities Premium -

- General Reserve

Total Free Reserves B 191,54,51,978

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.
8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE ACT:

8.1 All the Equity Shares of the Company are fully paid up;

8.2
8.3

8.4

The Company will not Buyback its Equity Shares so as to delist its shares from the Stock Exchange;

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 meeting;

The Company shall not Buyback its shares from any person through negotiated deal whether on or off

the stock exchanges or through spot transactions or through any private arrangement during the
implementation of the Buyback;

8.5

The Company confirms that there are no defaults subsisting in the repayment of deposit 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.

8.6
8.7

of the Buyback period, as defined in the Buyback Regulations;

8.8

by way of bonus, till the date of expiry of the Buyback period;

8.9

The Company has been in compliance with Sections 92, 123, 127 and 129 of the Act;
The Company shall not make any offer of Buyback within a period of one year reckoned from the date

The Company shall not issue and allot any shares or other specified securities (including ESOPs) including

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;
8.10 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 Act, rules made
thereunder and the Buyback Regulations;

Total paid up capital and free reserves A +B | 198,45,45,058

Maximum amount permissible for buyback under Section 68 of the Companies Act, 2013 49,61,36,265

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

For Shashikant J. Shah & Co.
Chartered Accountants
(Firm Registration No: 109996W)
Sd/-
Shashikant J. Shah
Partner
Membership No. 015905
UDIN: 19015905AAAAAD8433
May 28, 2019
Mumbai
11. RECORD DATE AND SHAREHOLDER ENTITLEMENT

11.1  As required under the Buyback Regulations, the Company has fixed Friday, August 16, 2019 as the "Record
Date" for the purpose of determining the entitlement and the names of the shareholders holding Equity
Shares, who will be eligible to participate in the Buyback.
The Equity Shares proposed to be bought back by the Company as a part of the Buyback shall be divided into
two categories;
(a) Reserved category for Small Shareholders ("Reserved Category"); and
(b) General category for all Eligible Shareholders other than Small Shareholders ("General Category").
As defined in the Regulation 2(i)(n) of the Buyback Regulations, a "Small Shareholder" is a shareholder who
holds Equity Shares having market value, on the basis of the closing price of the Equity Shares on the Stock
Exchanges having the highest trading volume as on the Record Date, of not more than Rs. 2,00,000/- (Rupees
Two Lakhs only).
In accordance with Regulation 6 of the Buyback Regulations, the reservation for the Small Shareholders will
be the higher of (a) 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback or (b) number of Equity Shares to which the Small Shareholders are entitled, as per the shareholding
of Small Shareholders as on the Record Date.
Based on the holding of Equity Shares as on the Record Date, the Company will determine the entitlement of

11.2

11.3

11.4

11.5

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

8.12 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;

8.13 The Company, as per the provisions of Section 68(8) of the 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;

8.14 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;

8.15 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;

8.16 The Company shall transfer fromiits 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;

8.17 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 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;

8.18 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;

8.19 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

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

CONFIRMATIONS BY THE BOARD:
The Board has confirmed that it has made a full enquiry into the affairs and prospects of the Company and has
formed the opinion that:
9.1 Immediately following the date of the Board meeting and the date on which the result of special resolution
passed by the members at Annual General Meeting (i.e. Wednesday, July 31, 2019) approving the
Buyback, there will be no grounds on which the Company could be found unable to pay its debts;
As regards the Company's prospects for the year immediately following the date of the Board meeting
approving the Buyback as well as for the year immediately following the date on which special resolution
passed by the members at the Annual General Meeting (i.e. Wednesday, July 31, 2019), 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 Special Resolution;

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 (to the extent notified and in force).

9.2

9.3

11.6

1.7

11.8

1.9

11.10

1.1

11.12

each Eligible Shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This
entitlement for each Eligible Shareholder will be calculated based on the number of Equity Shares held by the
respective Eligible Shareholder as on the Record Date and the ratio of Buyback applicable in the category to
which such Eligible Shareholder belongs. The final number of Equity Shares that the Company shall purchase
from Eligible Shareholders will be based on the total number of Equity Shares tendered. Accordingly, in the
event of overall response to the Tender offer being in excess of the Buyback Offer Size, the Company may not
purchase all of the Equity Shares tendered by the Eligible Shareholders.

In order to ensure that the same Eligible Shareholder with multiple demat accounts [ folios does not receive a
higher entitlement under the Small Shareholder category, the Company will club together the Equity Shares
held by such Eligible Shareholders with a common 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
Eligible Shareholders holding Equity Shares in physical form, 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 (“Registrar”) as
per the shareholder records received from the Depositories.

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

Eligible Shareholders' participation in the Buyback will be voluntary. Eligible Shareholders can choose to
participate, in part or in full, and get cash in lieu of Equity Shares accepted under the Buyback or they may
choose not to participate and enjoy a resultant increase in their percentage shareholding, post Buyback,
without additional investment. Eligible Shareholders may also tender a part of their entitlement. Eligible
Shareholders also have the option of tendering additional Equity Shares (over and above their entitlement) and
participate in the shortfall created due to non-participation of some other Eligible Shareholders, if any.

The maximum number of Equity Shares that can be tendered under the Buyback by any Eligible Shareholder
cannot exceed the number of Equity Shares held by the Eligible Shareholder as on the Record Date. If the
Buyback entitlement for any Eligible Shareholder is not a round number (i.e. not a multiple of 1 Equity Share),
then the fractional entitlement shall be ignored for computation of entitlement to tender Equity Shares in the
Buyback. The Small Shareholders whose entitlement would be less than 1 Equity Shares may tender additional
Equity Shares as part of the Buyback offer and will be given preference in the acceptance of one Equity Share,
if such Small Shareholders have tendered for additional Equity Shares.

The Equity Shares tendered as per the entitlement by Eligible Shareholders as well as additional Equity Shares
tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. Each Eligible
Shareholder will receive the letter of offer along with a tender | offer form indicating the entitlement of the
Eligible Shareholder for participating in the Buyback.

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 which will be sent in due course to the Eligible
Shareholders as on the Record Date. Eligible Sellers which have registered their email ids with the depositories
| the Company, shall be dispatched the Letter of Offer through electronic means. If Eligible Sellers wish to
obtain a physical copy of the Letter of Offer, they may send a request to the Company or Registrar at the
address mentioned below.

Eligible Sellers which have not registered their email ids with the depositories | the Company, shall be dispatched
the Letter of Offer through physical mode.

12. PROCESS AND METHOD TO BE ADOPTED FOR BUYBACK
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12.6
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12.12.10

12.12.11

The Buyback is open to all Eligible Shareholders | beneficial owners holding Equity Shares of the Company as
on the Record Date i.e., Friday, August 16, 2019, as per the records made available to the Company by the
Depositories. An Eligible Shareholder who wishes to tender their shares in the Buyback must have an active
trading account.
The Eligible Shareholders holding shares on the Record Date in physical form can participate in the Buy-Back
after such Equity Shares are dematerialized by approaching depository participant.
The Buyback shall be implemented using the "Mechanism for acquisition of shares through Stock Exchange”
notified by the SEBI Circulars, and following the procedure prescribed in the Act and the Buyback Regulations
and as may be determined by the Board and on such terms and conditions as may be permitted by law from
time to time.
For implementation of the Buyback, the Company has appointed M/s. Dalal and Broacha Stock Broking
Private Limited as the Registered Broker to the Company (“the Company's Broker") to facilitate the
process of tendering of Equity Shares through stock exchange mechanism for the Buyback and through whom
the purchases and settlements on account of the Buyback would be made by the Company. The contact
details of the Company's Broker are as follows:
Dalal and Broacha Stock Broking Private Limited
506, Maker Chambers V, Nariman Point, Mumbai 400021
Contact Person: Khushbu Shah
Tel: +91-22-67141414
Email: khushbu.shah@dalal-broacha.com
Website: www.dalal-broacha.com
SEBI Registration No: NSE INB 230980634 | BSE INB 010980633
Validity Period: Permanent Registration
CIN: U67120MH1997PTC111186
The Company will request the Stock Exchanges, i.e., BSE and NSE, to provide a separate acquisition window
("Acquisition Window") to facilitate placing of sell orders by Eligible Shareholders who wish to tender their
Equity Shares in the Buyback. Accordingly, Equity Shares may be tendered in the Buyback through either BSE
or NSE. BSE would be the designated stock exchange for the Buyback. The details of the Acquisition Window
will be specified by the Indian Stock Exchanges from time to time.
At the beginning of the tendering period, the order for buying Equity Shares will be placed by the Company
through the Company's Broker. During the tendering period, the order for selling the Equity Shares will be
placed by the Eligible Shareholders through their respective stock brokers (each, a "Seller Member") during
normal trading hours of the secondary market. In the tendering process, the Company's Broker may also
process the orders received from the Eligible Shareholders after Eligible Sellers have completed their KYC
requirement as required by the Company's Broker.
The reporting requirements for Non-Resident Shareholders under Reserve Bank of India Act, 1934, Foreign
Exchange Management Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of
funds, shall be made by the Eligible Seller and / or the Seller Member through which the Equity Shareholder
places the bid.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised form:
12.8.1 Eligible Shareholders who desire to tender their Equity Shares in the dematerialised form under the
Buyback will have to do so through their respective Seller Member by indicating to their Seller
Member the details of Equity Shares they intend to tender under the Buyback.
The Seller Member will be required to place a bid on behalf of the Eligible Shareholders who wish to
tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Before
placing the bid, the Eligible Shareholder will need to transfer the tendered Equity Shares to Indian
Clearing Corporation Limited or the National Securities Clearing Corporation Limited, as may be
applicable ("Clearing Corporations”) by using the settlement number or special account of Clearing
Corporation through the early pay-in mechanism as prescribed by the Depositories. This shall be
validated at the time of order | bid entry. The details of the settlement number for the Buyback will
be provided in a separate circular which will be issued at the time of issue opening by the Clearing
Corporation.
For Custodian participant orders for dematerialized Equity Shares, early pay-in is mandatory prior to
confirmation of order by custodian. The Custodian Participant will confirm | reject the orders not
later than the closing of trading hours on the last day of the Tendering Period. Thereafter, all
unconfirmed orders will be deemed to be rejected. For all confirmed Custodian Participant orders,
any order modification will revoke the custodian confirmation and the revised order will be sent to
the custodian again for confirmation.

Upon placing the bid, the Seller Member will provide a Transaction Registration Slip (“TRS") generated

by the Exchange bidding system to the Eligible Shareholder on whose behalf the bid has been placed.

The TRS will contain the details of order submitted like Bid ID No., Application No., DP ID, Client ID,

No. of Equity Shares tendered etc.

In case of non-receipt of the completed tender form and other documents, but receipt of Equity

Shares in the accounts of the Clearing Corporations and a valid bid in the exchange bidding system,

the bid for Buyback shall be deemed to have been accepted.

Equity Shares held in the Physical form:

All Eligible Shareholders of the Company holding Equity Shares in physical form should note that in accordance

with the proviso to Regulation 40(1) of SEBI LODR, as amended from time to time read with press release no.

12/2019 dated March 27, 2019 issued by SEBI, with effect from April 1, 2019, the request for transfer of

securities shall not be processed unless the securities are held in dematerialised form with a depository.

Accordingly, the Company shall not accept the Equity Shares tendered under the Buy-Back unless such Equity

Shares are in dematerialised form.

ACCORDINGLY, ALL ELIGIBLE SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN

PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES ARE ADVISED TO

APPROACH THE CONCERNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY SHARES

DEMATERIALIZED.

IN CASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM

FOR DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS

OF DEMATERIALIZATION IS COMPLETED WELL IN TIME SO THAT THEY CAN PARTICIPATE IN THE

BUYBACK BEFORE BUYBACK CLOSING DATE.

Modification | cancellation of orders will be allowed during the tendering period of the Buyback. Multiple bids

made by a single Eligible Shareholder for selling the Equity Shares shall be clubbed and considered as "one" bid

for the purposes of acceptance.

The cumulative quantity of Equity Shares tendered under the Buyback shall be made available on the website

of BSE_(www.bseindia.com) and NSE (www.nseindia.com) throughout the trading session and will be updated

at specific intervals during the tendering period.

Method of Settlement:

Upon finalization of the basis of acceptance as per Buyback Regulations:

12.12.1 The settlement of trades shall be carried out in the manner similar to settlement of trades in the
secondary market and as intimated by the Clearing Corporation from time to time.

12.12.2 The Company will transfer the consideration pertaining to the offer through Company's Broker who
in turn will make the funds pay-in to the Clearing Corporation's Bank account on or before the pay-in
date for settlement. For Equity Shares accepted under the Buyback, the Eligible Shareholders will
receive funds payout in their bank account attached with Depository Account from the Clearing
Corporation. The payment of consideration to all Eligible Shareholders validly participating in the
Buyback will be made in Indian National Rupees ("INR").

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

12.12.4 In case of Eligible Sellers where there are specific RBI and other regulatory requirements pertaining
to funds pay-out, which do not opt to settle through custodians, the funds pay-out would be given to
their respective Seller Members settlement bank account for onward transfer to the Eligible Sellers.
For this purpose, the client type details would be collected from the Registrar to the Buyback.

12.12.5 The Eligible Shareholders will have to ensure that they keep the depository participant ("DP") account
active and unblocked to receive credit in case of return of Equity Shares, due to rejection or due to
non-acceptance of shares under the Buyback.

12.12.6 Excess demat shares or unaccepted demat shares, if any, tendered by the Eligible Shareholders will
be transferred by the Clearing Corporation directly to the Eligible Shareholders' DP account. If the
securities transfer instruction is rejected in the depository system, due to any issue then such securities
will be transferred to the Seller Members depository pool account for onward transfer to the Eligible
Shareholder. In case of Custodian Participant orders, excess demat shares or unaccepted demat
shares, if any, will be returned to the respective Custodian depository pool account. The Custodian
Participants will return these unaccepted shares to their respective clients on whose behalf the bids
have been placed.

12.12.7 If Eligible Shareholders' bank account details are not available or if the fund transfer instruction is
rejected by Reserve Bank of India or bank due to any reasons, then the amount payable to the Eligible
Shareholders will be transferred to the Seller Member for onward transfer to the Eligible Shareholder.

12.12.8 Every Seller Member who puts in a valid bid on behalf of an Eligible Shareholder, must issue a
contract note for the Equity Shares accepted in the offer. The Company's Broker must also issue a
contract note to the Company for the Equity Shares accepted under the Buyback.

12.12.9 Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller

Members for payment to them of any cost, charges and expenses (including brokerage) that may be

levied by the Seller Member upon the selling Eligible Shareholders for tendering Equity Shares in the

Buyback (secondary market transaction). The Buyback consideration received by the selling Eligible

Shareholders from their respective Seller Members, in respect of accepted Equity Shares, could be

net of such costs, charges and expenses (including brokerage) and the Company accepts no

responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred
solely by the selling Eligible Shareholders.

The settlements of fund obligation for Equity Shares shall be effected as per the SEBI circulars and

as prescribed by BSE and Clearing Corporation from time to time.

The Equity Shares lying to the credit of the Demat Escrow Account will be extinguished in the

manner and following the procedure prescribed in the Buyback Regulations.

-
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12.8.3

12.8.4

12.8.5

13. COMPLIANCE OFFICER

Ms. Jeegeesha Shroff Company Secretary & Compliance Officer

Gandhi Special Tubes Limited

201-204, 2nd Floor, Plaza, 55, Hughes Road, Next to Dharam Palace, Mumbai 400007, Maharashtra, India
Tel: +91-22-23634179 Email: complianceofficer@gandhitubes.com

Investors may contact the Compliance Officer for any clarification or to address their grievances, if any, during office hours
i.e. 10 a.m. to 5 p.m., Indian Standard Time on all working days except Saturday, Sunday and Public holidays.

14. REGISTRAR TO THE BUYBACK OFFER AND INVESTOR SERVICE CENTRE

In case of any query, the shareholders may contact the Registrar & Share Transfer Agent during working hours i.e. 10 a.m.
to 5 p.m., on all working days except Saturday, Sunday and Public holidays, at the following address:

Karvy Fintech Private Limited
Karvy Selenium, Tower-B, Plot No 31 - 32,

KARV Y I Gachibowli Financial District, Nanakramguda Hyderabad 500032, India

Tel: +91-40-67162222 Fax: +91-40-23431551
Contact Person: Mr. Murali Krishna E-mail: gstl.buyback2019@karvy.com
SEBI Registration Number: INR000000221, Validity Period: Permanent Registration

15. MANAGERS TO THE BUYBACK

Prime Securities Limited

1109/1110, Maker Chambers V, Nariman Point, Mumbai 400021, Maharashtra, India
Tel: +91-22-61842525 Fax: +91-22-24970777

Contact Person: Mr. Apurva Doshi Email: gstl_buyback@primesec.com

SEBI Registration Number: MB/INM000000750, Validity Period: Permanent Registration

16. DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board of Directors of the Company, in their capacity as directors,
accept full and final responsibility for the information contained in this Public Announcement and confirm that such document
contains true, factual and material information and does not contain any misleading information.

For and on behalf of the Board of Directors of
GANDHI SPECIAL TUBES LIMITED

Sd/- Sd/- Sd/-
Mr. Manhar G. Gandhi Mr. Jayesh Gandhi Jeegeesha Shroff
Managing Director Director Company Secretary

DIN: 00041190 DIN: 00041330 Membership No: ACS 48091

Place : Mumbai,
Date : July 31, 2019
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Gandhi Special Tubes Ltd.

Regd. Off.. 201-204, Plaza, 2nd es Road, Next to D aram Palace, Mumbai - 400 007.
Tel: 2363 4179/ 2363 4183 / 2363 5042 e Fax:91-22-2363 4392
E-mail : info@gandhitubgs.com e Website : www.gandhitubes.com
CIN.: L27104MH1985PLCO36004

JULY 31,2019 AT 4.16 P.M.

provisions of Sections 68, 69 and 70 and all other appli  le provisions, if any, of the Companies Act, 2013

Obligations and Disclosure Requirements} Regulations, 2015 and in compliance with the Securities and

the “Mechamsm for acquisition of shares through Stock Exch * notified by SEBI vide circular

CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, including any amendm s thereof.

(FPIs), Members of foreign nationality, etc., shall be subject to the provisionsco  ned in the Foreign Exchange



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.

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 r / Letter of Offer with the Securities and

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

initiate all necessary actions for preparation and issue of various documents including letter of offer, opening,
operation and closure of necessary accounis including escrow account with the bank, entering into agreements,

Equity Shares bought back by the Company, and such other undertakings, agreements, papers, documents and
correspondence, as may be required fo be filted in connection with the Buyhack with the Securities and Fxchange
Board of India, Reserve Bank of India, Stock Exchanges, Registrat of Companies, Depositories and / or other
regulators and statutory authorities as may be required from time to time.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any Members

process in relation to such Buyback, if so permissible by law.

or desirable, to settle any questions, difficalties or doubts that may arise and ly, to do all acts, deeds,

secking any further consent or approval of the Members or othe  se to the end and intent that they shall be
deemed to have given their approval thereto expressly by the rity of this Resolution.”

Certified to be True copy

Company Secretary&



STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“THE ACT"”)

Ftem No. 4

The earlier Buyback activity was successfully completed in the month of Aprit 2018, wherein 8,80,000 shares
were bought back at a price of Rs. 500/~

The Board of Directors of the Company at its meeting held on Tuesday, May 28, 2015 (“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 authonttes as may be required under
applicable laws, approved buyback of fully patd-up Equity Shares of the Company of face value of Rs. 5/-
{Rupees Five) each {“Equity Shares”) up to 9,800,000 (Nine Lakh} Equity Shares, on a proporizonate basis
through the “Tender Offer” route under Stock Exchange mechanism in accordance with the Act, the Companies
{Share Capital and Debentures) Rules, 2014 (“Rules™), to the extent applicable, the Secunties and Exchange
Board of India (Listing Obligation and Disclosure Requirements} Regulations, 2015, the Securities and
Exchange Bpard 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 Apnl 13, 2015 as amended via SEBI cireular
CEFD/MCR2/CIR/P2016/131 dated Drecember 9, 2016 (“SEBT Circular”) at 2 maximum price of Rs. 850/-
(Rupees Five Hundred Fifty only) per Equity Share payable in cash for an aggregate consideration not
exceeding Rs. 49,50,00,000/- (Rupees Forty Nine Crore Fifty Lakh only) (“Offer Size”) excluding
iransaction costs viz. filing fees, adwvisors’ fees, brokerage apnlicable taxes such as securities trapsaction 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, 2019 (the last audited financial
statements available as on the date of Board Meeting recommending the proposal of the Buyback). The Offer
Size of the Buyback constitutes 24.94% of the aggrepate paid-up share capital and free reserves of the Company,
and represents 6.51% of the fotal issued and paid-up equity share capital of the Company.

Since the Buyback is more than [0% of the total paid-up equity capital and free reserves of the Company, 1t 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 refating to the Buyback are given betow:

{&) Necessity for the Buyback:
The Buyback is being underiaken by the Company after taking into account the strategic and operaticizal
cash needs in the medium term and for retuming surplus funds to the shareholders. The Buyback is being

undertaken for the following reasons;

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

(it}  The Buyback is generally expected o improve return on equity and eamings per share by reduction
1 the equity base, thereby leading to long term increase in shareholders” value;

(i) 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 fo 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, would be classified as “Smail
Shareholders”

in lieu of Equity Shares to be accepted under the Buyb  offer or not fo participate and get a
resultant increase in their percentage shareholding in the Company post the Buyback offer, without
additional inve

Maximum amount required under the Buyback its percentage of the total paid-up share capital

The maximum amount required for Buyback will not exceed Rs. 49,50,00,000/- (Rupees Forty Nine
Crore Fifty Lakh only)} excluding transaction costs viz. brokerage, applicable taxes such as securities

paid-up share capital and free reserves as per the audited accounts of the Company as on March 31, 2019
which is within the prescribed limit of 25%.
surplus, as permitted by the Buyback Regulations or the Act

The Company shall transfer from #ts 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

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

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

The Equity Shares of the Comp  are proposed 1o be bought back at a pnice of Rs. 556/ {Rupees Five

Hundred Fifty only)} per sh  {“Maximum Buyback Price”). The Buyback Price has been arrived at
after considering various factors including, but not limited to the trends in the volume weighted average

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

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:

on BSE and NSE, respectively, during s preceding the date of intimatien fo the

Stock Exchanges of the date of the Meeting of the Board of Directors wherein proposal of the

@



&

(e}

Maximum number of securities that the company proposes to buyback:

The Company proposes to buyback up to 9,600,000 (Nine Lakh) Fquity Shares of face value of Rs 5/-
(Rupees Five) each of the Co , which represents 6.51% of the total number of Equity Shares of the

Comparty.

Method to be adopted for the Buyback:

conditions as may be deemed fit by the Company.
As required under the Buyback Regulations, the Company will announce a record date (“Record Date™)

participate in the Buyback (“Eligible Shareholder(s)”). Consequent io the approval of the Special
Resolution under this Notice, Eligible Shareholders will receive a Letter of Offer along with a Tender /

The Equity Shares to be bought back is divided in two categortes:
()  Reserved category for small sharehelders; and

Asde
holds

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

Based on the holding on the Record Date, the Company will determine the  tlement of each Eligible
Shareholder to tender their shares in the Buyback. This entitlement for each Eligible Shareholder will be

and the ratio of the Buyback applicable in the category to which such shareholder belongs. In order fo
ensure that the same shareholder with multiple demat accounts / folios does not receive a higher

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

PANSs 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

the sequence of the PANs and name of joint shareholders are identical The shareholding of mstitutional
investors like mutual funds, pension fimds / trusts, insurance companies etc., with co n PAN will not

shares are held for different schemes and have a different de account nomenclature based on
information prepared by the Registrar and Transfer Agent as per the shareholder records recetved from

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 1o participate. Eligible Shareholders holding Equity Shares of the Company may



@

&

(h)

if any.

Shares held by the shareholder as on the Record Date.

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:

12 months from the date of special resolution approving the Buyback.

The aggregate paid-up share capital and free reserves as on March 31, 2019 is Rs. 1,98,45,45,058/- Under
mpany i.e. s Rs. 49,61,36,265/- (Rupees Forty Crore

be utilized for the Buyback, is not ing Rs.

only) and is therefore within the limit of 25% of the Company’s fully paid-up sh  capital and free
reserves as

statements

exceed 25% of the total paid-up equity capital of the Comp i that financial year. Accordingly, the
maximum number of Fquity Shares that can be bought back in the current financial vear is 34,54,654
Equity Shares. Since the Company proposes to buyback up to 9,00,000 Equity Shares, the same s within
the aforesaid 25% limit.

Details of bolding 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, May 28,2019
is as follows:

Sr. No. Name SNhl:a“rlel:e;e(l)s % Shareholding
1 Manhar G. Gandhi {HUF} 24,730 0.6]
2 Manhar G. Gandhi (Small HUF) 1,25.036 .90
3 Manhar G. Gandhi 19.39,375 14.03
4 1.13.323 082
5 Bhupatrai G. Gandhi (Small HUF} 1,189,042 0.86
6 Bhupatrai G. Gandhi 18,22,84¢ 13.1%
7 Javesh M. dhi 10,99.796 7.96
8 Manoj B. Gandhi 10,33,260 7.48%



429,077 | 3.11

Jigna M. Gandhi
1,15,120
Bina Tushar Shah
Nilesh Vinodrai Mehia
Gandhi Finance Co. LLP 4,71,241
1,01,23,612
{ii} Agpgregate sharcholding of the Directors / Partners of Promoter Companies / Entities, as on the

date of Wotice convening of General Meeting, i.e. Tuesday, May 28, 2019 1s as follows:

B. M. Gandhi Investment Co. LLP

Sr., Name of Parmers Number of %o
No. Shares heid Sharehoiding
i Jayesh M. Gandhi (Designated Partner) 10,99,796 7.96
2 Manoj B. Gandhi (Designated Partner) 16,33,260 7.48

Gandhi Finance Co. LLP

Sr. Name of Partners Number of Yo
Na. Shares held Sharsholding
i Manhar G. Gandhi {Designated Partner) 19,389,375 14 03
2 Bhup iG. Gandhi {Designated Pariner) 18,22,840 13.19
3 Bharti M. Gandhi 7.39.022 535
4 Chandra B. Gandhi 443,762 321
5. Manoj B. Gandhi 10,33,266 748
6 Jayesh M. Gandhi 10,99,796 796

the date of Notice convening of General Meeting, i.e. Tuesday, May 28, 2019 is as follows:

Sr. Name Designation Number of Yo

No. Shares held

1 Manhar G. Gandhi Managing Director 19,39,375 14 03

pa B atai G Gandhu Joint Managing Director 18.22.840 1319

3. Jayesh M. Gandhi Non-executive Promoter 10,99,796 7.96

Director

4 Dharmen B. Shah Independent Directoer Nil N1l

5 Dhirailal 8. Shah Independent Director 3,998 003

6 Kavas N. Warden Independent Director 27,000 020

7 Bhavi 1. m Nil Wil

g Shobhana R. Vartak Chief Financial Officer Nil Nil

9 Jeegeesha G. Shroff Company Secretary Nil Nit
s



{iv) Aggregate aumber 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 & Managerial Personnel of the Company during a peried 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:

Other than as mentioned below, none of the Promoter, Promoter Companies / Entities, Persons in
Control of the Company, Directors of Promoter Companies / Entities and Directors & Key Managenal
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, 1.e. Tuesday, May 28, 2019.

Name Aggregat Nature of Maximum Date of Minimum Date of
e¢No.of transactions price per Maximum  price per  Minimum

shares share (Rs.) Price sitare (Rs.} Frice
purchase
d / {soid}

Kaan Inter-se
Manoi 99,600 © fs N.A. N.A N.A. N.A.
Gandhi Transter =

Gift

Promoter
Kavita B g 6og) Interse NA NA. N.A NA
Transfer —

Gift
Rahul PI;‘:“:?“”
Jayesh 50,000 erse NA. N.A N.A. NA.
Gandhi Transfer —

Gift
— e
G. (50,000 N.A. N.A. N.A. NA
Gandhi Trans_,f'er -

Gift
Jigna Market February February
N.Mehta (20} Sale 334.25 12.2019 354.10 12,2019

Intenfion of Promoter, Prometer Companies / Entities and Persons in Control of the Company 1o
participate in Buyback:

In terms of the Buyback Regulations, under the Tender Ofter route, the Promoters ot 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, May 28, 2019 fo participate in the Buyback and it may tender up to
an aguregate maximum of 28,98,i45 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.  Promoter Name Number of Maximum Number of
Nu, Shares iwic  Shuares iriended (o Tender
1 Manhar G. Gandh (HUF) 84.730 18,990
2 Manhar G. Gandh (Small HUF} 1.25036 69976

3 Manhar G. Gandh 1639375 4,156,103



The details of the date and price of acquisition of the Equity Shares that the Promoter intends to

4 Bhupatra1 G Gandh (HUF)

3 Bhupatrai G. Gandh (Small HUF)
[ Bhupatrai (3. Gandh

7 Javesh M. Gandhi

8 Manoj B. Gandhi

9 Bharti M. Gandh:

10 Chandra B. Gandhi

11, Gopt I Gandhi

12 Jigna M. Gandhi

13 Karishma J. Gandhi

14 Karan M. Gandiid

15 Rahul J. Gandht

16  ligna N.Mehta

17 Bmna T. Shah

18 Nilesh V. Mehta

19 B. M. Gandh: nvestment Co LLP
20 Gandhi Finance Co. LLP

Total

tender
1} Manhar G. Gandhi (HUF)
Date of Matare of T sacgtion
Transaction
{ Allotment
25/0171088 | B *
Sub-Total
Sub division of Face Value of
26/03/2008 Equity Shares from Rs. 10/- each
_toRs. 5/- each
! iIl o
Total

2)

Manhar G, Gandhi (Small HUF)

Date of
Transaction
/ Allotment
25/01/1988 | Rights Issue *

Sub-Total

division of Face YValue of
Equity Shares from Rs. 10/- each
to Rs. 5/- each
27/03/2018 | Tendered in Buyhack Offer

26/03/2008

1,13,323
1,19,042
18,22 840
10.95.796
10,33,

7.39.022
4.43.762
429077
423338
2,30,510

X L0 F Y
1.15.120
47.180
32,800
8,800
5.16.388
4.71.24)
1,01,23,612

Mumber of
Equity Shares

122040

12,200

24,400

18,990

Numher of
Equity Shares

39,500

39,500

79,000

9,024

Consideration
Price (Rs.}

1

>

[1"H

NA

]

L)
o
&

Congideration
Price {Rs.)

1000

NA

500 00

17,363
70,122
462269
1.43.330
1.48092
67.446
35,842
1,68,604
57495
15,516
1,09,
53,420
47180
Nil
8,800
5.16.388
4,71,241
28.98,145

Face
Value
iRs.}
1gan

8

73
]
[t ]

Face
Value
{Rs.}
1000

5.00

5.00



3) Manhar G. Gandhi

Prate of

Transaction
! Allotment
30/12/1992

30/04/1998

26/03/2008

17201050

27/03/2018

Ri Issue *

Purchase

Sub-Total
Sub division of Face Value of
Equity Shares from Rs. 10/- each
ta Rs. 5/- each
Purchase

Tendered in Buyback Gffer

Toial

4) Bhupatrai G. Gandhi (HUF)

Date of
Transaction
/ Allaiment

25/01/1988

26/03/2008

27/03/2018

Nature of Transaction

Rights Issue *
S

Sub diviston of Face Value of
Equity Shares from Rs. 10/- each
to Rs. 5/~ each

Tendered in Buyb  Offer

%) Bhupatrai G, Gandhi (Small HUF}

Date of
TransacHon
/ Allotment
251

26/03/2008

Z7/G3/20138

Mature of Transaction

Sub-Total

Sub division of Face Value of
Equity Shares from Rs. 10/- each
to Rs. 5/- each

Teidered i

Total

NMumber of
Equity Shares

1.01,700

90,000

2,61 200
5,22,400
1,26,295

4,16,165

Number of
Equity Shares

12,200

12,200

24 400

7,037

Number of
Equity Shares

3G 400
39,400

78,800

Cenz  ration
Price (Rs.)
1000
6.52
NA
9351
500.00
Consideration
Price {Rs.}
10.00
NA
500.00
Consideration
Price (Rs.)
10an
NA
ERTY,

Value
{Rs.}
1000

10.00

500

500

500

Face
Value

1000

500

500

500



Bhupatrai G. Gandhi

Date of
Transaction
/ Alletment
07/12/1995
20/04/1998
16/10/200G
17/1G/2000

02/04/2001

26/03/2008

t 27/0372018

Transaction
f Allotment

02/01/19%6

09/01/1996
17/10/2000
20/10/2000

26/03/2008

7/03/2018

Nature of Transaction

Purchase
Purchase
Purchase
Purchase

Sub-Total

Sub division of Face Value of
Equity Shares from Rs. 10/- each
to Rs. 5/- each

Tendered 1t Buyback Otter

Total

7} Jayesh M. Gandhi

Purchase

Purchase

Purchase
Purchase

Sub-Total
Sub division of Face Value of
Equity Shares from Rs. 10/- each
to Rs. 5/- each
Tendered in Buyback O

Total

Mangoj B. Gandhi

Date of
Transaction
/ Allotment

Q0  1/1996
08/01/1996

09/01/1996

Nature of Transaction

Purchase
Purchase

Number of
Equity Shares

20
90,000
95,300
29,700
55,000

2,90,000
5,80,000

1,17,731

4,62.269

ef

Equity Shares
11,000

44,000

35,100
14,900
1,05,500
2,11,000
67,676

1,43330

Number of
Equity Shares

11,
44,000

1,000

Conside  ien
Price {Rs.)

1710
6.52
17 30
17.50

12.65

NA

S00.00

1871

18.62

17.50

17.22

NA

560.60

Consideration
Price (Rs.}

18.7}
18 62

1763

Value

{Rs.}
1000
10.00
14.06
10 00

1500

500

540

Faro
Value
{Rs.}
10.00

10.00

10.00
1G 60

5.00

500

Face
Value

10.00
1000

10.00



20/1¢/2000  Purchase 50,000 17.22 1600

Su 1 1,065,000
12008 Sub division of Face Value of
26/03/2008 ity Shares from Rs. 10/- each 2,12,000 NA | 500
.
27/03/2018  Tendered in Buyback Offer 63,908 500.00 500
Total 1,48092
9) Bharti M. Gandhi
Date of Nature of Transaction Number of Consideration Face
Transaction Equity Shares Price {Rs.} Value
/ Allotment {Rs.}
20/06/19%6  Purchase 23,000 1645
02/08/1996  Purchase 2,500 17.40 10.60
05/08/1996  Purchase 7.300 16.95 16 00
08/03/1999  Purchase 4,000 938 14060
11/03/1999  Purchase 3,000 937 10 00
12/0311009 2 21
10/08/2001  Purchase 10,900 1080 16.60
Sub-Total 56,100
Sub division of Face  ue of
26/03/2008  gouieSh  from Rs. 10/- each 1,12,200 5.00
to Rs. 5/-
27/03/2018 44,754 500.00 500
T 61446
10} Chandra B. Gandhi
Date of Consideration
Transaction Price (Rs.}
{ Allotment
11/02/199%
08/03/195%9
06/G1/2000
UHOTIZ001

12/08/2003  Paurchase

Sub-Total



26/03/2008

27/63/2018

11} GopiJ. Gandhi
Date of

Transaction
/ Adllotmentt

24/02/1997

25/02/1997

27/02/1997

17031997
18/03/1997
29/65/1597
31/03/1999

01/04/1999

15109/

27/03/2018

12) Jigna M. Gandhi

Transaction
{ Allotment
09/07/2001

Sub diviston of Face Value of

Equity Shares from Rs. 10/- each 62,600
to Rs. 53/- each
Tendered in Buyback Offer 26,758

Equity Shares |

Purchase
Purchase 300
Purchase
4,600 |
Purchase
Puichase
Sub division of Face Value of
Equity Shares from Rs. 10/- each
to Rs. 5/- each
Tendered in Buyback Offer 29,196 |
of
Equity Shares

Purchase 7.000

NA

500.00

Price {Rs.}

1533

1500

13768

500.00 |

ids
Price (Rs.}

12.60

5.00

500

16.00

10.00

1200

10

5.00

Value

10.G0



12/08/2003  Purchase 10,000 22.60 10.00

26/02/2004 P 12,800 30.89 1500
15/09/2006  Purchase 12,800 137.68 1000
Sub-Total 41,800
Sub division of Face Value of
26/03/2008  gyity Shares from Rs. 10/ each 83,600 NA 500
to Ks. 5/- each
27/03/2018  Tendered in Buyback Offer 26,105 530.00 5.00
Toiat i §7

13} Karishma J. Gandhi

Datc of Mumber of Consideration Face
Transaction Equity Shares Price (Rs.) Value
/ Allgtment {Rs.)

1611141998  Purchase 8,000 8.86 10 06
11/09/19%9  Purchase 1,700 12.77 10 00
20/09/1999  Purchase 4,300 12.86 1600
09/05/2000  Purchase 100 13.20 1060
11/05/2000  Purchase 200 13.20 10.00
31052002 P 100 1565 1000
03/02/2004 Purchase 250 30.00 1000
Sub-Total 14,650
Sub division of Face Value of 29,300 NA 5.00
26/03/2008 Equity Shares from Rs. 10/- each
to Rs. 5/- each
27/03/2018  Tendered in Buyback Offer 13,750 50000 500
Total 15,510

14} Karan Manoj Gandhi

Date of Nature of Transaction Number of Consideration Face
Transaction Eq  Shares  Price(Rs) Value
{ Allptment
25/09/1997  Purchase 4,000 10.35 10.0G
§12/11/1998  Purchase 8,060 8.85 10,60
Sub-Total 12,000
26/03/2008 vy Shares from Rs. 10/- each 24,000 NA 500
to Rs. 5/- each

27/03/2018  Tendered in Buyback Offer 12,628 500.00 500



18/06/2018  Promoter Inter-se Transfer — Gift 99,600

Total 1,00972
15} Rahul Jayesh Gandhi
Date of Naturg of Transaction Number of
Transaction Equity Shares
/ Allotiment
30/01/2005%  Purchase 4,300
02/02/2009 P ase 3,000
Sub-Total 7,300
27/03/201%  Tendered in Buyback Offer 3.880
08/04/2019  Prometer Inter-se Transfer - Gift 50,000
53,
16) Jigna Nilesh Mehta®
Date of Nature of Transaciion Number of
Transaction Equity Shares
{ Allotment
Ason

26/03/2008  Face Value of Rs. 5/- each

17y Wilesh Viaodeai

Date of Nature of Transaction Nuniber of
Transaction Equity Shares
/ Alipinertt
As on Sub divided Equity Shares of 8,800
26/03/2008  Face Value of Rs. 5/- each
: Total |' 8,800

i8) B. M. Gandhi Investmeni Co, LLP

Patc ¢t Mature of Trassaction Mumber of
Transaction Equity Shares
/ Allotment

Z3ig5iigse 2OF i 32150
30/12/1992  Rights Issue * 1,59,500
Sub-Total 2,91,650

15/09/2006  Sale 12,000

Consideration
Price (Rs.)

38.52

3819

360.00

Nil

Consideration
Price (Rs.)

Consideration
Price {Rs.)

NA

Consi  aticn

Price {Rs.)

000

1000

136.32

500

Face
Yalue
Rs)
500

5.00

500

500

Face
Value
(Rs.}
500

5 B
B~

,.,..
<
o
o

10.00



0

(k)

Sub division of Face Value of

26/03/2008 Equity Shares from Rs. 10/- each 5,59,300 NA 5.00
to Rs. 5/- each
27/03/2018  Tendered in Buyback Offer 42512 500.00 5.00

19) Gandhi Finance Co. LLP

Daie of Nature of Tr ciion erof Face
Transaction Equity Shares Value
/ Allotment

T 1000
233/ 1980 iv.oy s
25/01/1988

| 3er1z/1092  Righislssue® 1 247,560

15/09/2006 12,000 13632
Sub-Total 2,55,200
R Sub division of Face Value of
26/03/2008 Equity Shares from Rs. 10/~ each 5,10,400 NA 5.00
to Rs. 5/- each

27/03/2018 | Tendered in Buvback 39.159 500.60 5.00

Total 4,71,241

cash.

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 1o March 26, 2008 are not availabie

No Defaults:

The Co  any 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 mnterest payable therecn to any
finaneial institution or banking company, in the last three vears.

Confirmations from the Board:

The Board of Directors of the Company has confirmed that it has made a full enquiry mio 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 34% Annual General Meeting will be declared, approving the

()

approving the Buyback as well as for the year immediately following the date on which special



0

{(m)

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

and will not be rendered insol within a period of one vear from the date of the Board meeting as
also from the date of general meeting Resolution;

{ii) Informing 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 Bankruptey Code, 2016.

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 Obligatiens and Disclesure

Obligations and Disclosure Requirements) (Fourth Amendment} Regulations, 2018), effective from April 1,
of securities
form with 3
amendment to the applicable Act, Rules or Regulations, the Company will net be abie to accept Equity
Shares tendered in physical form in the Buyback, Shareholders are advised to approach the concerned
depository participant to have their Equity Shares dematerialized before tendering their Equity Shares
in the Buyback.

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

To,

The Board of D tors,
Gandhi Special Tubes Limited
201-204 Plaza, 2™ Floor,

55 Hughes Road.,

Nexf to Pharam Palace,
Mumbai — 400007

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 T of the Securities and Exchange Board of
India (Buy Back of Securities) Regutations, 2018 (as amended} (“SEBI Buyback Regulations™}.

The Board of Directors of the Company have approved a proposal for buyback of Equity Shares by the
Company at its meeting held on May 28, 2019 in pursuance of the provisions of Sections 68, 6% and 70 of

Management of the Company to provide a report on the accompanying statement of permissible capifal
payment (' Annexure A’} as at 31* March, 2019 (hereinafter referred to as the “Statement™). This statement



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,
inchiding the computation of the amount of the permissible capital payment, the preparation and maintenance
of dil accounting and other relevant supporting records and documents. This respousibility 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:

{. whether we have inquired into the state of affairs of the Company in relation to the audited financial
statements as at March 31, 2019; .

il. if the amount of permissible capital payment as stated in Annexure A, has been propedy determined
considering the audited financial statements as at March 31, 2019 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 May 28, 2019 have formed the opinion
as specified in Clause (x) 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 pericd of one year
from the aforesaid date and from the date on which the results of the shareholders” 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
Centificates for Special Purposes, issued by the Institute of Chartered Accountants of India. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered
Aecountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (8QC} 1,
Quality Control for Firins 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 fo its audited financial statements as
at and for the year ended March 31, 2019 which has been approved by the Board of Directors of the
Company on May 28, 2019;

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 i 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, 2019,

¢ The Board of Directors ofthe Company, in their mesting held o May 28 2019 bave formed their ppinion
as specified in clauvse {x} of Schedule 1 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 resclution dated May 28, 2019, and from the date on




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
Sﬁ:}u@‘“ﬁ 68 a.uu other upyuﬁ@%’h’é pro visions of n{"E (,an’x"mnﬁa ATE, 2013 and the SEB] ﬁa‘j u«vls “Rf«_-_g,mda.m;m,

(ii) to enable the Board of Directors of the Company to include in the explanatory statement to the notice for
special resolution, public announcement, draft letier 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 iaw and (b} the Central Bepository Services
{India) Limited, National Securities Depository Limited and

(it} for providing to the Managers, each for the purpose of extinguishment of equity shares and may not be
suitable for any other purpose.

For Shashilcant J. Shah & Co.
Chartered Accountants
{Firm Reg. No. 109996W)

Stvashihant J, Shah

Partner

Membership No. 015905
UDIN: 19013905AAAAADS433

May 28, 2019
Mumbat




Annexure A

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 financizal statements of the
Company for the March 31, 2019

Paid up capital {1,38,18,616 shares of Rs.5/-

Profit and loss account balance 191.54 51878

Total paid up capital and free reserves
Maximum amount perrmissible for buyback under Section 68 of the
Companies Act, 2013 49 61,36,265

Chartered Accountants
{Firm Reg, No. 109996W)

Shashikant J. Shah

Partner

Membership No. $15905
UDIN: 19015905AAAAADS433

28, 2615

Mumbai

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

1
1L

111,

1v.

¥l

All the Equity Shares of the Company are fully paid up;
The Company will not Buyback its Equity Shares so as fo delist its shares from the Stock Exchange;

immediately preceding the date of the Board meeting;
the Company shall not buy back its shares from any person through negotiated deal whether on or off

implementation of the Buyback;

the Company has been in compliance with Sections 92, 123, 127 and 129 of the |

the Company shall not make any offer of buyback within a period of one year reckoned from the date
of the buyback period, as defined in the Buyback Regulations;



Vil

X1

xii.

X1v.

XV.

XVi.

Xviti.

XIX.

the Company shall not issue and allot any shares or other specified securities {including ESOPs)
including by way of bonus, till the date of expiry of the buyback period,

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;

twice the paid-up capital and free reserves after the Buyback as prescribed under the Companies Act
and rules made thereunder,

there 15 no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the
provisions of the Companies Act, as on date,

Pursuant 1o Regulation 24(1)(f) of the Buyback Regulations, the Company shall not raise further capital

except in discharge of its subs1 obligations;
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

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 debentyres into equity shares;

public announcement of the offer tc B ack is made;

The Company shall not Buyback locked-in shares and non-transferable shares or other specifted
securities till the pendency of the lock-in or till the shares or other specified securities become
transferable;

The Company shall transfer from its free reserves, a sum equal to the nomunal value ofthe Equity Shares

transfer shall be disclosed in its subsequent audited balance sheet;
The special resolution approving the Buyback will be valid for a maximum period of one vear from the
date of passing the said special resolution {or such extended period as may be permitted under the

the Buyback shall be decided by the Board (or its duly constituted Committee} within the above time
limits;

under the Buyback Regulations and the Act and will not be held for re-issuance;

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 of group of investment companies; and

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 compl  n of the Buy-
back.

{0}  Forany clarifications related to the Buyback process, shareholders holding Equity Shares of the Company may

contact:

Company: Gandhi Special Tubes Limited
Contact Person:  Jeegeeshs Shroff

Tel: BFI-23634175

Email

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  ited accounts for the period from
Apnl 1, 2018 to March 31, 2019, the Auditors Report dated Tuesday, v 28, 2019, are available for inspection

from the date of dispatch of the notice up to the date of AGM, i e. Wednesday, July 31, 2019.

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 [tem
No. 4 in the accompanying Notice for approval by the Members.
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None of the Directors or any Key Managerial Personnel of the Company or their respective relatives are in
anyway, concemned 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.
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For GANDHI SPECIAL TUBES LIMITED~ ™ - .

e
Jeeg: Shroff

Company Secretary & Compliance
Membership No: A48091






