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GANDHI SPECIAL TUBES LIMITED PROCEEDINGS OF THE POSTAL BALLOT

PRoCEEDITT'GS OF l'HE POSTAL BALLOT PIIOCESSCONDIIeTED BY GANUIII

PRESEN'T

Shn M C Candlu

Shri Jayesh M Gandhi

-Chairman & Managrng D;ector (Member)

-Director (Member)

IN ATTENDANCE

Smt Shobhana Vartak - ChiefFinancial Ofllcer
ShriBhumitra V Dholakia - Scrlrtmrzer
Ms Jeegeesha Shroff - Comp Secretary & CompLance Oficer

Background

It was infonned by the Company Secretaiy that the Company, pulsuant to Section 110 and all other
applicable provrsions of the Companies Act, 2013 read wi8r Rule 22 of dte Cornpanies (Managem€nt

and Admlnrstration) Rules, 2014 and all apphcable provisions of SEBI (Listing Obligations and

,Disclosure Requremcnts) Regrlations, 2015 has proposed to pass a Specral Resolution through

'Postal Ballot as mcntroned rn the notrce daled 18'" December, 2017

The Company has provided the facility of e-voting to all the shareholders wh were members as on
Lhe cut-offdare (r.e 22"d December,2017) and appointed t\ts Ka y Compu rshare Private Ltd as

an agency to p e the e-voting platform. The Company completed fte dispabh ofthe notice to the
shariholders o ' December, iOl 7 ald the voting period wai oommenced on 29'h December, 2017
at 9 00 a m (ls'f ) and ended on 27' January, 2018 at 5 0() p m (lST)

Notlces to tIe Shalchoiders

Shri Bhunrtra V Dholakia, (J\4embershrp No FCS 977) or m his absence, Shri Nrupang B
Dholako, (l\4embership No. ACS 34?22), Desrgnated Partner of lvUs Dholalia & Associates LLP,
Company Secretanes in Practice was appoinGd as a Scrutnizer for conducting the Postal bailot and
e-votlng D l'ar ard ransparent mann€r The deemed date ofpassng the resolutlon is the last date of

The notice of the Postal Ballot was sent by email to those members whose e-mail ID were regstered
with their deposrtory porticipanb (in case of shares held in DEMAT Form) ald by Registered Post
the members wlrose email lD were not registered. Thg notice ofPostal Ballot was also posted on the
Company's rvebsrte. www eapdhiflrbes.com

A1ler thc duc scrutrny of all t}te Postal Ballot forms/ e-voting rcceived within drc prescribed trme, the
Scruhzer has subrnrtled h$ repon on 29'January, 2018

mentrooed in the Notice of Postal Ballot hav€ been duly passed as Special Resolutions:
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Itenr Norl.

ROUTE

*RESOLVED I IIAT pusuant to Artrcle 24A and 24B of the Articles of Association of the

Company and the provisions of Sections 68, 69, 70 ard 110 and all other applicable provisions, if
any, of the Companres Act,2OI3 ("theAcf'), the Companies (Share Capital end Debentures)

Rules,2014 to the extent appLcable, the Companies (Management and Admrrxstratlon) Rules,

20i4, the Secrutres and Exchange Board of lndia (Listing Obligations arrd Dlsclosure
Requirements) Rcgulations, 2015 and in compliance wlth the Securities and Exchange Board of
lndia (Buy Back of Securities) Regulations, 1998 ("Buyhack Regulations"), as amended liom
trmg to time, and subJect to such other applovals, pennlsslons, sallctlons and exemphons as may be

necessar! and sub1ect to such conditions and modrtications, if any, as may be prescrlbed or
lmposed by tlle appropriate authonhes whlle grantmg such approvals, p€finrsstons, sancuons and

exemplions, rvhrch may be agreed by the Boald of Directors of the Company ("Board"), wluch
expression shall rnclude any Committee constituted/ to be constituted by the Board to exercise rts
powers, rncluding tlre powers con ed by thts Resolution), consent ofthe Members be and is
hereby accorded ibr the buyback by lhe Company of its lllly paid-up equity shzlres of f'ace value of
Rs 5,'- (Rupccs lrivc) cach ("Equity Shares") rLp to 3,30,000 (Eight Lakns Eighty Thousand)

Equrty Sharcs (rcprcsentng 5 997o of dre total rssued and paid-up equrty share capital of the

Conpany) at a pr ice of Rs 500/- (Rupe€s Five Hu.ndred only) per Equity Share, payable in cash

for an aggregate consideration not exceeding Rs 44,00,00,0t10/- (Rupees Forty Four Crores

only)(hereinafter referred to as the "Buyback Size" or "Offer Size") excluding trarlsaction costs

vrz filiug l'ees, advrsors' fees, brokerage, applicable taxes such as securihes transaction tax, GST,

sLrDp duty, public arurou cenent cxp€lrses, prilturg and dispatch expenses arrd odr€r urcidellal
arrd related expcnses, etc., being wrthin the limit of 25oA of the aggegate of the paid-up share

capital and free reserves as per the audited accounts ofthe Company as on March 31, 2017, out of
the free reserves ofthe Company (rncluding securities premtum accotnt) and / or such other souce
as may be pcrmLtted by the Buyback Regulatrons or the ,{ct, Iiom the Members of the Company,
as on the record date, on a proportionate basis, through the "Tender Offer" route as prescribed

under rlLe Buyback Regulahons ("Iluyback')

RESOLVED F(IRTIIER THAT the Company, to t]le extent legally permissible, implement the
Buyback using the "Mechanism for acquisition of shares tkough Stock Exchange" notified by
SEBI vide cLrcLLIar CIWCFDPOLICYCELLA /2015 datr:d April 13, 2015 as amend€d vra SEBI
crcular CFD/DCRI/CI R /P/20 l6113l dated Decernber 9, 2016, including any arnendrnents thereof.

RESOLVED l-URTIIER THAT tJre Company may buyback Equity Shares from all the existing
lvlembers holding Eqrriry Shnres of the Company on a proportionate basis, provrded 15% (fiftecn
perccnt) of thc number of Equity Shares .,lhich the Company proposes to Buyback or number of
Equity Shares emitled as per the shareholdrng of smrll shareholders as on the record date,

whrchever is higlrer, shall be reserved for the small shar€holders, as prescnbed under Regulatton 6
of the Buyback Regulatrons

R-ESOLVED FUR-I llER TIIAT the Br-ryback of Equity Shares fiom non-resident Memb€rs of
the Company, rncludrng Overseas Corporate Bodies (OCBs), Foreign Instilutional Investors (FIIs)
/ Foreign Pontblro lnvestors (FPls), Members of forergl natronality, etc, shall be subject to
Forergn Excharge l\4aLragement Act, 1999 and rules and regulations liamed thereunder, if any,
Incomo Tax Act- l96l and rules and regulations liamed drereLrnder, as applicable, and shall also be
subject to such approvals lf, and to the e),1ent necessary or requlred from the conoemed authontles
rncludmg approvals lrom the Reserve Bank of lndra or authorized dealers under the Foreign
Exchange N{anagernent Act, 1999 and t]le rules, reguJations liamed thereurder, ifany

RESOLVI,D FURI'HER THAT the Board be and is hereby authorized to delegate all or any of
the power(s) conierred herernabove as it may in its absolute discrehon deem fit, to alry Conmiltee
oi Director(s) ("Buyback Committee") of the Company in order to giv€ ellect b fie aforesaid
resolution, nrclLidurg but Dot limited to finalzing the tenns of the Buyback like record date,
€nhtlement rdtro, the time frame for completron of Buyback; appomtrnent of merclunt balrker,
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brokers, lawyers, depository participants, escrcw agents, bankers, advisors, regrsFars, scruhnzers,
consultants, repres€ntatLves, btermediaries, agencies, printers, advertising agency, compliance
ofhcer, as may be requued, for the implementation of the Buyback, preparation, finalizing, sigrung
a,rd filing of the Public Announcement, t}e Dralt Letter of O{Ier / Letter of OITer widr the
SecuntLes and Exchange Board of India, the stock exchanges where the Equity Shares are listed
arrd other approp ate authonties and to make all necessary applications to t}te appropriate
authorities lor theL. approvals urcluding but not lilnited to approvals as may be requred from the
Securilies and Exchenge Board of Indi4 Reserve Bank of India under the Foreign Exchange
Management Act, 1999 and the rules, regulations frarned thereunder; and to rnitiate all necessary
actrons for prcparahon and issue of various documents rncludng letter of offer, openng, operation
and ciosure of necessary accounts mcluding escrow account with tbe bank, entering into
agreements, relcase of pubhc arnouncement, filing of declaration of solvency, obtaning a.ll

necessary cortificates aod reports tiom statutory auditors and other thrrd partres as required under
applicable larv, extinguishment of dematerialized shares alrd sical destruction of share
certificates in respect of the Equity Shares bought back by the Company, and such other
undertakings, agreements, papers, documents and correspondence, under dre Common Seal ofthe
Company, as rney be reqr.rired to be filed rn connection with the Buyback wirh dre Securities and
Exchange Board ol lndra, Reserve Bank of tndia, Stock Exchanges, Registrar of Companies,
Deposrtorres and / or other regulaiors and statutory arrthorities as may be requir-ed from Ltme to
tlmc

RESOLVED FURTTIER TIIAT nothrng contaured helern shall conl'er any right on the part of
any Members to offer and./or ary obligation on the part of the Company or fie Board or the
Buyback Conrmittee to Buyback any shares, and / or inrpair any power of the Company or the
Board or the Buyback Committee to terminate any process ln relation to such Buyback, if so
peroussrble by lirv

RESOI-VED FTJRTIIER THAT for the pu4rose of giving effect to dris Resolution, the Board or
the Buyback Corlrrittee be and is hereby cmpowered and authorised on behalfofthe Company to
accept aid rnake any alteration(s), modification(s) to the terms and conditions as it may deem
necessary, concenrng any aspect ofthe Buyback, in accordance widr the stanrtory requirements as
well as to grvc such direcrions as may be necessary or desirable, ro settle aiy questions, dilfrculties
or doubts that mey anse and gcnerally, to do al1 acts, deeds, matters and things as the Board and /or
Buy Back Committee may, in lts absolute discreLion deenr necessary, expedient, usua) or proper rn
relatron to o. rn connection wilh or for matters consequential to the BLryback uthout seeking any
further consent or approval of the Members or otherwise to the elld and intent that t]iey shall be
deemed to have grven their approval thereto expressly by the authoriry ofthis Resolution

Su tu marv ol l{esulls

Particulars
No. ofVotes

PerceniageE-voting Postal Ballot Total
Votes Votes Votes

Favor t1002535 194S90 | | 19't 525 99 9944
Against 31 601 632 0 0056
l'otal r r002566 t9559t lt 198t57 i00 00
,lbstain/l nI alid

Based on the above results, dre Resolution has been deemed to have been passed wrth requisite
rrajority on SattLrday, 27d January, 2Ol8 (i e lasr dare for receipt of posral Ballor Forms) is per
Clause l6 6 3 of Secretarial Standards-2

n'I
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Itellr no.2-

"RESOLVOD lltA'f ptrstrant to the provisrons of Sectiotrs 197' 198 and 203' read wlth

Schedule V aud other applicable provisions of the Companies Act 2013' the approval be and is

hereby accordcd lbr the appolntment of Shri M. G Gandli as Managtng Director ofthe Company

for a lirther perod of Five years with eiTcct fiom 1st January, 2018 on the terms and conditions

ncluding rernuneratrotr as set out 1n the draft agreement and signed by the Chainnan of the

remLmerahor] conrmlttee tbr the purpose of identificatlor which agreement is hereby specifically

si!'rctioned wrth a liberty to the Directors to alter arrd !3ry the terms and conditions of the said

appontment anc / or agrcemenr, so as not to exceed the limits of remlmeration, lf any, specilied rn

Schedule V to tlre Conrpanies Act, 20ll or any arnendments thereto as may be agreed to bet\leen

the Board olDitectors and Shn M G Gandhi

OVERALL REllLlNERATIONI

Subject to drc provrsions of Sect)ons 197, 198, read with Schedule V and other provisrons

apphcable of thc Cornpanres Act, 2013. if any, the renluneration payable (o Shri M G Gandh\

Managing Dtrector, m any financial year shall not exceed 50% (five percent) of thc net profits of

the Cornpi ry

MINIMUNI Rtrr-l UN ER,A.TION

Will be according to the appltcable provisions ofschedule V ofthe Companies Act, 2013

Wrthn the aforesard ceiling, the remuneration payable (except the Commission) toShriM G

Gandhr, Managrng Drfector, shall be as follows.

SALARY, PERQTJISTTES AND ALLO}VANCES

Not Exccedirg Rs 10,00,000/- pm Incluslve of all perqu6ltes and allowarces except those

specifically excltrded as per Schedrrle V ofthe Act

COMMISSION:

As decrdc<l by the Board of Dfectors at the time of adoptron of accounts' but not eKceeding the

cerltng in respect of overall remlrneration as prescribed rmder Sectton 19? and 198 of the

ComDanies Act. 2013

Other Term and Conditions

a) Leave: 30 rvorkrng days leave (travelling tlme inclLrded) once in every year of service, wi*t

encashmenr oi un-avarled leave at the end oftenure

b) Contnbutron to Provident Fund, Superannuation Fund or Annuity Fund to ihe extent these

erther surgly or pur together are not taxable u)der the Income Ta-x Act, 1961I gatulry payable

at a rate not e\ceedlng half a monlh salary for each cornpleted year of servlco and encashmenr

oftut av rlcd leave at the end of tenure shall not be included in the computatlon of the cetltng

olr rcmrrneratron In tcrms of Schedule V of the Companies Act, 2013

4v-) \
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c) ShoM G Candhr will notbe entltled to sttttng fces for meetings of the Board./ Comrnitiee of
the Board anended by hirn

d) Shri l\'1 C Gandhr shall not be liabie to rerire by rotahon

Sunrnrary ol Results

Particulars

No. of votcs
PercenlageE-voting Postal Ballot Total

Votes Votes Votes

l'avor I 100221 I | 95590 11197801 99 9979

Against 231 0 002 r

Total 1t002442 195591 I I I98033 100

Abstain/lnvalid

Based on the above results, the Resolution has been deemed to have been passed wlth reqursrte

majority on SatLuday, 27s January, 2018 (i.e last date for receipt of Postal Ballot Forms) as per

Clause 16 6 3 ofSecretarnl Standards-2

Itcm no.3-

PAYMENT OF RCIvT]NERATION WITH EFFECT FROM OI.OI.2OI8

'RESOLyED 'fltAT pursLrant to the provisious ol'SectioDs 197, 198 and 203, read with

Schedule v and odrer applrcable provrsrons ofthe Companies Act 2013, the approval be and ts

hereby accorded for the appoiffment of Shri B G Gandhi as Joint Maraging Director of the

Company 1br a irLrther period of Five years with effect Aom lst Jailuaty, 2013 on the tems ard

conditrons urcluding rernuneration as set out in the dtaft agreement and signed by the Chairman of
the remuneratron commrttee for the purpose of ldentification whicb agreemel)t is hereby

specifically senctroned wrttr a )ibeny to the Dfectors to alter and Ya].y the terms and conditrons of
the said appounnrent and / or agreement, so as not to exceed the limits of Iemunemtion, if any,

specilied rn Schedule V to the Companies Acl, 2013 or arry amendments thereto as may be agreed

to between re Board of Directors and Shri BG Candhi "

OVERALL RENIUNERATION:

Subject to the provLsrons of Sectrons 197, 198, read with Schedule V and other provrsrons

applicable of tJre Corrpanies Act, 2013, if any, the remuneration payable b Shri B G Gandhi, Jt

Managing Drrector, rn any linancial year shall not exceed 5oZ (five percent) of the net profits of
the Compary

NIINIMUIIT RETTUNERA.TION

Will be accordrng to the apphcable provisions of SchedrLle V of the Companies Act, 2013.

Witlin the aforesaid ceiling. the rem!.ueration payable (excepl the Cornmission) to Shri B G

Gandhr, Jt Maragrng Diector, shall be as follow

SALARY, PEII.QUISITI,S AND ALLOWANCES

Not Exceeding l{s 10,00,000/- pm inclusive of all perquisites and allowances except those

specifically cxcluded as per Schedule V ofthe Ac
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