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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS [ BENEFICIAL DWNERS
OF EQUITY SHARES OF GANDH] SPECIAL TUBES LIMITED FOR BUYBACK OF EQUITY SHARES
THROUGH TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY BACK
OF SECURITIES) REGULATIONS, 1998, AS AMENDED

This Public Announcement (“the Public Announcement”| is being made pursuant to the provisions of
Regulation Bi1) of the Securities and Exchange Board of India tEBu'r Back of Securities) Regulations,
1898 ["the Buyhack Regulations”) for the time being in force, including any statutory modifications
and amendments from time to time, and containg the disclosures as specified in Part & of Schedule I to
the Buyback Regulations.

OFFER FOR BUYBACK OF NOT EXCEEDING 8,680,000 (EIGHT LAKHS EIGHTY THOUSAND] FULLY PAID-
UP EQUITY SHARES OF FACE VALUE OF RS. 5/- EACH OF GANDHI SPECIAL TUBES LIMITED AT A PRICE
OF RS, 500/- (RUPEES FIVE HUNDRED ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE
BASIS BY WAY OF A TENDER OFFER ROUTE THROUGH 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 o the context or
meaning thereof, ba deemed 1o include a duly authorised “Buyback Committee") of Gandhi Spacial
Tubas Limited ("the Gompany™] at ther Meeting beld on Monday, December 18, 2017 "Board
Meeting ] has passed a resolution to buyback the Equity Shares of the Company, subject to such ather
approvals, permissions and sanctions a3 may be necessary and subject to any modifications and conditions,
if any, a& may be prescribed by the appropriate authorities which may be agreed to by the Board, which
expression includes any committee consiituted by the Board to exercise its powers, and subject to such
conditions and modifications a5 may be prescribed or imposed by such government, ragulatory, statutory
or approprigte authorities. The Company sought approval of its shareholders for the sasd Buyback, by a
special resplution, through the postal ballot notice dated Manday, December 18, 2017 {"Postal Ballot
Notice"). The sharehalders approved the said proposal of Buyback of Equity Shares and the results of
the postal ballot were announced on Monday, January 29, 201B. Through the postal ballat, the
shareholders of the Company hawe approved, by & special resolution, the buyback [“the Buyback") of
not exceeding 8,80,000 (Eight Lakhs Eighty Thowsand only) fully paid-up equity shares of face value of
Rs. 5I- iRupees Five only} each of the Company ["Equity Shares™) from all the existing sharehalders |
beneficial owners of Equity Shares of the Company as on the Record Date, on a proportisnate basis, by
way of a Tender Offer route through Stock Exchange Mechanism, at a price of Rs. 500)- (Rupees Fve
Hundred only| per Equity Shara |"Buyhack Offer Prica"] payabla in cash, for an aggregate amount of
Rs. 44,00,00,000(- |Rupees Forty Four Crores only| ("Buyback Offer Size").

The Buyback is in accordance with Artiche 244 and 248 of the Articles of Aszociation of the Company,
provizions contained in the Sections 68, 69, 70 and 110 of the Companies Act, 2013 [Mthe Act™),
and applicable rules thereunder including without hmitation, the Companies (Share Capital and
Debentures) Rules, 2014 ("Share Capital Rules"), the Companies (Management and Administration|
Rules, 2014 ("Management Rules”) and the Securnities and Exchange Board of India [Listing
Dbligations and Disclozure Reguirements| Regulations, 2015 ("SEBI LDDR™), as amended, to the
gxtent applicable, including any statutory modification or re-eanactment thereof for the time being in
forca, and all other applicabla provisions, if any, of the Act and the provisions contained in the
Buyback Regulations, as amended from time to time.

The Buyback is further subject to approvalisl, permission|s) and sanctionis) s 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, mchuding but not mited to Securities and
Exchange Board of India ("SEBI™) and the stock exchanpes where the Equity Shares of the Company are
listed an BSE Limited ("BSE”) and National Stock Exchange Limited ["NSE") (collectively “Stock
Exchanges”),

The Buyback Offer Size iz 24.89% of the total paid-up capital and free reserves as per the aodited
financial statements of the Company for the financial year ended March 31, 2017 {the last audifed
financial statements available as on the date of the Board Meeting) and ks within the statutory Emit of
26% of the total paid-up caprtal and free raserves as per the |ast audited financial statements of the
Company. The maximum number of Equity Shares proposed to be bowght back represents 5.98% of the
total number of Equity Shares of the paid-up share capital of the Company as on March 31, 2017,

The Buyback Offer Size does not include any other expanses incurred or to be incurred for the Buyback
lika filmg fees payable to SEEI, stack exchange, brokerage, securities transaction tax, GST, stamp duty,
pdvizors fees, public announcement publication expenses, printing and dispatch expenses, and other
incidental and related expenses ithe "Transaction Costs")

The Buyback will be undartaken on a proportionate basis from the holders of Equity Shares | Baneficial
Ownars af Equity Shares of tha Company as an a Record Date being Frday, Fabruary 9, 2078 {"Record
Date”), as per the records made available to the Company by the Depositories as on the Aecord Date
[“Eligible Shareholders”) through the Tender Offer procass prescribed under Regulation 4(11(a) of the
Buyback Regulations. Additionally, the Buyback shall be implemented by the Company wsing the
"Mechanism for acquisition of shares through Stock Exchange™ as specified by SEBI in the circular
bearing numbar CIR/CFO/POLICYCELL 172015 dated Apel 13, 2015 as ameanded wia SEBI eircular CIFD)
DCRZICIRI P{2018/131 dated December 9, 2018, including any amendments thereta [“SEBI Circulars”).
Im this regard, the Company will request the Stock Exchanges to provide the separate Acguisition Window
[as defined in paragraph 13.4 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. Oince the Buyback is concluded, all
Equity Shares purchased by the Company in the Buyback waill be extinguished.

The aggregate paid-up share capital and free reserves of the Company as per the awdited financial
statements as on March 31, 2017 on a standalone basis is Rs. 176.78,26,222/- {Rupees Dne Hundred
sevenly Six Crores Seventy Eight Lakhs Twenty Six Thousand Two Hundred and Twenty Two only).
Uinder the provisions of the Act, the maximum amount utilized for the Buyback shall not axceed 25% of
the total paid-up capital and free reserves of the Company, as per the audited standalone financial
statements of the Company a5 on March 31, 2007, i.e. As, 44,18,56,556]- iRupees Forty Fowr Crores
Mineteen Lakhs Fifty Six Thousand Five Hundred and Fifty Six ondy). The maximum ameunt proposed to
be wtilized for the Buyback offer is Rs. 44,00,00,000/- {Rupees Forty Four Grore onlyl, excluding brokerage
and other costs and is therefore within the limit of 25% of the Company’s total paid-up equity capital
and free resarves, as per the audited standalone financial statements as on March 31, 2017,

Further, snder the Act, the number of equity shares that can be bought back in any financial year cannot
gxceed 25% of the fully paid-up Equity Shares of the Company in that financial year. Sccordingly, the
maximum number of Equity Shares that can be bowght back in the current financial year iz 36,74,654
[Thirty Six Lakhs Seventy Four Thousand Six Hundred Fifty Four) Equity Shares [calculated on the basis
of the total paid-up equity capital of the Company &s on March 31, 201/]. As the Lompany proposes to
buyback wp to & 80,000 iEight Lakhs Eighty Thousand] Equity Shares, the same is within the aforesaid
25% limit.

In terms of the Buyback Regulations, under Tender Offer route, the members of Promater and Promoter
Group of the Company have the option to participate in the Buyback. In this regard, select members of
the promaters and promater growp of the Company have expressed their mtention wia their letters dated
December 18, 2017 to participate in the Buyback and may tender up to a maximum of 33.37.200
[Thirty Three Lakhs Thirty Seven Thowsand Two Hundred) Equity Shares or such lower number of Equity
Shares in compliance with the Buyback Regulations | terms of the Buyback. The axtent of their participation
in the Buyhack has been detased in Paragraph 7 of this Public Announcement.

1.10 The promoter and promater group of the Company are already in control over the Company and therefore
such chamge 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 vatmg rights of tha promoters, which constitute 73.27% of the total aguity capital and voting mghts
of the Company as on the date of this Public Announcement, may change. Company and the promoter
and promater group of the Company have endertaken that i case there is an increase in sharehaldng|
voting rights of the promoter and promoter group beyond 75% in the Company, necessary steps will be
faken to reduce sharehelding) voting mghts of the promoter and promoter group in accordance with the
provisions contained under Rule 134 of the Securities Contract iRegulation) Rules, 1957, as amended,
so that the Company is in due compliance of the minimum public shareholding requirement. The Campany
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5. MAXIMUM AMOUNT OF FUNDS REQUIRED FOR BUYBACK, BUYBACK AMOUNT AS A PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND SOURCE OF FUNDS FROM WHICH BUYBACK
WOULD BE FINANCED:

The maximem amount of funds required for the Buyback will not exceed Rs. 44,00,00,000/- [Rupees Forty Four
Crore anlyl, excluding transaction costs, namely applicable taxes such as securities transaction tax, GET, stamp
duty, filing fees, advisors fees, brokerage, public announcement expenses, printing and dispatch expenses and
other incidental and related expenses. The Dffer Size is 24.89% of total fully paid-up share capital and free
reserves of the Company on a standalone basis, which is within the stipulated lmit of 25% of the aggregate of
the fully paid-up share capital and free reserves of the Company as on March 31, 2017, The funds for the
implementation of the proposed Buyback will be sourced out of the free reserves of the GCompany fincluding
Securities premium account] or such other source as may be permitted by the Buyback Regulations or the Act.
The Company shall transter from its free reserves or securities premium account, 8 sum equal to the nominal
value of the equity shares so bowght back to the Capital Redemption Reserve Account, and details of such
transfer shall be disclosed in its suhsequent audited financial statements. Borrowings from banks and financial
institutions, it any, will not be used for the Buyback.
6. DETAILS IJF SHAREHOLDING AND TRANSACTIONS IN THE SHARES DF THE COMPANY:
B.1 The aggregate shareholding of the Fromaters and persans in control of the Company as on the date of the Postal
Ballat |u:a, i.e, Manday, December 18, 2017, is 1,07,69,567 Equity Shares, comprising 73.27% of the equity
share capital of the Company, a5 shown bebow:

Sr. No.| Name Number of Shares held | % Shareholding |
1. Mamhar G. Gamdhi (HUF) 90,140 0.61
2, Manhar G. Gandhi |{Small HUF} 1,34,060 0.9
3. Manhar G. Gandha 21,158,670 14.39
4, Bhupatrai G. Gandhi (HUF| 1,20,360 0.82
5. Bhupatrai G. Gandhi {Small HUF) 1,27,720 0.87
6. Bhupatrai G. Gandhi 19,40,51 13.20
7. Jayesh M. Gandhi 11,867,466 7.94
8. Manoj B. Gandhi 10,97, 168 146
9. Bharti M. Gandhi 183,776 5.33
10, Chandra B, Gandh 4,770,520 3.40
11. Gopi J. Gandhi 4,568,273 3.12
12, Jigna M, Gandhi 4,486,443 3.06
13. Karishma J. Gandhi 2,44,.300 1.66
14, Karan Mamoj Gandhi 243,000 1.65
15, Kawita B, Gandhi 94,600 0.68
1E. Rahul Jayesh Gandhi 69,000 0.47
17, Jigna Milesh Mehta 47,200 0.3
1B. Bina Tushar Shah 32,800 0.22
18. Milesh Yinodrai Mehta 8,800 0.06
20 B. M. Gandhi Investment Co, LLP b, 59,300 1.8
21. Gandhi Finance Co. LLP 5.10,400 347
Total 1.07,69.567 73.27
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
&r. No.| Name of Partnars Number of Shares held | % Shareholding
1. Jayesh M. Gandhi (Designated Partmer| 11,67,466 7.94
2 Manoj B. Gandhi iDesignated Partmar) 10.97.168 746
Gandhi Finance Co. LLP
&r. No.| Name of Partners MNumber of Shares held | % Sharuhlding_
1. Manhar G. Gandhi {Designated Partnear) 21,158,670 14.39
2, Bhupatrai G. Gandhi (Designated Partner} 19.40,571 13.20
3. Bharti M. Gandhi 183,778 533
4, Chandra B. Gandhi 4,770,520 3.0
5 Manoj B. Gandhi 10,97,168 71.46
6. Jayesh M. Gandhi 11,67 466 7.94

6.3 Aggregate Shareholding of the Direciors and Key Managerial Personned of the Company:

MNone of the Directors or Key Manaperial Personnel of the Company helds any Equity Shares in the Company
except for the following, a5 on the date of the Postal Ballot Notice, Le., Monday, December 18, 2017.

Sr. No.| Name Designation Number of Shares held | % Shareholding
1. Manhar G. Gandhi Managing Director 21,165,670 14.38
Z Bhupatrai G. Gandhi Joant Managing Director 19.40,571 13.20
3. Jayesh M. Gandhi Non-executive Promoter Director 11,67 466 7.54
4. Dharmen B, Shah Independant Director Ml Hal
5. Dhirajlal &. Shah Independent Directar 4,250 0.03
6. Kavas N. Warden Independant Directar 28,500 0.18
1. Bhavi Jatin Koradia Indegendant Director Nl Hal
8. Shobhana Rajan Vartak Chief Finamcial Dfficer Nil Nl
9. Jeegeesha Shroff Company Secretary Nil Nil

6.4 No Equity Shares of the Company have been purchased | old by the Promotes, Promoter Companies | Entities,

Directors of the Promoter Companies | Entities, persons in control of the Company and Directors and Key Managerial

Personnel of the Company during the persad from B months precading the date of the Board Meeting at which the

Buyback was proposed and the date of this Postal Ballot Motice i.e., Monday, December 18, 2017.

7. 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 tarms of the Buyback Regulations, under the Tender Offer route, the Promaters of the Company have the option to
participate in the Buyhack, In this regard, the tollowing Promoters of the Company have informead the Company wia
their betters dated December 18, 2017 regarding their intention to participate in the Buyback, and accordingly may
tender up to a maximum of 33,37, 200 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 maxmum number of
Equity Shares intended to be tendered by each of the promoters in the Buyback.

) Bhupatrai G. Gandhi

Date of Transaction || Nature of | Number of Equity | Issue | Acquisition Face Valus
Allotment Transaction Shares Price (Rs.] [Rs.)
071211995 Puirchasa 20,000 17.10 10.00
Z20/04/1938 Purchase 80,000 B.52 10.00
16/10{2000 Furchasa 85,300 17.30 10.00
17/10/2000 Purchase 29,700 17.50 10.00
D2i04/2001 Purchase 55,000 12.65 10.00
Sub-Tatal 2.90,000
2B/03(2008 | Sub diviston of Face Value of Equity Shares fram Rs. 10)- each to Re. 6i- each
Total | 5,80,000 |
71 Jayesh M. Gandhi
Date of Transaction /| MNature of | Number of Equity | Issue | Acquisition Face Value
Allatmant Transaction Shares Price (Rs.) [Rs.)
02/01/1996 Purchasa 11,000 18.71 10.00
0B/01/1996 Puirchasa 44,000 18.682 10.00
09(01/1996 Purchasa 500 17685 10.00
17{10{2000 Furchasa 35,100 17.50 10.00
201102000 Purchase 14,900 17.22 10.00
Sulby-Tatal 1.05,500
260312008 | Sub division of Face Value of Equity Shares fram Rs. 10)- each to As, 5- each
Total | 2,11.000 |

B} Manoj B. Gandhi

Date of Transaction /| Nature of | Number of Equity | lIssue | Acquisition Face Value
Allotment Transaction Shares Price (Rs.) Rs.)
02(01/1996 Purchase 11.000 18.71 10.00
DE01/1996 Furchase 44,000 18.62 10.00
02011996 Purchase 1,000 17.65 10.00
20010/2000 Furchase 50,000 17.22 10.00
Sub-Total 1.06,000
ZB/03(2008 ] Sub division of Face Value of Equity Shares from Bs. 10)- each to Rs. 5j- each
Total | 2,12,000 |
% Bharati M. Gandhi
Date of Transaction || Nature of | Number of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price (Rs.) Rs.)
20/06{1996 Furchasa 25,000 18.45 10.00
027081996 Purchasa 2,500 17.40 10.00
0h/08 18496 Purchass 7,300 16.95 10,00
] Purchase 1,000 L] 1000 |
11/03/1998 Purchase 3,000 B.37 10.00
12/03/1899 Purchasa 3.400 877 10.00
107082001 Furchasza 10,900 1080 10.00
Suib-Tatal 56,100
260312008 | =ab divigion of Face Value of Equity Shares from Rs. 10)- each to Rs. 5 each
Total | 1,12.200 |
10) Chandra B. Gandhi
Date of Transaction /| Nature of | Number of Equity | Issue | Acquisition Face Value
Allotment Trangaction Shares Price (Rs.) Rs.)
111021898 Furchase 2200 5.2% 10.00
0B(03/1999 Purchasa 2,900 8.37 10.00
251071998 Furchase 5,000 14.15 10.00
0601/2000 Furchase 2,300 13.20 10.00
07/01/2000 Purchasa 1,800 13.27 10.00
a0y 2001 Purchase 5,000 12,60 10.00
12108/2003 Purchase 12,000 22.60 10.00
Sub-Total 31,300
2BI0312008 | Sub division of Face Value of Equity Shares from Bs. 10)- each to Rs. bi- each
Total | 52,600 |
11] Gopi J. Gandhi
Date of Transaction /| Nature of | Number of Equity | Issue | Acquisition face Value
Allotmant Transaction Shares Price (As.) Rs.)
13/02{1997 Purchasza 3.000 15.00 10.00
140211997 Furchase 1,000 15.00 10.00
24(0211987 Purchase 1,100 1515 10.00
25(02/1997 Purchasa 6.000 15.33 10.00
ZEID2987 Furchase aon 16.15 10.00
2710211997 Purchasa 300 1515 10.00
14/03/1887 Purchasa 16,200 14.43 10.00
171031997 Purchase 5,500 15.00 10.00
18/03/1997 Purchase 3,500 14.80 10.00
29109/1997 Purchasa 4,000 10.35 10.00
311031998 Purchase 500 8.5 10,00
01/04{1998 Furchase 17.000 9.45 10.00
12(08/2003 Purchasa 15,000 22 80 10.00
261022004 Purchasa 12,900 30.89 10,00
15/00/2006 Purchase 12,000 137.68 10.00
Sub-Total 98,900
2610312008 | Sub division of Face Value of Equity Shares from Rs. 10J- each to Rs, 5i- each
Total | 1,97.800 |

120 Jigna M. Gandhi

and the promoter and promoter group of the Company have undertaken vide their letters dated December

18, 2007 to comply with the minimuem public shareholding reguirements even after the Buyback.

The Buyback of Equity Shares may be subject to taxation in India and in the Country of Residence of the

EilglJIE Shareholders, Plaasa refer o mluﬂ.ﬁndhﬂuhﬂ;_:nmlnr tax related informatson for particspation

in the Buyhack. In due course, Eligihle Shareholders will receive a Letter of Offer, which will contain a

miore detailed note an taxation. However, Eligibke Shareholders shoukd conswlt their legal, financial and

tax advizors before determining whether to participate in the Buyback.

1.12A copy of this Public Announcement is available on the Company's website [www.gandhitubes. com]
and is expected to be available on the SEBl website [wwersebi.gov.in} during the period of the Buyback
and on the websites of the Stock Exchanges twwwibseindia.com | wwwenseindia.comp. A copy of this
Public Annowncement will akso be available on the website of the Registrar, Karvy Computershare Private
Limited (http:/karisma karvy.com).

1.11

. NECESSITY [ RATIONALE FOR BUYBACK:

Share buyback is the acquisition by a Company of its own Equity Shares. The objective is 1o return surplus
cash to the Members holding Equity Shares of the Company. The Board, at its meating held on Monday,
December 18, 2017, considered the accumulated free reserves as well as the cash liguidity reflected in the
audited financial statements as on March 31, 2017 and considering these, the Board decided to allocate a
sum of Rs. 44,00,00,000/- (Rupees Forty Four Crores only| for distributing to the Members holding Equity
Shares of the Company, through the Buyback.

After considering several factors and benefits to the Members holding Equity Shares of the Company, the
Board decided 1o recommend the Buyback of magimum of B,80,000 [Eight Lakhs Eighty Thowsand) Equity
Shares {representing 5.99% of the fofal number of Equaty Shares of the paid-up equity share capital of the
Comgany| at a price of Rs. 500/- (Rupees Five Hundred only) per Equity Share for an aggregate consideration
of Rs. 44,00,00,000 [Rupees Forty Four Crores onlyl. As the Buyback is mose than 10% of the total paid-up
equity capital and free reserves of the Company, in terms of Section G3{2}ib) of the Act, it was necessary 1o
obtain the consant of the shareholders of the Company to the Buyback by way of a special resolution.
Accordingly, as per Section 110 of the Act read with Rule 22{161ig) of the Management Rules, the consent of
the shareholders of the Company to the Buyhack was obtained by means of postal ballot, the results of the
same were declared on Monday, January 28, 2018,

2.1 Dbjectives of the Buyback:

The Buyback is baing undertakan by the Company after taking into account the strategic and operatianal

cash needs in the mediem farm and for returming surplus funds to the sharehaldars in an effective and

gfficient manner. The Buyback s being undertaken for the following reasons:

il The Buyback will help the Company to return surplus cash to its shareholders, in prapartion o thair
sharshalding, thereby, enhancing the overall returns to shareholders;

(il The Buyback is generally expected to improve retumn on equity and Earnings per Share by reduction

in the equity basa, therehy keading to bang term increase in shareholders' valws;

The Buyback, which is being imglemented through the Tender 0ffer route, would involve allocating

1o the Small Shareholders the higher of: {a) the number of shares entitled per their shareholding: or

ib) 15% of the number of sharas to be baught back, as per Regulation & of the Buyback Regulatans,

The Campany beleves that this reservation for small shareholders would benefit & large number of

the Company's public sharehobders, who would be classified as "Small Shareholders™;

The Buyback givas an aption ta the sharehalders of the Campany, either to particapate and get cash

in liew of Equity Shares to be accepted under the Buyhack offer or not to participate and get a

resultant increase in their percentage sharehalding in the Company post the Buyback offer, without

additional investment.

(i)

[}

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

The Company proposes to buyback up to B,80,000 [Eight Lakhs Eighty Thousand) Fully Paid-up Equity Shares
of face value of Rs, 5i- each of the Company,

. 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, 500/- {Rupees Fve
Hundred only) per Equity Share ("Buyback Price") in cash. The Buyback Price has been arrived at after
considering various factors including, but not limited to the trends in the wolume weighted average
market price and closing price of the Equity Shares on the Stock Exchanpas where the Equity Shares are
listed, the net worth of the Company, price eamings ratio, potential impact on other fmancial parameters
such &s eamings per share and return on equity,

The Buyhack Price represents:

4.2 14 premium of 56.48% and 56.64% to the volume weighted average market price of the Equity
Shares on BSE and MSE respectively, during the three months precading Decembar 11, 2017,
being the date of intimation te the Stack Exchanges for the Board Meating to consider the propasal
of the Buyback; and

4.2 28 premium of 35.85% and 37.55% over the closing price of the Equity Shares on the Stock
Exchanges as on December 11, 2017, being the date on which the Company intimated the
Stock Exchanges of the date of the Meeting of the Board of Directors wherein proposal of the
Buyback was considered,

The closing market price of the Equity Shares as on the date of intimation to the Stock Exchanges of the
Board Meeting for considening the Buyback, i.e., December 11, 2017, was Rs. 368.0% and Rs. 363.50
on the BSE and the NSE respectively.

4.2

4.3

&Sr. No.| Name Number of Shares held | Maximum Number of Share

intended to Tender
1. Manhar G. Gandhi (HUF) 40,140 24,400
2 Manhar G. Gandhi [Small HUF} 1,34,060 79,000
3. Manhar G. Gandhi 21,15,670 542400
4. Bhupatrai G. Gandhi (HUF} 1,20,360 24 400
5. Bhupatrai G. Gandhi (Small HUF) 1,27.720 78,800
6. Bhupatrai G. Gandhi 18,40,571 b,E0,000
I Jayesh M. Gandhi 11,67 466 211,000
8. Manoj B. Gandhi 10,897,168 212,000
9. Bharti M. Gandhi 7.83,776 112,200
10. Chandra B. Gandh 4,70,520 62,600
11, Gopi .. Gandha 4,58 273 1,97 800
12, Jigna M. Gandhi 4,408,443 E3,600
14. Karishma J. Gandhi 244,300 28,000
14, Karan Manoj Gandhi 243,000 24,000
15. Kavita B. Gandhi 808,600 Nl
1E. Rahul Jayash Gandhi E8,000 7,300
17. Jigna Nilesh Mehta 47,200 [T
18. Bina Tushar Shah 32,800 il
14. Milezh Yinodrai Mehta B, 200 il
20. B. M. Gandhi Investmant Co. LLP 5,59 300 5,658,300
21, Gandhi Fmance Ca, LLP 510,400 b, 10,400
Total 1.07,69,567 33,37,200

The details of the date and price of acquisition of the Equity Shares that each of the promoters intend to tender

are sel out bebaw:

11 Manhar G. Gandhi (HUF}

Date of Transaction J| Mature of | Mumber of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price (Rs.} (Rs.}
25/01/19838 Rights |ssue® 12,200 10.00 10.00

Sub-Total 12,200
26032008 | aub division of Face Yalue of Equity Shares from Rs. 100- each to Rs. 5 gach
Total | 24,400 |

21 Manhar G. Gandhi (Small HUF)

Date of Transaction || Mature of | Number of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price [Rs.} Rs.}
25/0111983 Rights |ssue® 39,500 10.00 10.00

Sub-Total 38,500
2610312003 | Sub division of Face Value of Equity Shares from Rs. 100- each to Rs. 5/ each
Total | 79,000 |

31 Manhar G. Gandhi

Date of Transaction || Nature of | Number of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price [Rs.) {Rs.}

ann2naag Rights lsse* 1,010,700 10,00 10.00
a0/04)15493 Purchass 40,000 652 10.00
071042001 Purchass 69,500 12,65 10.00
Sub-Total 261,200
26/03)2008 | Sub division of Face Yalue of Equity Shares from Rs. 100 each to Bs. 5)- each
Sub-Total 5.22.400
30/01/2008 | Purchase 20,000 39.51 | 5.00
Total 542,400

4| Bhupatrai G. Gandhi [HUF|

Date of Transaction /| Mature of | Mumber of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price [Rs.} (Rs.]
25/01/19838 Rights |ssue® 12,200 10.00 10.00

Sub-Total 12,200
26/03(2008 | aub division of Face Yalue of Equity Shares from Rs. 10/- each to Rs. 5 gach
Total | 24,400 |
51 Bhupatrai G. Gandhi (Small KUF)

Date of Transaction /| Matwre of | Number of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price (Rs.) iRs.)
25/01/1988 Rights Issue” 38,400 10.00 10.00

Sub-Total 39.400
2610312008 | Sub division of Face Yalue of Equity Shares from Rs. 100- each to Bs. 5/- each
Total | 78.800 |

Date of Transaction || Nature of | Number of Equity | Issue | Acquisition Face Value
Allotment Tranzaction Shares Price (Rs.] (R=.)
0910712001 Purchasa 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
15/08/2006 Purchase 12,000 137.68 10,00
Sub-Total 41,800
ZBI03(2008 | Sub division of Face Value of Equity Shares fram Rs. 10)- each to As. 5(- each
Total | 83,600 |
13) Karishma J. Gandhi
Date of Transaction || Nature of | Number of Equity | Issue | Acquisition Face Value
Allotment Transaction Shares Price (Rs.) [Rs.)
16(11/1998 Purchase 8.000 B.86 10,00
11/08/1948 Purchase 1,700 12.77 10.00
20108/19498 Purchase 4,300 12.86 10.00
Sub-Total 14,000
26032008 ] Sub division of Faca Value of Equity Shares fram Rs. 10)- each to Rs. 5i- each
Total | 28,000 |
14} Karan Manoj Gandhi
Date of Transaction || Nature of | Number of Equity | lssue | Acquisition Face Value
Allatment Transaction Shares Price (Rs.] [Rs.)
28108/1947 Purchase 4,000 10.35 10.00
12{11{1998 Purchase 2.000 B.A5 10.00
Sub-Total 12,000
2BI03(2008 | Sub division of Face Value of Equity Shares from Rs. 10/- each to Rs. bi- each
Total | 24,000 |
15) Rahul Jayesh Gandhi
Date of Transaction || MNature of | Number of Equity | Issue | Acquisition Face Valus
Allotment Transaction Shares Price (Rs.) Rs.)
30101/2008 Purchase 4,300 3a.52 5.00
02/02/2008 Purchase 3.000 38.18 5.00
Total 7.300
16) B. M. Gandhi Investment Co. LLP
Date of Transaction || MNature of | Number of Equity | Issue | Acquisition Face Value
Allotmant Transaction Shares Price (Rs.) (Rs.]
2305/1986 IPO" 1,32,150 10.00 10.00
30r12{1992 Rights lssue® 1,589,500 10.00 10.00
Sub-Total 291,650
15/09(2006 | Sale 12,000 136.32 10.00
Sub-Tatal 2,79,650
260372008 | Sub division of Face Value of Equity Shares from Bs. 10)- each to Rs, bi- aach
Total | 559,300 |
17) Gandhi Finanee Co. LLP
Date of Transaction || MNature of | Number of Equity | Issue | Acquisition face Value
Allotment Transaction Shares Price (Rs.) iRs.]
23106(1986 IPO* 13,780 10.00 10.00
25101{1988 Raghts lssue” 5,920 10.00 10.00
J0r12{1992 Rights ssue® 247,500 10.00 10.00
Sub-Total 2,67,200
151092006 | Sale 12,000 136.32 10.00
Sub-Total 2,55,200
2610312008 | Sub divisson of Face Value of Eq-uiw Sharas from Rs. 10/- pach 1o E.-El- aach
Total | 5.10.400 |

Mote: Mome of the Promoters mentioned hereinabove has acquired any shares for consideration other than cash.
* The ratevant docoments showing the axact dare of scquisition by the Promaters in the P07 Rights fssue are not
avatalie and the same are bazed an cerfificates given by the Campany
8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS AND

THE ACT:

8.1 The Company confirms that there are no defaults subsisting in the repayment of deposits or mterest payment therean,
redemption of debentures or mterest payment therean, redemption of preference shares or payment of dividend to any
shareholder, repayment of ferm loans or inferest payable thereon 1o any financal institution or banking company;

The Company shall not issue any Equity Shares or other specified securities {including by way of bonus) 1l the
date of closure of the Buyback;

The Company shall not raise further capital for & period of one year from the closure of the Buyback offier, except
in discharge of subsisting obligations;

The Company shall not withdraw the Buyback after the Public Annowncement of the Buyback offer is made;
The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares till the pendency of
the lock-in or tall the Equity Shares become transferable;

The Caompany shall transfer from its free raserves a sum equal to the nomanal value of the Equity Shares purchased
through the Buyback to the Capital Redemption Reserve account and the detadls of such transfer shall be disclosed
in its subseguent audited Balance Sheet;

The Compary shall not buyback its Equity Shares from any person through a negotiated deal whether an or off the Stock
Exchanges or through spot transactions or through any private arrangement in the mplementation of the Buyback;
The Company has been in compliance with Sections 92, 123, 127 and 129 of the Act;

The Company confirms that as required wnder Section G3(2)d) of the Act, the ratio of the aggregate of secured

gnd unsecured debts owed by the Company aiter the Eu?'fhar:k shall not be more than twice the paid-up equity
share capital and its free resarves as on March 31, 201

8.10 The Buyback shall be comgleted wathan a period of one year from the date of passing of the special resalution;
8.11 The funds borrowed, if any from the banks and financial institutions will not be used tor the Buyback.

8.2
8.3

a4
d.5

8.6

8.7

a.8
4.9




o daziite
o, TSR, 30 AHAR 08¢

%

firrg itz dvs Rarwrer e e sy aivs T aie Rt st dre,

ST iR THEITHI Tl F=arrnd e "2 ol Seifamammemy afsa = e, Fewarmmd
ke wre gyl fegR S websrien s arande s wre asemes seEm
WV WA FHI A e 3. TR, S WA e 1 3(2) W A e
e Fta smea. T it A 1, T 9 e S Feen gl FiE o 1,
FE T @ R e e 60 e e o Ry L ml Exifaviem e Twiee
s eare, wd ln e Ay o, w9 o & w ol IeeE S TR
TSI TR SO S T ShTE TRt ST 17 BT o T ST e 13 S IEE (8)
= T = " Fean e s A
TEEE ATETR e s et s fvome e, arell, P st ek, el Pt
i TR T SRR S S e FRR . R e S ST e e S e
Topare STBR o T Tl A 71 Faiey Wewel W O T T S R A
frvem mep avsere gy anrran e, sboerea dvdl e avefemin TR e seEe
A W A AR S W I Fews OF 36 frEn e e 22 e 3 e amE [e

= T fmd, T i S 1

(As per Rule 8(2) of Security Interest (Enforcement) Rules, 2002

Whereas, the undersigned being the Authorized Officer of Rellance Capital Ltd. under the Securitization,
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002 and in exercise of the powers
canferred under saction 13 {12) read with Bule 9 of the Security Interest {Enforcament) rules 2002, issued Demand
Motices upon the Borrowers, Co-borrowers mentioned below, to repay the amount mentioned in the notice within
&0 days from the date of receipt of the said notice,

The borrower/Co-borrowers having failed to repay the amount, notice is hereby given o the Bomrower/Co-
borrowers and the public in genaral that the undersigned has taken possaession of the property described herein
below im exercise of powers conferred on himy her under Section 1.3(4) of the said Act read with Bule 8 of the said
rules on the below-mentioned dates.

The Borrower,/Co-bormowers in particular and the public in general is hereby cautioned not 1o deal with the
property and any dealings with the property will be subject to the charge of Reliance Capital Lid.

The borrower's attention is invited to provisions of sub-section (8] of section 13 of the Act, in respect of time
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| available, to redesm the secured assets,
s Name of Borrower Description of property Date of Date of Amount in
(el st A ) / Co = borrower nﬁ'::jﬂd Possession Damaf[gt: I]':Intlu
ey, 39 9, 3 PR e o vt e ) ¥ o =ikt Loan Alc No. RLLPMUMOD0178266 | ALL THAT PIECE AND PARCEL R I
: F, T (g, g - 4 = 1577 T . (e oan Alc No. 26/10,/2017|25/01,2018 5
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T ﬂﬁﬂm.fgif (| FIRTTES ) iy afirrdt 4} SHAMIM MOHAMMED ZAKIKHAN | AGRIPADA, MUMBAI - 400011 coat,

Placa: Mumbai
Date : 25/01/2018

The above-mentionaed Borrowers(s)/ Co-borrowen sl Guarantors(s) are hereby given a 30 days' Notice to repay
the amount, else the mortgaged properties will be sold on the expiry of 30 days' from the date of pubdication of this
MWatice, as per the provisions under the Rules 8 and 9 of Security Interest (Enforcement) Rules, 2002,
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9. CONFIRMATIONS BY THE BDARD:

The Board has confirrmed that it has made a full enguiry into the affairs and prospects of the Company and has farmed
the opinion that:

10

.1

8.2

9.3

Immediately following the date of the Board meeting held on Monday, December 18, 2017, and the date of
pa:sngnl the shareholders' resolution alppm-nug the Buyback, i.e., Saturday, January 27, 2018, there will be no
grounds on which the Comparny can be fowsnd unable to pay its dabts;

B3z regards the Company's prospects for the year immediately following the date of the Board meeting held on
Monday, December 18, 2017 approving the Buyback as well as for the year immediately following the date of the
shareholders’ resolution approvng the Buyback, ie., Saturday, January 27, 2018, and having regard fo the
Board's intention with respact to the management of the Company's business durng that year and to the amaunt
and character of the financial resources which will, in the Board's view, be available to the Company during that
year, the {:m;:mnv will be able 1o meet its liabilities as and when they fall due and will not be rendered insolvent
within a period of one year fram the date of tha Board meating approwing the Buyback held on Monday, Decamber
18, 201 ras alzo from the date of the shereholders” resolution, 1.e., Saturday, Janeary 27, 2018; and

In forming an opinion a5 aforesaid, the Board has taken into account the labilities (ncluding prospective and
contingant liabikties), az if the Company was I:mir:ﬂ;;I wound up under the provisions of the Act and the Insolvency
and Bankruptcy Code, 2016 (to the extent notified and in forcal.

THE TEXT OF THE REPORT DATED DECEMEER 18, 2017 RECEIVED FROM SHASHIKANT J. SHAH & C0., THE

COMPANY"S STATUTDRY AUDITORS ADDRESSED TO THE BOARD OF DIRECTORS OF THE COMPANY IS
REPRODUCED BELOW:

The Board of Directors

Gandhi Special Tubes Limited

201-204 Plaza, 2nd Floor, 55, Hughes Road, Mext to Dharam Palace, Mumbai - 400007, Maharaghtra, India

Sub: Etnmrﬁhﬂ.ndﬂnr's Report in respect of proposed buyhack of equi

shares by Gandhi Special Tubes
Limited i{the "Emumf'] in terms of the clavse [xi) of Part A of Schedule Il of the Securities and
Exchange Board of India [Buyback of Securities| Regulations, 1998 (as amended) " Buyback Regulations")
Ths Report is issued in accordance with the terms of our engagement letter dated December 18, 2017,

The Board of Directors of the Com an; have approved & prurusﬂl for buyback of Equity Shares by the Company
at its meeting held on December1B, 2017 in pursuance of the provisions of Sections 68, 69 and 70 of the
Companies Act, 2013 {the "Act") and the Buyback Regulations. We have been requested by the Management of
the l:mrnua!rl!]I to provide & report on the sccompanying statement of permissible capital payment CAnnexure &7 as
at March 31, 2017(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 B8 [21icl of the Gompanies Act, 2013 and the compliance

with the Buyback Regulations, i the responsibility of the Management of the Company, mchuding the computation of

the amaunt of the permissible capital payment, the preparation and maintenance of all accounting and other refavant

suppurtir-F records and documents, This responsibility incledes the design, implementation and mamtenance of intemal
(

ot n

evani to the preparation and presentation of the Statement and applying an appropriate basis of preparation;

and making estimates that are reasonable in the crcumstances.
Auditor's Responsibility:
Pursuant to the requirement of the Buyback Regulations, it iz our responsibility to provide a reasonable assurance:

whether we have inguired into the state of affairs of the Company in relation to the audited financial statements
as at March 31, 200 7;

if the amaunt of permissible capital payment as stated in Annexure A, has heen properly determined considering
}!Ihe Eundii':fd !illj'mm:i-al statements as at March 31, 2017 in accordance with Section 6812) of the Companies

et, ;an

it the Board of Directors of the Company, in ther meeting held on December 18, 2017 have formed the opindan as
specified in Clause (x) of Part A of Schedule Il to the Buyback Requlations, on reasonable grounds and that the
Cornpany will not having regard to its state of affairs, be rendered insotvent within a peniod of one year from the
aforasaid date and from the date on which the results of the sharehalders’ resolution with regard to the proposed

buyback are declared.

The financial statements referred above, have been audited by Mis 5. V. Doshi & Co., Chartered Bccountants -
erstwhile auditor of the company and have issued an unmodified awdit opinion in their report dated May 16, 2077,

The erstwhile auditors have confirmed in their report referred to above as follows and we have relied on the same:
"o st of these financisl statements i sccordance with the Standards on Awditing ang otver spphcable suthortative

pronmncEments Esved by the nstitute of Chartered Accountants of fnfia, Thoss

Bndards ragiive that we plan and

perform the audit to obtain reasonable assurance abowt whether the Rnancial statements ave free of material
mizstatement.

We conducted pur examination of the Statement in accordance with the Guidance Mate on Audit Be

ris and Certificates

for Special Purposes, issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we
camply with the ethical reqguraments of the Code of Ethics ssued by the Institute of Charterad Accowsntants of India.
We have compled with the relevant applicable requirements of the Standard on Quality Contral (SQC) 1, Ouality
Contral for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Aszsurance and
Related Services Engagements Dpinion.

Based on our examination and information and explanation given fo us and the report of erstwhile auditor have been
furnished to us by the management, we report that:

We have enquired into the state of affairs of the Company in relation to its audited financial statements a5 at and for
the year ended March 31, 2017 which has been approved by the Board of Directors of the Company on May 16, 2017;
The amount of parmissible capital payment lincloding premum) towards the proposed buyback of equaty shares as
computed in the Statement attached herewith, is properly determaned in our view in accordance with Section 68 (2Hc)
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, 2017,

.

i)

December 18, 2017
Mumbai

The Eoard of Directors of the C
specified in clause (x) of Part A of Schedule Il to the

any, in their meetingEhell:l on December 18, 2017 hawve formed their apinkon as
uyback Regulations, on reasonahble grounds and that the

Company, hav’mg regard to itz state of affairs, will not be rendered insolvent within a period of one year from the date

of paszing the

oard meeting resolution dated December 18, 2017, and from the date on which the results of the

sharshaldars’ resolution with regard to the proposed buyhack are declared,

Restriction on Use:

This report has been izsued at the request of the Company sobely for use of the Company:

in connection with the proposed buyback of equity shares of the Company in pursuance to the provisions of Sections 68
and ather applicable provisions of the Companies Act, 2013 and the Buyback Regulations,

to enable the Board of Directors of the Company o include in the E:E]Imaturl,n statement to the notice for special

resolution, public announcement, draft better of offer, letter of offer a

other documents pertaining to buyback to be

sent to the shareholders of the Company or filed with {a] the Registrar of Companies, Secunties and Exchange Board of
India, stock exchanges, l:Ip_uI:lIir; shareholders and any other regulatory authority a3 per applicable law and {b) the Central
i

Depozitory Services (in

al Limited, National Securities Depasitory Limited, and

for praviding to the Managers, each far the purpose of extinguishment of equity shares and may not ba suitable for any other
purposE.

For Shashikant J. Shah & Ca.
Chartered Accountants
(Firm Registration No: 109995W)
Nikunj Shah
[Partner]
(Membership No: 112867)
Anmexure A
Statement of permissible capital payment (including premium) as at March 31, 2017

The amount of permissihle capital payment (including premiwm| towards the propased huyback of %ﬂw shares as computed in

the table below iz properly determined in our view in accordance with Section B8{2Hcl of the Act,
and free reserves

g amourts of shane capital
vet been extracted from the audited standalone financial statements of the Gompany for the period ended

March 31, 2017

Particulars as on March 31, 2017

Amount (Rs.]

Paid up capital {1,46,98,616 shares of Rs.5(- each)

A 7,34,93,080

Fres Reserves

. Prafit and loss accownt balamte

139,43,33,142

- Becurities Premium

40,00,00,000

- General Reserve

Total Free Reserves B 169,43,33,142
Total paid up capital and free reserves A+B | 176,78,26.222
Magimum amownt permissible for buyback under Section 68 of the Companies Act, 2013

[25% of the total paid up capital and free reserses| 44 18,656,556

11. RECORD DATE AND SHAREHOLDER ENTITLEMENT:

1.1

1.2

13

114

11.5

1.8

1.7

1.8

1.9

As required under the Buyback Regulations, the Gompany has fixed Friday, February 8, 2018 as the "Record

Date" for the purpase of determining the entitlement and the names of the sharehalders halding Equity Shares,

wha will be ehigible to participate in the Buyback.

In due course, ERgible Shareholders haolding Equity Shares, either in physical or dematerialized form, as on the

Record Date will receiwe a latter of offer in relation to the Buyback (" Letter of Offer™) along with & Tendar Offer

Form indicating the entitlement of the Eligible Shareholder tor participating in the Buyback.

The Equity Shares proposed o be bought back by the Company as a part of the Buyback shall be divided mto fwo

CAIBQOmies;

lal Reserved categary for Small Shareholders |“Reserved Category™); and

(bl General category for all Eligible Sharehalders other than Small Sharehalders (“General Gategory™).

Az defined in the Regulation 2{1Hla] of the Buyback Regulations, a "Small Shareholder” iz a shareholder who

holds Equity Shares hawving market value, on the basis of the [:Iu:irli price of the Eamt Shares on the Stack

Erﬁmnﬂrﬁsj ving the highest trading volume as on the Record Date, of not more than Rs, E’.EIIJ,UEIEI {Rupees Two
akhs anly).

In accordance with HeE_uIatiu-n G of the Buyback Regulations, the reservation for the Small Sharehaolders will be

the higher of (a) 15% (fifieen percent) of the number of E rer Shares which the Company proposes to buyback

or (b} number of Equity Shares to which the Small Shareholders are entithed, as per the sﬁamhnl:ﬁng of Small
Shareholders as on the Record Date,

Based on the holding of Equity Shares as on the Recard Date, the Company will determing 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
Eligibde Shareholder as on the Record Date and the ratio of Buyback applicable in the category to which such
Ehgible Shareholder belongs. The final number ot EEuitl.l Shares that the Company shall purchase from Eligible
wharehalders will be based on the total number of Equity Shares tendered, Accordingly, the Company may not
purchase all of the Equity Shares tendered by the Eligible Shareholders.

In order to ensure that the same Elgible Shareholder with mulftiple demat accounts | folios does not receive a higher
entithernent under the Small Shareholder categary, the Company will club together the Equity Shares held by such
Eligshle Sharehaldars wath a common PAN for datermining the category (Small Sharehalder or Genaral) and entitlement
under the Buyhack, 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 ara not
available, the Company will check the sequence of the names of the joint holders and club together the Equity Shares
heldin such cases where the sequence of the PANs and name of joint shareholders are identical. The sharehalding of
nstitutional investors like mutual fumds, pension funds | irusts, insurance companies etc., with comman PAN will not
be clubbed together for detarmmning the categary and will be considerad separately whare thesa Equity Shares ana
held for different schemes and have & different demat account nomenclature hased 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 entitiement, the Equity Shares left to be bowght back,
if ani,-, in one category shall first be accepted, in proportion to the Equity Shares tendered over and above their
entitlement in the offer by Eliglle Shareholders in that category, and thereafter from Eligibba Shareholders wha
have tendered over and above their entitlement i 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 liev of Equity Shares accepted wnder the Buyback or they may choose not fo
participate and enj g a resultant increase in their pernmlaﬂe shaneholding, I!juﬂ Buyback, without additional
investment. Eligibbe Shareholders may also tender a part of their entithement. Eligible Sharehalders also have the
option of tendening additional Eguity Shares {over and above their entitlement] and participate in the shortfall
created due to non-participation of some other Eligible Shareholders, if any.

11.70 The maximum number of Equity Shares that can be tenderad under the Buyback h;- any Elgible Shareholder cannot
r

exceed the number of E:El!lji“: ihares held by the Eligible Shareholder as on the Recoro Date. If the Buyback entitlement
far any Eligible Shareholder is not a round number (Le. nol a multiple of 1 Equity Share), then the fractional entitlement
shall be ignared for computation of entitliement to tender Equity Shares in the Buyback. The Small Shareholdars
whiose enfitlement wouwld be kess than 1 Equity Shares may tender additional Equity Shares as part of the Buyhack
offer and will be given preference in the acceptance of one Equity Share, if such Small Shareholders have tendered
for additional Equty Shares.

11.11 The Equity Shares tendered as per the entithement by Ehgible Shareholders as well a3 additional Equity Shares

tendered, if any, will be accapted as per the procedura laid down in the Buyback Regulations. Iq:al:h Eligibla
Sharehalder will recesve the letter of otfer along with a tender | offer form indicating the entitlement of the
Eligibde Shareholder for participating in the Buyback.

11,72 Detasled instructions for parbicipation in the Buyback (tender of Equity Shares in the Buyback) as well as the

releant time table will be included in the Letter of Difer which will be sent in due course to the Eligible Shareholders
as on the Record Date.

12. PROCESS AND METHOD TO BE ADOPTED FOR BUYBACK:

12.1

12.2

12.3

124

125

12.6

12.7

The Buyback iz open to all Eligible Shareholders | beneficial owners of Equity Shares of the Company as on the
Record Date ie., Friday, F-ul:uruarer g, 2018, as per the records made available to the Company by the Depositories
as on the Record Date, holding Equity Shares either in physical and | or electronic form on the Record Date. An
Eligibile Sharehalder who wishes to tender their shares in the Buyback must hawe an active trading accownt.
The Buyback shall be implemented using the “Mechanism for acquisition of shares through Stock Exchanpe” natified
by the SEEI Gircukars, and following the procedure prescribed in the Act and the Buﬂ]m:? Requlations and as may be
determingd by the Board and on such terms and conditions a5 may be permitted by law from time 1o time.
For implementation of the Buyback, the Company has appointed Mz, Dalal and Broacha Stock Broking
Private Limited as the Registered Eroker 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 Buyhack wwldﬁmﬂde 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 Shak
Tel: +81-22.67141414
Email: khushbu.shah@dalal-broacha.com Website: www . dalal-broacha.com
SEEBI Registration No: NSE INB 230880634 | BSE INB 010980633
Validity Period: Permanent Rapistration
CIM: UGT120MH1997PTC111186
The Company will request the Stock Exchanges, i.e., BSE and N3E, to provide a separate acquisition window
(“Acquisition Window"™} to facilitate placing of s2ll orders by Eligible Sharshalders who wish fo tender thesr
Equity Shares in the Buyhack. Annﬂrdirhgl:v. Equity Shares may be tendered in the Buyback through either BSE or
E. BSE wiould 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 begirning of the tendering period, the arder for buying Equity Shares will be placed hg the Company mruug:l
the Company Broker. During the tenderng period, the arder for selling the Eﬂu't-r Shares will be placed by the Eligi
Sharehalders through their respective stock brokers (each, a "Seller '} during normal trading
secondary market,
tendering process, the Company's Broker may also process the orders received from the Eligsble Shareholders.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialised forms:
12.6.1 Eligible Shareholders who desire to tender their Equity Shares in the dematerialised form under the
Buyhack will have to do 3o through their respective Seller Member by indicating to their Seller Member
tha details of Equety Shares thay intend fo tander under tha Buyback.
The Saller Member will be rﬂuimd 1o place a bid on behalf of the Eligthle Shareholders who wish 1o
tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Before
Elar:'mg the bid, the Eliphle Shareholder will need to transfer the tendered Equity Shares to Indian
bearing Corporation Limited or the National Securities Claaring Corporation Limited, as may he applicable
["Clearing Corporation”] by using the settlement number or special account of Clearing Gorporation
through the early pay-in mechanism as prescribed by the Depositaries, This shall be validated at the time
of order [ bid entry. The details of the settlement number for the Buyback will be provided in 3 separate
circular which will be issued at the time of issue opening by the Clearing Corporation.
For Custodian participant orders for dematerialized Equity Shares, L_aﬂrl'lr pay-in is maﬂdﬂmrllr prior to
confirmation of arder by custodian. The Custodian Participant will confirm | reject the orders nol later than
the closing of trading hours an the kast day of the Tendenng Period, Thereafter, all unconfirmed arders will
he deemed to be rejected. For all confirmed Custodian Participant orders, any arder madification 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 %ﬂuide a Transaction Registration 3hp "TRS") generated FJg
the Exchange badding system to the Elgible Sharehalder on whase behalf the bid has been placed. The T
will contain the details of order submitted lika Bid ID Na., Application No., OP 1D, Chant (D, Mo. of Equity
Shares tendered etc.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the physical forme
12.7.1 Eligible Sharehobers wha are holding physical Equity Shares and intend to participate in the Buyback
will be required to approach the Seller Member alang with the complete set of documents for verification

1=

12.6.2

12.6.3

12.6.4

12.8

12.8

in joint names] im the same order in which they hold the shares (il the origmal share certificateis), {iil valid
share fransfer formis i.e. Form SH-4 duly filled and signed by the transferors (Le., by 2l registered Elgible
Sharehalders in same order and as per the specimen signatures ragisterad with the Company) and duly
witnessed at the apprapriate place authorizing the transfer in favour of the Company, (W) & self-attested
copy of the Eligible Shareholder’s PAN Card, and (v] any other refevant documents, but not Emited 1o, such
as a power of attornay, corporate authonzation (inchudeng board resolution | specimen signaturel, notanzed
copy of death certificate and succession certificate nrfrutlﬂted will, if the priginal shareholder has deceased,
&fc., a5 applicable. In addition, if the address of an Eligible Shareholder has undergone a change from the
address registered in the Register of Members of the Comgany, the Eligible Shareholder will be required to
submit a salf-attestad I:I:I[F'f of address proaf consisting of any one of the following documents; valid Aadhar
Card, Voter Identity Card or Passport.

Based on these documents, the Saller Member shall place the bid on behalf of the Eligible Sharehalder
holding Equity Shares in physical form who wishes to tender Equity Shares in the Buyback using the
Acquusition Windaw of the Stack Exchanges. Upon placing the bid, the Seller Member shall provide a TRS
generated by the Stock Exchanges® bidding system to the Eligible Shareholder. The TRS will contain the
details of the arder submitted, such as the folio number, certificate numhber, distinctrve numbesr, number of
Equity Shares tendered, etc.

The Seller Member | Efighle Sharehobder has to deliver the original share certificateds] and documents [as
mentioned above along with the TRS either by repestened post or courier or hand delivery to the Regstrar (at
the address mentionad at paragraph 14 below ar the collection centres of the Regsitrar datails of which will be
meluded in the letter of ofter) within £ (twol days of bidding by the Selier Member, The envelape should be
super scribed a5 "GSTL - Buyback Offer 2017". One copy of the TRS will be retained by the Registrar and
it will provide acknowledgement of the same to the Seller Member | Eligible Sharsholder.

Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will mot be
accepted unbess the complete s of documents is submitted. Acceptance of the physical Equity Shares
for the Buyback shall be subject o venfication as per the Buyback Regulations and any further directions
issued in this regard, The Registrar will verify such bids based on the documents submitted on a [Iail:,r
basis and till such time the Stock Exchanges shall display such bids as "unconfirmed physical bids".
Once the Registrar confirms the bids, they will be treated as "confirmed bids".

Modification | cancellation of orders will be allowed duirﬂuw tendering period of the Buyback. Multiple bids made by
a single Eligible Shareholder for selling the Equity Shares shall be clubbed and considerad as "one” bid for the purposes
of accepiance.

The coumulative quantity of Eﬂm; Shares tendered under the Buyback shall be made availahle on the wehsite of
BEE [woww, baeindia.com| and NSE Dwwwi.nseindia.com) throughout the trading session and will be wupdated at
specific intervals during the tendering period.

12.1.2

12.7.3

1274

12,10 Method of Settlement:

Upon finalization of the basiz of acceptance as per Buyback Regulations:
12101 The setthemant of frades shall be carried out in the manner similar to settlement of tradas in the secondary
market and as intimated by the Clearing Corporation from time to time.
The Company will transfer the consaderation pertaining to the offer through Company's Broker who in turn will
miake 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, 1huEIiEihle Shareholders will receive fumds payout in their bank
account atfached with Depasitary Account from the Cleanng Corparation and in case of physical shares, the
Clearing Corparation will refease the funds to the Seller Member as per the secondary market pay out mechanism.
The p t of consideration to all Elgible Shareholders validly participating in the Buyback will be made in
Inckan National Rupees ("INR").
The Equity Shares bowght back in the demat form wil be trarsierred direcily to the escrow stcount of the Company
["Demat Escrowr Account™] prowdad it & indicated by the Company™s Broker or if wil be trarsfered by the
Company's Broker to the Demat Escrow Account on recept of Hr:g?m&arﬁfrw the claanng and settement
mechanizm of the Stock Exchange.
The Eligible Shareholders will have to ensure that they keep the depository participant ["DP") account
active and unblocked to receive credit in case of refumn of Equity Shares, dug to rejection or due to non-
acceptance of shares under the Buyback.
Excess demat shares or unal:r.eEmd demat shares, if anﬁ. tendered by the Eligible Sharehalders will
be transfarred by the Clearing Carporation directly to the Eligible Shareholders’ DP account. If the
securities transfar instruction 15 rejected in the depasitary system, due to any issue then such secumties
will be transferred to the Seller Members depository pool account for onward transter to the Eligible
Shareholder. In case of Custodian Participant orders, excess demat shares or unaccepied demat
shares, if any, will be returned to the respactive Custodian depository paol account. The Custodian
Participants will return these unaccepted shares to their respective clients on whose behalt the bids
have been placed.
Equirr Shares in Physical form, to the extent tendered but not accepted, will be returned to the concerned
Eligibile: Shareholders directly by the Hﬁlslrar 1o the Buyback Offer. The Company will issue a new single
ghana cartificate for all the unaccepted physical Equity Shares and return the sama to the sola | first
ghareholder {in case of jont sharehodders). Share certificates in respect of unaccepted | rejected Equity
Shares and other documents, if any, will be sent by Registered Post | Speed Post at the Eligibde Shareholders”
El]l& rigk 1o the sobe | first shareholder fin case of joint shareholders], at the address recorded with the
Dmpany.
If Eligshle Shareholders' bank account detasls are not available or if the fund fransfer instructon is
rejected by Reserve Bank of Indsa or bank due to any reasons, then the amount payable to the Eligible
Shareholders will be transferred to the Seller Member for omward transfer to the Eligible Shareholder,
Every Seller Member who puts in a valid bid on behalf of an Eligible Shareholder, must issee a contract
note for the Equity Shares acoepted in the offer. The Company’s Broker must also izsue a confract nole
to the Company for the Equity Shares accepted under the Buyback.
Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller
Members for payment to them of any cost, charg|:: and expenses [including brokeragel that may be
levied by the Seller Mamber upan the selling Eligible Shareholders for tendering Equity Shares i the
Buyback (secondary market transaction]. The Buyhack comsideration received by the selling Eligsble
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 respansibaity to
hear or pay such additional cost, charges and expenses (including brokerage) incued solely by the
selling Eligibde Shareholders.

1210

12103

12104

12105

12106

12107

12108

1210.8

12,11 The Equity Shares lying to the credit of the Demat Escrow Accownt and the Equilg ahares bowght back
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and accepted in physical form will be extinguished in the manner and followdng t

& procedure prescribed in the
Buyback Regulatans.

13. COMPLIANCE OFFICER:

Ms. Jeegeesha Shroff, Company Secretary & Compliance Dfficer

Gandhi Special Tubes Limited

201204, 2nd Floar, Flaza, 55, Hughes Road, Mext to Dharam Palace, Mumbai 200007, Maharashtra, India
Tel: +91-22-23634179 Fax: +91-22.23634392 Email: complanceofficer@gandhitubes.com

Investors may contact the Compliance Dfficer for any clanfication or to address their grievances, it any, during oftice hours
r I _ urs of the ie 10 am. to 5 pom., Indian Standard Time on all working days except Saturday, Sunday and Public holidays.
e Seller Members can enter orders for dematerialized shares as well Hﬁ]hmml shares. INthe 44 REGISTRAR TD THE BUYBACK DFFER AND INVESTOR SERVICE CENTRE:

In case of any query, the sharehobders may contact the Registrar & Share Transfer Agent during working houwrs i.e. 10 am.
to 5 pom., on all working days mﬁpl Saturday, Sunday and Public holidays, at the following address:

arvy Computershare Private Limited
Earvy Selenum, Tower-B, Plot No 31 - 32, Gachibowd Financial District,
Manakramguda Hyderabad 500032, India
0-B7162222 Fax: +91-40-23431551
Contact Person: Mr. Murali Krishna E-mail: gstl.buybackoffer@karvy.com
SEBI Registration Number; INRDDODODZZN, Validity Period: Permanent Registration

15. MANAGERS TO THE BUYBACK:

PRIME )

16. DIRECTORS" RESPONSIBILITY:

Prime Securities Limited

110811110, Maker Chambers ¥, Mariman Point, Mumbai 400021, Maharashtra, India
Tal: +01-22-61842525 Fax: +01-22.24870777

Contact Person: Mr. Apurva Doshi, Emal; Hs.tl buybackiprimeasec.com

SEBI Registration Number: MB/INMOODDDO750, Validity Period: Permanent Registration

As per Regulation 19{1Hal 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 containg true, factual and material information and does not contain any misleadsng infarmation.

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

Sd/- Sdl- Sdl-
Mr. Manhar G, Gandhi Mr. Bhupatrai G. Gandhi Jeegeesha Shroff
Man:llgirh% Director Joant I'I'ilugin% Director Enn;]JanI EumalarT

Oin: 00041190 OiN: 00041273 Membership No; ACS 4809

procedures to be camied out including () the tender form duly signed [y all shareholders in case shares are pa e January 29, 2018




