To, Date: 8" September, 2023

National Stock Exchange of India Ltd, ggﬁ!}ﬂ!
Exchange Plaza,

Bandra Kurla Complex,

Bandra (East), Mumbai— 400051

Maharashtra, India.

REG: NOTICE OF 11™ ANNUAL GENERAL MEETING OF THE COMPANY
Dear Sir/Madam,

Pursuant to Regulation 30 and 34(1) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and other
applicable provisions, please find enclosed Notice convening the 11" AGM and the Annual
Report of the Company for the financial year 2022-23.

As already informed, 11" Annual General Meeting (AGM) of the Members of the Company
will be held on Saturday, the 30th day of September, 2023 at 11.00 a.m. through Video
Conferencing (“VC”) or Other Audio Visual Means (“OAVM”), in compliance with applicable
provisions of the Companies Act, 2013 read with MCA General Circular No. 14/2020 dated
April 08, 2020; 17/2020 dated April 13, 2020; 20/2020 dated May 05, 2020; 02/2021 dated
January 13, 2021; 03/2022 dated May 05, 2022, 10/2022 dated December 28, 2022 and any
amendment/ modification thereof issued by MCA and read with the Securities and Exchange
Board of India (“SEBI”) Circular No. SEBI/HO/CFD/ CMD1/CIR/P/2020/79 dated May 12,
2020, Circular no. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, Circular No.
SEBI/HO/CFD/CMD2/ CIR/P/2022/62 dated May 13, 2022 and Circular No.
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 05, 2023 (hereinafter referred to as
“Circulars”), and in compliance with the provisions of the Companies Act, 2013 (“Act”) and the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulation, 2015 (“Listing Regulations”).

Further, as already informed, the remote e-voting period begins on Wednesday, the 27" day
of September, 2023 (9.00 a.m. IST) and ends on Friday, the 29" day of September, 2023
(5.00 p.m. IST). The remote E-voting module shall be disabled by NSDL thereafter.

The Members, whose names appear in the Register of Members / Beneficial Owners as on
the cut-off date i.e. Saturday, the 23™ day of September, 2023 may cast their vote
electronically. The voting right of shareholders shall be in proportion to their share in the paid-
up equity share capital of the Company as on the said cut-off date.

Kindly take note of the same on your records.
Thanking you,
For Surani Steel Tubes Limited

Digitally signed by MOHINDER

MOHINDER SINGH sie

Date: 2023.09.08 18:31:35 +05'30'

Mohinder Singh
Company Secretary
SURANI STEEL TUBES LTD.

CIN: L27109GJ2012PLCO71373
Address: S. No.110,115, Bayad Road, Taluka Dahegam, Sampa, Gandhinagar-382315, Gujrat, India
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NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the Eleventh (11™) Annual General
Meeting of Surani Steel Tubes Limited will be held on Saturday,
September 30, 2023, at 11:00 a.m. (IST) through Video Conferencing
and Other Audio-Visual Means, to transact the following businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements of the Company for the financial year ended March
31%, 2023, together with the Reports of the Board of Directors
and Auditors thereon.

to re-appoint Mr. Chetan Singla (DIN: 00549795), Director,
who retires by rotation and being eligible, offer himself for
re-appointment.

To Regularize Casual Vacancy for Appointment of
Statutory Auditors

to consider and if thought fit, to pass, with or without
modification(s), the  following  Resolution as an
Ordinary Resolution

“RESOLVED THAT pursuant to the provisions of Section 139(8)
of the Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014 and other applicable provisions, if
any, (including any statutory modification(s), clarifications,
exemptions or re-enactments thereof for the time being
in force) M/s. Anu and Associates Chartered Accountants,
(Registration No. 019624N), be and are hereby appointed as
Statutory Auditors of the Company to fill the casual vacancy
caused by the resignation of M/s Ambalal Patel & Co., Chartered
Accountants (ICAI Firm Registration No.100305W)

“RESOLVED FURTHER that M/s. Anu and Associates,
Chartered Accountants, (Firms Registration No. 019624N),
be and are hereby appointed as Statutory Auditors of the
Company to hold the office from 24" August, 2023, until the
conclusion of this 11" Annual General Meeting of the Company,
at such remuneration plus applicable taxes, and out of pocket
expenses, as may be determined and recommended by the
Audit Committee in consultation with the Auditors and duly
approved by the Managing Director of the Company.”

To approve appointment of M/s Anu & Associates,
Chartered Accountants (Firm Registration No. 019624N)
as Statutory Auditor of the Company:

To consider and if thought fit, to pass, with or without
modification(s), the  following  Resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139 of the Companies
Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014 and other applicable provisions, if any, (including
any statutory modification(s), clarifications, exemptions or
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re-enactments thereof for the time being in force) M/s. Anu
& Associates, Chartered Accountants, (Firm Registration No.
019624N), be and are hereby appointed as Statutory Auditors
of the Company to hold office for a period of five years,
from the conclusion of the 11" Annual General Meeting till
the conclusion of the 16" Annual General Meeting of the
Company to be held in the year 2028 at such remuneration
plus applicable taxes and out of pocket expenses, as may
be determined and recommended by the Audit Committee
in consultation with the Auditors and duly approved by the
Board of Directors of the Company.”

SPECIAL BUSINESS:

5. ToappointMr.VijaySingla(DIN:00156801) as Managing
Director of the Company

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 196, 197, 198, 203 read with Schedule V and other
applicable provisions of the Companies Act, 2013 read with
Rules made thereunder [including any statutory modification(s)
or re-enactment(s) thereof for the time being in force] and as
per relevant provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosures Requirements)
Regulations, 2015 (including any amendments thereto or re-
enactment thereof, for the time being in force) (hereinafter
collectively referred to as the “Applicable Laws") and the Articles
of Association of the Company and on the recommendation
of the Nomination and Remuneration Committee and subject
to approval of members in the general meeting , the consent
of the Board of Directors be and is hereby accorded to change
the designation of Mr. Vijay Singla (DIN: 00156801) from Non-
Executive Director to Managing Director of the Company
for a period of 3 years commencing from 20" July, 2023 at a
remuneration of ¥ 3.00 Lakhs per month, with full liberty to the
Board of Directors (hereinafter referred to as the “Board” which
shall be deemed to include the Nomination & remuneration
Committee of the Board) to revise/ alter/ modify/ amend/
change the terms and conditions as may be agreed to by the
Board and Mr. Vijay Singla within the applicable provisions of
the Companies Act, 2013.

RESOLVED FURTHER THAT the remuneration payable to
Mr. Vijay Singla, shall not exceed the overall ceiling of the total
managerial remuneration as provided under section 197 and
Schedule V of the Companies Act, 2013 or such other limits as
may be prescribed from time to time.

RESOLVED FURTHER THAT in the event of no profit or the
profit of the company is inadequate, during the currency
of tenure of managerial personnel, the company may pay
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remuneration to the managerial remuneration not exceeding
the limit under section Il of the Schedule V of the Companies
Act, 2013 subject to the minimum remuneration as prescribed
above including any statutory modifications or re-enactment
thereof from time to time as prescribed by the Government.

RESOLVED FURTHER THAT the Executive Directors & Key
Managerial Personnel of the Company be and hereby severally
authorised to do all such acts, deeds, matters and things as
may be considered necessary, usual or expedient, to give
effect to the aforesaid resolution.”

To appoint Mr. Chetan Singla (DIN:00549795) as Joint
Managing Director of the Company

To consider and if thought fit, to pass, with or
without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT the provisions of Sections 196, 197, 198,
read with Schedule V and other applicable provisions of
the Companies Act, 2013 read with Rules made thereunder
lincluding any statutory modification(s) or re-enactment(s)
thereof for the time being in force] and as per relevant
provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015
(including any amendments thereto or re-enactment thereof,
for the time being in force) (hereinafter collectively referred
to as the “Applicable Laws”) and the Articles of Association of
the Company and on the recommendation of the Nomination
and Remuneration Committee and subject to approval of
members in the general meeting, the consent of the Board
of Directors be and is hereby accorded for change the
designation of Mr. Chetan Singla (DIN: 00549795) from Non-
Executive Director to Whole Time Director of the Company
for a period of 3 years commencing from 20™" July, 2023 at a
remuneration of ¥ 1.00 Lakhs per month with full liberty to the
Board of Directors (hereinafter referred to as the “Board” which
shall be deemed to include the Nomination & remuneration
Committee of the Board) to revise/ alter/ modify/ amend/
change the terms and conditions as may be agreed to by the
Board and. Mr. Chetan Singla within the applicable provisions
of the Companies Act, 2013.

RESOLVED FURTHER THAT the remuneration payable to
Mr. Chetan Singla, shall not exceed the overall ceiling of the
total managerial remuneration as provided under section
197 and Schedule V of the Companies Act, 2013 or such other
limits as may be prescribed from time to time.

RESOLVED FURTHER THAT in the event of no profit or the
profit of the company is inadequate, during the currency
of tenure of managerial personnel, the company may pay
remuneration to the managerial remuneration not exceeding
the limit under section Il of the Schedule V of the Companies
Act, 2013 subject to the minimum remuneration as prescribed

above including any statutory modifications or re-enactment
thereof from time to time as prescribed by the Government.

RESOLVED FURTHER THAT the Executive Directors & Key
Managerial Personnel of the Company be and hereby severally
authorised to do all such acts, deeds, matters and things as
may be considered necessary, usual or expedient, to give
effect to the aforesaid resolution.”

Ratification of Appointment of
Ms. Pavni Singla (DIN:10087877) as Director
Cum Chief Financial Officer (CFO) of
the Company

To consider and if thought fit, to pass, with or without
modification, thefollowingresolution asaSpecial Resolution:

“RESOLVED THAT pursuant to the provisions of sec 196, 197,
198, 203, Schedule V and any other applicable provisions of
the Companies Act, 2013 read with Rule 3 of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification or re-
enactment thereof), Articles of Association of the Company,
and based on the recommendation of Nomination and
Remuneration Committee and subject to such sanctions
as may be necessary the approval of the members of the
Company be and is hereby accorded for the re appointment
of Ms. Pavni Singla (DIN: 10087877), as the Whole Time Director
cum Chief financial officer ( Key Managerial Personnel under
Section 203 of the Companies Act, 2013) of the Company for
a term of five consecutive years with effect from 24 August,
2023 to 23 August, 2028 (both days inclusive) on payment of
monthly remuneration of ¥ 1,00,000 per month subject to such
periodical increase and on such other terms and condition as
applicable to the other employees of the Company, and the
Board of Directors be and is hereby authorized to alter and vary
such terms and conditions of appointment and remuneration
so as to not exceed the limits specified in Schedule V to the
Companies Act, 2013, as may be agreed to by the Board of
Directors and Ms. Pavni Singla.

RESOLVED FURTHER THAT in the event of no profit or the
profit of the company is inadequate, during the currency
of tenure of managerial personnel, the company may pay
remuneration to the managerial remuneration not exceeding
the limit under section Il of the Schedule V of the Companies
Act, 2013 subject to the minimum remuneration as prescribed
above including any statutory modifications or re-enactment
thereof from time to time as prescribed by the Government.

RESOLVED FURTHER THAT the Board of Directors of the
Company (including its committee thereof) and / or Company
Secretary of the Company, be and are hereby authorized
to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient to give effect to
this resolution.
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10.

Statutory Reports

Ratification and Approval of remuneration payable
to Cost Auditors

To consider and if thought fit to pass, the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148
and other applicable provisions, if any, of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014,
(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), , the remuneration
payable to M/s Balwinder & Associates, Cost Accountants
(Firm Registration Number: 000201) appointed by Board of
Directors of the Company to conduct the audit of cost records
of the Company for the financial year 2023-24, amounting to
T 30,000/- (Rupees Thirty Thousand only) p.a. plus taxes as
applicable and reimbursement of out of pocket expenses as
incurred by them in connection with the aforesaid audit be
and is hereby ratified and confirmed.”

To Approve the Overall Borrowing Limits under Section
180 (1)(C) of the Companies Act, 2013

To consider and if thought fit, to pass with or without
modification(s), the following resolution(s) as a Special
resolution:

“RESOLVED THAT in supersession of all the earlier resolutions
passed in this regard if any, and subject to the provisions of Section
180 (1) () and other applicable provisions, if any, of the Companies
Act, 2013 and relevant rules made thereto including any statutory
modifications or re-enactments thereof, the consent of the
shareholders of the Company be and is hereby accorded to the
Board of Directors to borrow money, as and when required, from,
including without limitation, any Bank and/or other Financial
Institution and/or foreign lender and/or body corporate/ entity/
entities and/or authority/authorities, either in rupees or in such
other foreign currencies as may be permitted by law from time
to time. as may be deemed appropriate by the Board for an
aggregate amount not exceeding a sum of ¥ 500 crores (Rupees
Five Hundred Crore only) for the Company, notwithstanding that
money so borrowed together with the monies already borrowed
by the Company, if any (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business)
may exceed the aggregate of the paid up share capital of the
Company and its free reserves.

RESOLVED FURTHERT THAT the Board of Directors of the
Company be and is hereby authorised to take such steps as may
be necessary for obtaining approvals, statutory, contractual or
otherwise, in relation to the above and to settle all

Approval for creation of Mortgage / Charge on the
Assets of the Company under Section 180(1) (a) of the
Companies Act, 2013

To consider and if thought fit, to pass with or without
modification(s), thefollowingresolution as Special Resolution:
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11.

“RESOLVED THAT pursuant to the provisions of Section
180(1)(a) of the Companies Act, 2013 (the "Act”) and any other
applicable provisions, if any of the Act, or any amendment
or modifications thereof and pursuant to the provisions of
the Articles of Association of the Company, consent of the
Members of the Company be and is hereby accorded to the
Board of Directors (hereinafter referred to as the ‘Board’, which
term shall be deemed to include any Committee thereof
which the Board may hereinafter constitute to exercise its
powers including the powers conferred by this Resolution) to
sell, lease or dispose of in any manner including but not limited
to mortgaging, hypothecating, pledging or in any manner
creating charge on all or any part of the present and future
moveable or immovable assets or properties of the Company
or the whole or any part of the undertaking(s) of the Company
of every nature and kind whatsoever (hereinafter referred to as
the "Assets”) and/or creating a floating charge on the Assets to
orin favour of banks, financial institutions, investors, debenture
trustees or any other lenders to secure the amount borrowed
by the company or any entity which is a subsidiary or associate
or group entity or other parties subject to approved limits,
from time to time, for the due re-payment of principal and/
or together with interest, charges, costs, expenses and all
other monies payable by the Company or any such entity in
respect of the such borrowings provided that the aggregate
indebtedness so secured by the assets do not at any time
exceed the value of limits approved under Section 180(1)(c) of
the Act from time to time.”

“RESOLVED FURTHER THAT the Board be and is hereby
severally authorized to do all such acts, deeds, matters and
things as may be considered necessary in this regard for
and on behalf of the Company, including but not limited to,
negotiating and finalizing the terms of sale, lease, creation
of security or any other dispositions, filing of necessary
forms, returns, applications, submissions under the Act." the
matters arising on behalf of the Company and generally to
so all such acts,

Approval to make loan and investment exceeding
the limits prescribed under Section 186 of the
Companies Act, 2013

To consider, and if thought fit, to pass, with or without
modification (s) the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
186 of the Companies Act, 2013 and any other applicable
provisions of the Companies Act, 2013 and Rules made there
under (including any statutory modification(s) or re-enactment
thereof for the time being in force) and in supersession of all
the earlier resolutions passed in this regard, consent of the
members of the Company be and is hereby accorded to
the Board of Directors of the Company (hereinafter referred
to as the “Board” which term shall include any Committee
constituted by the Board or any person(s) authorised by the
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Board to exercise its powers, including the powers conferred
by this Resolution) to (a) give any loan to any person or other
body corporate;(b) give any guarantee or provide security in
connection with a loan to any other body corporate or person;
and (c) acquire by way of subscription, purchase or otherwise,
the securities of any other body corporate from time to time
in one or more tranches as the Board of Directors as in their
absolute discretion deem beneficial and in the interest of
the Company, for an amount not exceeding ¥ 500 Crores
(Rupees five Hundred Crore Only), notwithstanding that
such investments, outstanding loans given or to be given
and guarantees and/or security provided may collectively
exceed the limits prescribed under Section 186 of the
Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect
to this resolution, the Board of Directors of the Company be and
is hereby authorised to take from time to time all decisions and
such steps as may be necessary for giving loans, guarantees
or providing securities or for making such investments and
to execute such documents, deeds, writings, papers and/ or
agreements as may be required and do all such acts, deeds,
matters and things, as it may in its absolute discretion, deem
fit; necessary or appropriate.for the purpose of giving effect to
this resolution, the Board of Directors of the Company be and
is hereby authorised to take from time to time all decisions and
such steps as may be necessary for giving loans, guarantees
or providing securities or for making such investments and
to execute such documents, deeds, writings, papers and/ or
agreements as may be required and do all such acts, deeds,
matters and things, as it may in its absolute discretion, deem
fit; necessary or appropriate.”

Approval for giving Loan(s) and Guarantee(s) under
Section 185 of the Companies, Act, 2013:

To consider and if thought fit, to pass with or without
modification(s), thefollowingresolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
185 and other applicable provisions, if any of the Companies
Act, 2013 (“Act”) (including any statutory modification(s) or re-
enactment thereof for the time being in force) and subject to
such approvals, consents, sanctions and permissions as may be
necessary, approval of the members be and is hereby accorded
to the Board of Directors of the Company (hereinafter referred
to as the "Board” which term shall include any Committee
constituted by the Board or any person(s) authorized by the
Board to exercise its powers, including the powers conferred
by this Resolution), for giving loan(s) in one or more tranches
including loan represented by way of book debt (the “Loan”) to,
and/or giving of guarantee(s), and/or providing of security(ies)
in connection with any Loan taken/to be taken by any entity
which is a Subsidiary or Associate or Joint Venture or group
entity of the Company or any other person in which any of
the Directors of the Company is deemed to be interested in

13.

the manner as specified in the explanation to sub-section 2 of
section 185 of the Act (collectively referred to as the “Entities”),
of an aggregate amount not exceeding % 500 Crores (Rupees
Five Hundred Crores Only), in its absolute discretion deem
beneficial and in the best interest of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect
to this resolution, the Board of Directors of the Company be
and is hereby authorized to negotiate, finalize and agree to
the terms and conditions of the aforesaid Loans / Guarantees
/ Securities, and to take all necessary steps, to execute all such
documents, instruments and writings and to do all necessary
acts, deeds and things in order to comply with all the legal
and procedural formalities and to do all such acts, deeds or
things incidental or expedient thereto and as the Board may
think fit and suitable”

To Authorise Capital Raising through Issuance of Share
or Other Convertible Securities

To consider and, if thought fit, to pass with or
without modification(s), the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
23,41, 42,62, 71 and other applicable provisions, if any, of the
Companies Act, 2013, and the applicable rules thereunder
(the ‘Act’), , the Foreign Exchange Management Act, 1999,
as amended and rules and regulations framed thereunder,
including the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019, as amended, the Consolidated FDI
Policy issued by the Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government
of India from time to time, as in force, the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993, as amended,
the Depository Receipts Scheme, 2014, the Rules, Regulations,
Guidelines, Notifications and Circulars, if any, prescribed by
the Government of India, the Reserve Bank of India ('RBI'), the
Securities and Exchange Board of India (‘'SEBI'), including the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended (the
‘ICDR Regulations’), relevant Registrar of Companies, or by
any other competent authority, whether in India or abroad,
from time to time, to the extent applicable including enabling
provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (the ‘Listing Regulations’) and any other applicable law
or regulation, (including any statutory amendment(s) or
modification(s) or variation(s) or re-enactment(s) thereof, for
the time being in force) and in accordance with the provisions
of the Memorandum of Association and Articles of Association
of the Company and subject to necessary approvals, consents,
permissions and/or sanctions of concerned statutory and
other authorities and as may be required, and subject to
such conditions as might be prescribed while granting such
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approvals, consents, permissions and sanctions and which
may be agreed to by, the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be
deemed to include any Committee(s) constituted/to be
constituted by the Board to exercise its powers including
the powers conferred by this Resolution), be and is hereby
authorized on behalf of the Company, to create, offer, issue
and allot, in one or more tranches, in the course of domestic
and/ or international offering(s) in one or more foreign
markets, by way of a public issue, preferential issue, right
issue, qualified institutions placement, private placement or a
combination thereof of equity shares of the Company having
face value of ¥ 10 (Rupee Ten) each (the ‘Equity Shares’), or
through an issuance of Global Depository Receipts (GDRS'),
Foreign Currency Convertible Bonds ('FCCBs'), fully convertible
debentures/partly convertible debentures/ non-convertible
debentures with warrants, with a right exercisable by the
warrant holder to exchange the said warrants with Equity
Shares/any other securities (other than warrants), which are
convertible into or exchangeable with Equity Shares, whether
rupee denominated or denominated in foreign currency
(hereinafter collectively referred to as the ‘Securities’) or any
combination of Securities, on such premium which the Board
may decide, to all eligible investors, including residents and/
or non-residents and/or institutions/ banks/ venture capital
funds/alternative investment funds/foreign portfolio investors,
mutual funds / pension funds, multilateral financial institutions,
qualified institutional buyers and/or other incorporated bodies
and/or individuals and/or trustees and/or stabilizing agent or
otherwise, and whether or not such investors are Members
of the Company and/or to the existing shareholders of the
Company in the proportion of the existing shareholding,
(collectively the ‘Investors’), as may be decided by the Board
in its absolute discretion and permitted under applicable
laws and regulations, through one or more prospectus and/
or letter of offer or circular, and/or placement document and/
or on private placement basis, at such time or times, at such
price or prices, and on such terms and conditions considering
the prevailing market conditions and other relevant factors
wherever necessary, for, or which upon exercise or conversion
of all Securities so issued and allotted, could give rise to the
issue of Equity Shares aggregating (inclusive of such premium
as may be fixed on the securities) up to ¥ 500 Crores (Rupees
Five Hundred Crores).

RESOLVED FURTHER THAT:

a.  The offer, issue and allotment of the Equity Shares
shall be made at appropriate time or times, as may be
approved by the Board subject, however, to applicable
laws, guidelines, notifications, rules and regulations; and

b.  The Equity Shares to be issued by the Company as stated
aforesaid shall rank pari-passu with all existing Equity
Shares of the Company, including receipt of dividend
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that may be declared for the financial year in which the
allotment is made in terms of the applicable laws.

RESOLVED FURTHER THAT in case of a qualified institutions
placement pursuant to the ICDR Regulations, the allotment of
Securities (or any combination of the Securities as decided by
the Board) shall only be made to Qualified Institutional Buyers
within the meaning of the ICDR Regulations, such Securities
shall be allotted as fully paid-up and the allotment of such
Securities shall be completed within 365 days from the date
of this resolution at such price being not less than the price
determined in accordance with the pricing formula provided
under the ICDR Regulations. The Company may, in accordance
with applicable law, also offer a discount of not more than 5%
or such percentage as permitted under applicable law on the
floor price calculated in accordance with the pricing formula
provided under the ICDR Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares
are issued by way of a qualified institutional placement under
the ICDR Regulations, the relevant date for the purpose of
pricing of the Equity Shares shall be the date of the meeting
in which the Board decides to open the proposed issue
of Equity Shares.

RESOLVED FURTHER THAT in the event that convertible
securities and/or warrants which are convertible into Equity
Shares of the Company are issued along with non-convertible
debentures to qualified institutional buyers under Chapter VI
of the ICDR Regulations, the relevant date for the purpose of
pricing of such securities, shall be the date of the meeting in
which the Board decides to open the issue of such convertible
securities and/or warrants simultaneously with non-
convertible debentures and such securities shall be issued
at such price being not less than the price determined in
accordance with the pricing formula provided under Chapter
VI of the ICDR Regulations.

RESOLVED FURTHER THAT subject to applicable laws, the
issue to the holders of the Securities, which are convertible
into or exchangeable with Equity Shares at a later date shall be,
inter alia, subject to the following terms and conditions:

a) in the event the Company is making a bonus issue by
way of capitalization of its profits or reserves prior to the
allotment of the Equity Shares pursuant to the proposed
issue, the number of Equity Shares to be allotted shall
stand augmented in the same proportion in which the
equity shares capital increases as a consequence of
such bonus issue and the premium, if any, shall stand
reduced pro tanto;

b) in the event of the Company making a rights offer by
issue of Equity Shares prior to the allotment of the Equity
Shares, the entitlement to the Equity Shares will stand
increased in the same proportion as that of the rights
offer and such additional Equity Shares shall be offered
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to the holders of the Securities at the same price at which
they are offered to the existing Members;

¢) in the event of merger, amalgamation, takeover or
any other re-organization or restructuring or any
such corporate action, the number of Equity Shares,
the price and the time period as aforesaid shall be
suitably adjusted; and

d) in the event of consolidation and/or division of
outstanding Equity Shares into smaller number of Equity
Shares (including by way of stock split) or reclassification
of the Securities into other securities and/or involvement
in such other event or circumstances which in the
opinion of concerned stock exchange requires such
adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT without prejudice to the
generality of the above, the aforesaid Securities may have such
features and attributes or any terms or combination of terms
in accordance with international practices to provide for the
tradability and free transferability thereof as per the prevailing
practices and regulations in the capital markets including but
not limited to the terms and conditions in relation to payment
of dividend, issue of additional Equity Shares, variation of the
conversion price of the Securities or period of conversion
of Securities into Equity Shares during the duration of the
Securities and the Board be and is hereby authorized, in its
absolute discretion, in such manner as it may deem fit, to
dispose-off such of the Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to create, issue, offer and allot such number of Equity
Shares as may be required to be issued and allotted, including
issue and allotment of Equity Shares upon conversion of any
depository receipts or other Securities referred to above or as
may be necessary in accordance with the terms of the offer,
and all such Equity Shares shall be issued in accordance with
the terms of the Memorandum of Association and Articles of
Association and shall rank pari-passu inter-se and with the
then existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect
to any offer, issue or allotment of Equity Shares or Securities
or instruments representing the same, as described above,
the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion,
deem necessary or desirable for such purpose, including
without limitation, the determination of terms and conditions
for issuance of Securities including the number of Securities
that may be offered in domestic and international markets
and proportion thereof, determination of investors to whom
the Securities will be offered and allotted in accordance
with applicable law, timing for issuance of such Securities
and shall be entitled to vary, modify or alter any of the terms

and conditions as it may deem expedient, entering into
and executing arrangements for managing, underwriting,
marketing, listing, trading and providing legal advice as well
as acting as depository, custodian, registrar, stabilizing agent,
paying and conversion agent, trustee, escrow agent and
executing other agreements, including any amendments
or supplements thereto, as necessary or appropriate and to
finalize, approve and issue any document(s), including but not
limited to prospectus and/or letter of offer and/or placement
document(s) and/or circular, documents and agreements
including filing of registration statements, prospectus and
other documents (in draft or final form) with any Indian or
foreign regulatory authority or stock exchanges and sign
all deeds, documents and writings and to pay any fees,
commissions, remuneration, expenses relating thereto and
with power on behalf of the Company to settle all questions,
difficulties or doubts that may arise in regard to the issue,
offer or allotment of Securities and take all steps which are
incidental and ancillary in this connection, including in relation
to utilization of the issue proceeds, as it may in its absolute
discretion deem fit without being required to seek further
consent or approval of the Members or otherwise to the
end and intent that the Members shall be deemed to have
given their approval thereto expressly by the authority of
this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect
to any offer, issue or allotment of Equity Shares or Securities or
instruments representing the same, as described above, the
Board be and is hereby authorized on behalf of the Company to
seek listing of any or all of such Securities on one or more Stock
Exchanges in India or outside India and the listing of Equity
Shares underlying the GDRs on the Stock Exchanges in India.

RESOLVED FURTHER THAT

i.  the offer, issue and allotment of the aforesaid Equity
Shares shall be made at such time or times as the Board
may in its absolute discretion decide, subject, however, to
applicable guidelines, notifications, rules and regulations;

ii.  theEquity Shares to be issued by the Company as stated
aforesaid shall rank pari-passu with all existing Equity
Shares of the Company;

ii. the Board be and is hereby authorized to decide and
approve the otherterms and conditions of the issue of the
above mentioned Equity Shares and also shall be entitled
to vary, modify or alter any of the terms and conditions,
including size of the issue, as it may deem expedient;

iv.  the Board be and is hereby authorized to do all such
acts, deeds, matters and things including but not
limited to finalization and approval of the preliminary
as well as final offer document(s), placement document
or offering circular, as the case may be, execution of
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various transaction documents, as it may in its absolute
discretion deem fit and to settle all questions, difficulties
or doubts that may arise in regard to the issue, offer
or allotment of Securities and take all steps which are
incidental and ancillary in this connection, including in
relation to utilization of the issue proceeds, as it may in
its absolute discretion deem fit without being required
to seek further consent or approval of the Members
or otherwise to the end and intent that the Members
shall be deemed to have given their approval thereto
expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to engage/appoint merchant bankers, underwriters,
guarantors, depositories, custodians, registrars, trustees,
stabilizing agents, bankers, lawyers, advisors and all such
agencies as may be involved or concerned in the issue and to
remunerate them by way of commission, brokerage, fees or the
like and also to enter into and execute all such arrangements,
contracts/agreements, memoranda, documents, etc, with
such agencies, to seek the listing of Securities on one or more
recognized stock exchange(s), as may be required.

RESOLVED FURTHER THAT subject to applicable law, the
Board be and is hereby authorized to delegate all or any of its
powers herein conferred by this resolution to any Committee
of Director or Directors or any one or more executives of the
Company to give effect to the above resolutions.”

For and on behalf of Surani Steel Tubes Limited
Mohinder Singh

Company Secretary
ACS-21857

Date: September 08, 2023
Place: Chandigarh

NOTES

In view of the massive outbreak of the COVID-19 pandemic, social
distancing is a norm to be followed and pursuant to the Circular No.
14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13,
2020 issued by the Ministry of Corporate Affairs followed by Circular
No. 20/2020 dated May 05, 2020 and Circular No. 02/2021 dated
January 13,2021 and all other relevant circulars issued from time to
time, physical attendance of the Members to the AGM venue is not
required and general meeting be held through video conferencing
(VQ) or other audio visual means (OAVM). Hence, Members can attend
and participate in the ensuing AGM through VC/OAVM.

1. Pursuant to the Circular No. 14/2020 dated April 08, 2020,
issued by the Ministry of Corporate Affairs, the facility to
appoint proxy to attend and cast vote for the members is
not available for this AGM. However, the Body Corporates are
entitled to appoint authorised representatives to attend the

Surani Steel Tubes Limited

AGM through VC/OAVM and participate there at and cast their
votes through e-voting.

The Members can join the AGM in the VC/OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice.

The attendance of the Members attending the AGM through
VC/OAVM will be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and Regulation
44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and the Circulars issued by
the Ministry of Corporate Affairs dated April 08, 2020, April 13,
2020 and May 05, 2020 the Company is providing facility of
remote e-Voting to its Members in respect of the business to
be transacted at the AGM. For this purpose, the Company has
entered into an agreement with National Securities Depository
Limited (NSDL) for facilitating voting through electronic
means, as the authorized agency. The facility of casting votes
by a member using remote e-Voting system as well as venue
voting on the date of the AGM will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular
No. 17/2020 dated April 13, 2020, the Notice calling the AGM
has been uploaded on the website of the Company at www.
suranisteel.com. The Notice can also be accessed from the
websites of National Stock Exchange of India Limited at www.
nseindia.com and the AGM Notice is also available on the
website of NSDL (agency for providing the Remote e-Voting
facility) i.e. www.evoting.nsdl.com.

The voting rights of the Members shall be in proportion to their
share of the paid-up equity share capital of the Company as on
the cut-off Date i.e. 23.09.2023 Members whose names appear
in the Register of Members / List of Beneficial Owners as on the
Cut-off Date shall only be considered eligible for the purpose
of Remote e-Voting and those members would be able to cast
their votes and convey their assent or dissent to the proposed
resolution only through the Remote e-Voting process. Any
person who is not a Member as on the Cut-off date should
treat this Notice of AGM for information purpose only.

Members of the Company as on the cut-off Date (including
those Members who may not have received this Notice due to
non-registration of their e-mail addresses with the Company/
RTA/Depositories) shall be entitled to vote in relation to the
aforementioned resolution in accordance with the process
specified in this Notice.
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8. The Board of Directors have appointed Mr. Sahil Malhotra,
proprietor of M/s SV. Associates, Practicing Company
Secretaries, as a Scrutinizer to scrutinize the remote
e-voting process and e-voting at the AGM in a fair and
transparent manner.

9. The Remote e-Voting will commence on Wednesday,
September 27, 2023 at 9:00 a.m. (IST) and ends on Friday,
September 29, 2023 at 5:00 p.m. (IST). During this period,
members of the Company holding shares in physical or
electronic form as on the Cut-Off Date may cast their vote
electronically. The Remote e-Voting will be blocked by NSDL
immediately thereafter and will not be allowed beyond the
said date and time.

10. The result declared along with the Scrutinizer's Report will be
forwarded toNSE Limited and shall be simultaneously uploaded
on the Company’s website https://suranisteel.com and on the
website of NSDL www.evoting.nsdl.com immediately.

11. Members are requested to notify immediately any change
of address to their Depository Participants (DPs) in respect of
the shares held in electronic form, and to the Company or the
RTA (M/s Link Intime Pvt. Ltd.), in respect of the shares held in
physical form together with a proof of address viz. Electricity
Bill, Telephone Bill, Ration Card, Voter ID Card, Passport etc.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING
AND JOINING GENERAL MEETING ARE AS UNDER: -

The Remote e-voting period commences on Wednesday,
September 27, 2023 at 9:00 a.m. (IST) and ends on Friday,
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September 29, 2023 at 5:00 p.m. (IST). During this period, the
Members of the Company holding shares either in physical form or
in dematerialized form as on may cast the vote electronically through
remote e-voting. The remote e-voting facility shall be disabled by
NSDL for voting after 5:00 p.m. on September 29, 2023.

Voting rights shall be reckoned on the number of shares registered
in the name of the Member as on the Cut-off date, i.e. 23.09.2023. A
Member attending the AGM, who has not cast the vote by means
of remote e-voting, shall be able to cast the vote through e-voting
at the AGM.

Members are requested to follow the instructions given below for
casting the votes through e-voting and for attending the meeting
through VC/ OAVM facility:

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of
“Two Steps”which are mentioned below:

Step 1: Access to NSDL e-Voting system
A) Login method for e-Voting and joining virtual meeting for
Individual shareholders holding securitiesin demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts in
order to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method
Individual Shareholders holding 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.
securities in demat mode with NSDL. com either on a Personal Computer or on a mobile. On the e-Services home page click

on the “Beneficial Owner” icon under “Login” which is available under ‘IDeAS’
section, this will prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services under Value added
services. Clickon “Access to e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL
and you will be re-directed to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the meeting.

2. Ifyou are not registered for IDeAS e-Services, option to register is available at https://
eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at https.//
eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https.//www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once
the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site wherein you can see
e-Voting page. Click on company name or e-Voting service provideri.e. NSDL and
you will be redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility
by scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

‘ App Store ' Google Play
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B)

How to Log-in to NSDL e-Voting website?

1.

32

Type of shareholders

Login Method

Individual Shareholders holding
securities in demat mode with CDSL

1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without
any further authentication. The users to login Easi /Easiest are requested to visit CDSL
website www.cdslindia.com and click on login icon & New System Myeasi Tab and
then user your existing my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the e-Voting option for
eligible companies where the evoting is in progress as per the information provided
by company. On clicking the evoting option, the user will be able to see e-Voting
page of the e-Voting service provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting. Additionally, there is
also links provided to access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is available at CDSL
website www.cdslindia.com and click on login & New System Myeasi Tab and then
click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home
page. The system will authenticate the user by sending OTP on registered Mobile
& Email as recorded in the Demat Account. After successful authentication, user will
be able to see the e-Voting option where the evoting is in progress and also able to
directly access the system of all e-Voting Service Providers.

Individual Shareholders (holding
securities in demat mode) login
through their depository participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. upon logging in, you
will be able to see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/
CDSL Depository site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option

available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through

Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.
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Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https:/eservices.nsdl.com/ with your existing IDEAS
login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast

your vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat

(NSDL or CDSL) or Physical YourUser D is:

a)  For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is

b)  For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12¥*¥¥x*¥xxxxx%% then your user [D jg ] 2%**xxxxxxxxxsx

c¢)  For Members holding shares in
Physical Form.

EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user ID is 101456001%***

Password details for shareholders other than Individual

shareholders are given below:

a)  If you are already registered for e-Voting, then you can
user your existing password to login and cast your vote.

b)  If you are using NSDL e-Voting system for the first time,
you will need to retrieve the ‘initial password” which was
communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password” and
the system will force you to change your password.

)  How to retrieve your ‘initial password'?

(i) If your email ID is registered in your demat account
or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf
file. Open the .pdf file. The password to open the
.pdf file is your 8-digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file
contains your ‘User ID" and your ‘initial password”.

(i) If your email ID is not registered, please follow
steps  mentioned below in process for
those shareholders whose email ids are
not registered.

If you are unable to retrieve or have not received the “Initial
password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you
are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b)  “Physical User Reset Password?” (If you are holding
shares in physical mode) option available on www.
evoting.nsdl.com.

Surani Steel Tubes Limited

c) Ifyouarestillunable to get the password by aforesaid two
options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d)  Members can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of
e-Voting will open.

Step 2: Cast your vote electronically and join General
Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting
on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all the
companies “EVEN" in which you are holding shares and whose
voting cycle and General Meeting is in active status.

Select “EVEN" of company for which you wish to cast your
vote during the remote e-Voting period and casting your vote
during the General Meeting. For joining virtual meeting, you
need to click on "VC/OAVM” link placed under “Join Meeting".

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully”
will be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.
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7.

Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.

General Guidelines for shareholders
1.

Institutional shareholders (i.e. other than individuals, HUF, NRI
etc.) are required to send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies)
who are authorized to vote, to the Scrutinizer by e-mail to
saahilmalhotra42@gmail.com with a copy marked to evoting@
nsdl.co.in. Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) can also upload their Board Resolution / Power
of Attorney / Authority Letter etc. by clicking on “Upload Board
Resolution / Authority Letter” displayed under “e-Voting” tab
in their login.

It is strongly recommended not to share your password with
any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled
upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the download section of www.
evoting.nsdl.com orcallon.:022-4886 7000 and 022 - 2499 7000
or send a request to Mr. Sachin Karelia at evoting@nsdl.co.in

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1.

34

In case shares are held in physical mode please provide Folio
No., Name of shareholder, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email
to cs@suranisteel.com

In case shares are held in demat mode, please provide DPID-
CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name,
client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) to cs@suranisteel.
com If you are an Individual shareholders holding securities in
demat mode, you are requested to refer to the login method
explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders
holding securities in demat mode.

Alternatively shareholder/members may send a request to
evoting@nsdl.co.in for procuring user id and password for
e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders

holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update
their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY
OF THE AGM ARE AS UNDER: -

1.

The procedure for e-Voting on the day of the AGM is same as
the instructions mentioned above for remote e-voting.

Only those Members/ shareholders, who will be present in
the AGM through VC/OAVM facility and have not casted their
vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote
through e-Voting system in the AGM.

Members who have voted through Remote e-Voting will be
eligible to attend the AGM. However, they will not be eligible
to vote at the AGM.

The details of the person who may be contacted for any
grievances connected with the facility for e-Voting on the
day of the AGM shall be the same person mentioned for
Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM
THROUGH VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the AGM
through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned above
for Access to NSDL e-Voting system. After successful login,
you can see link of “VC/OAVM" placed under “Join meeting”
menu against company name. You are requested to click on
VC/OAVM link placed under Join Meeting menu. The link for
VC/OAVM will be available in Shareholder/Member login
where the EVEN of Company will be displayed. Please note
that the members who do not have the User ID and Password
for e-Voting or have forgotten the User ID and Password
may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops
for better experience.

Further Members will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile Devices
or Tablets or through Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to Fluctuation in
their respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013, FORMING PART OF THE NOTICE OF
ANNUAL GENERAL MEETING

Item No. 3 &4

The Board of Directors at its meeting held on 24" August, 2023,
appointed of M/s Anu & Associates, Chartered Accountants (Firm
Registration No. 019624N), as Statutory Auditors of the Company
to fill the casual vacancy who shall hold the office up to the date
of conclusion of 11" Annual General Meeting in place of M/s
Ambalal Patel & Co., Chartered Accountants (ICAI Firm Registration
No.100305W) who have tendered their resignation on 23'¢ August,
20203.

Further, the Board, based at the recommendation of Audit Committee
and subjected to approval of shareholders had also recommended
the appointment of M/s Anu & Associates, Chartered Accountants
(Firm Registration No. 019624N) for a term of five (5) years to hold
office from the conclusion of the 11" AGM till the conclusion of the
16" AGM of the Company to be held in year 2028.

As required under section 139 of the Companies Act, 2013, M/s
Anu and Associates, Chartered Accountants (Firm Registration No.
019624N) have informed the Company that their appointment, if
made, shall be in compliance of Section 139 and 141 of the Companies
Act, 2013 and Companies (Audit and Auditors) Rules, 2014 and the
Auditors have also confirmed that they hold a valid certificate issued
by the Peer Review Board of the Institute of Chartered Accountants
of India. The Notice of the ensuing AGM also contain a resolution for
consideration and approval of the Members for their appointment
as such in place of the existing Statutory Auditors.

The terms of appointment including the remuneration payable to
the statutory auditor will be specified by the Audit Committee & the
Board of Directors of the Company.

None of the Directors, Key Managerial Personnel of the Company and
their relatives, are concerned or interested in the above Resolution
except to the extent of their shareholding if any.

Your Directors recommend the Resolution set out in Item No. 3 & 4
as an Ordinary Resolution for your approval.

Statement containing additional disclosure as required under Regulation 36(5) of the Listing Regulations.

Proposed fees payable to the statutory auditor for the
financial year

1,00,000 Plus Tax expense and out of the Pocket expense

Term of appointment

Five Years

in case of a new auditor, any material change in the fee
payable to such auditor from that paid to the outgoing
auditor along with the rationale for such

change

The fee agreed with auditors is at same level as it was being paid to outgoing
Auditors

Basis of recommendation for appointment including
the details in relation to and credentials of the Statutory
auditor proposed to be appointed

Due to change in management of the Company, the existing auditors of the
Company tendered their resignation, the audit committee recommended that
it is required to have a competent, experienced and highly professional audit
firm. The recommendations made by the Audit Committee, and the Board of
Directors of the Company, are in fulfilment of the eligible criteria as prescribed
under the Companies Act, 2013 and the applicable rules made thereunder.

Brief Profile of Statutory Auditor

M/s Anu & Associates (Firm Registration No. 019624N), is having expertise
of Chartered audit, management consultancy, tax consultancy, accounting
services, manpower management, secretarial services.

Item No. 5

clear vision of growth in context with the changing market scenario.

Based on the recommendation of the Nomination and Remuneration
Committee, the Board of Directors of your Company in its meeting
held on 20" July 2023, Appoint/Deignated Mr. Vijay Singla as Managing
Director, not liable to retire by rotation, for a period of 3 years with
effect from 20™ July, 2023, subject to approval of the Shareholders in
the ensuing Annual General Meeting of the Company.

The Board, while appointing Mr. Vijay Singla as Managing Director

of the Company, considered his rich experience of over 35 years
in steel industry segments, Shri Singla steers the Company with a

Surani Steel Tubes Limited

Mr. Vijay Singla epitomizes the depth of acumen of tubes and pipes
industry and astute business sense. He is known for his business
finance and strategic abilities. Under his leadership, the Company
grew exponentially gaining national and international recognition.

The Board of Directors recommends appointment Mr. Vijay as
Managing Director of the Company. Mr. Vijay Singla has given his
consent to act as Managing Director of the Company and brief
profile and other details of him is provided as part of this notice as
Annexure A.
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The main terms and conditions relating to the appointment and
remuneration of Mr.Vijay Singla as Managing Director of the Company
are as follows:

1. Period:
For a period of 5 years i.e, from 20 July 2023 to 19" July, 2028
(both days inclusive)

2. Nature of Duties:

The Managing Director shall devote her whole time and
attention to the business of the Company and perform such
duties as may be entrusted to him by the Board from time to
time and separately communicated to him and exercise such
powers as may be assigned to him, subject to superintendence,
control and directors of the Board in connection with and in
the best interests of the business of the Company.

3. OtherTerms of Appointment
a.  The Managing Director, so long as he functions as such,
undertakes not to become interested or otherwise
concerned, directly or through his spouse and/or
children, in any selling agency of the Company.

b.  The terms and conditions of the re-appointment of the
Managing Director and/or this Agreement may be altered
and varied from time to time by the Board as it may, in its
discretion deem fit, irrespective of the limits stipulated
under Schedule V to the Act or any amendments made
hereafter in this regard in such manner as may be agreed
to between the Board and the Whole Time Director,
subject to such approvals as may be required.

c. All Personnel Policies of the Company and the related
rules which are applicable to other employees of the
Company shall also be applicable to the Managing
Director unless specifically provided otherwise.

d.  The appointment may be terminated earlier, without
any cause, by either Party by giving to the other Party
six months' notice of such termination or the Company
paying six months’ remuneration which shall be limited
to provision of Salary, Benefits, Perquisites, Allowances
and any pro-rated Bonus/Performance Linked Incentive/
Commission (paid at the discretion of the Board), in lieu
of such notice.

Further, the employment of the Managing Director
may be terminated by the Company without notice or
paymentin lieu of notice, if she is found guilty of any gross
negligence, default or misconduct in connection with or
affecting the business of the Company or in the event
of any serious or repeated or continuing breach or non-
observance by him of any of the stipulations, instructions
of the Board or in the event the Board expresses its loss of
confidence in the Managing Director
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e.  The terms and conditions of appointment of Managing
Director also include clauses pertaining to adherence to
the Company’s Code of Conduct, protection and use of
intellectual property, noncompetition, non-solicitation
post termination of agreement and maintenance of
confidentiality etc.

4. Remuneration: Salary, benefits, perquisites and allowances
Details of benefits, perquisites and allowances, as per the
Company policy with periodic increment as may be mutually
agreed between the Board and Mr. Vijay Singla. Based on
the recommendations of the Nomination and Remuneration
Committee (‘NRC') but subject to maximum ceiling of ¥ 3
lacs per month.

5. Minimum Remuneration: Notwithstanding anything to
the contrary herein contained where in any financial year
during the tenure of Mr. Vijay Singla, the Company has no
profits or its profits are inadequate, the Company will pay him
remuneration by way of salary, benefits and perquisites and
allowances, bonus etc. as approved by the Board.

The profile and specific areas of expertise of Mr. Vijay Singla are
provided as Annexure A to this Notice.

In compliance with the provisions of Section 196, 197, 203 and
other applicable provisions of the Act, read with Schedule V to
the Act as amended, and based on the recommendation of
the Board and the Nomination and Remuneration Committee,
approval of the Members is sought for the appointment and
remuneration of Mr. Vijay Singla as Managing Director as set
out above. The Board recommends the Resolution set forth in
ltem No. 5 for the approval of Members.

None of the Directors & Key Managerial Personnel (KMP) except
appointee himself, Mr. Chetan Singla and Ms. Pavni Singla is concerned
orinterested, financially or otherwise, in the resolution set out at Item
No. 5 of the Notice, except to the extent of their shareholding, if any.

Item No. 6

Based on the recommendation of the Nomination and Remuneration
Committee, the Board of Directors of your Company in its meeting
held on 20™ July, 2023, appointed/Designated Mr. Chetan Singla as
Joint Managing Director liable to retire by rotation, for a period of
five years effective from 20" July 2023, subject to approval of the
Shareholders in the ensuing Annual General Meeting.

The Board of Directors recommends appointment Mr. Chetan Singla
as Whole Time Director of the Company. Mr. Chetan Singla has given
his consent to act as Whole Time Director of the Company and brief
profile and other details of him is provided as part of this notice as
Annexure A.

The main terms and conditions relating to the appointment and

remuneration of Mr. Chetan Singla as Whole Time Director of the
Company are as follows:
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1. Period:
For a period of 5 years i.e, from 20" July, 2023 to 19" July, 2028
(both days inclusive)

2. Nature of Duties:

The Joint Managing Director shall devote her whole time and
attention to the business of the Company and perform such
duties as may be entrusted to him by the Board from time to
time and separately communicated to him and exercise such
powers as may be assigned to him, subject to superintendence,
control and directors of the Board in connection with and in
the best interests of the business of the Company.

3. OtherTerms of Appointment
a.  The Joint Managing Director, so long as he functions as
such, undertakes not to become interested or otherwise
concerned, directly or through his spouse and/or
children, in any selling agency of the Company.

b.  The terms and conditions of the of the Joint Managing
Director and/or this Agreement may be altered and
varied from time to time by the Board as it may, in its
discretion deem fit, irrespective of the limits stipulated
under Schedule V to the Act or any amendments made
hereafter in this regard in such manner as may be agreed
to between the Board and the Whole Time Director,
subject to such approvals as may be required.

c. All Personnel Policies of the Company and the related
rules which are applicable to other employees of the
Company shall also be applicable to the Managing
Director unless specifically provided otherwise.

d.  The appointment may be terminated earlier, without
any cause, by either Party by giving to the other Party
six months' notice of such termination or the Company
paying six months’ remuneration which shall be limited
to provision of Salary, Benefits, Perquisites, Allowances
and any pro-rated Bonus/Performance Linked Incentive/
Commission (paid at the discretion of the Board), in lieu
of such notice.

Further, the employment of the Joint Managing Director
may be terminated by the Company without notice or
payment in lieu of notice, if he is found guilty of any gross
negligence, default or misconduct in connection with or
affecting the business of the Company or in the event
of any serious or repeated or continuing breach or non-
observance by him of any of the stipulations, instructions
of the Board or in the event the Board expresses its loss of
confidence in the Joint Managing Director.

e. The terms and conditions of appointment of Joint
Managing Director also include clauses pertaining to
adherencetothe Company’s Code of Conduct, protection
and use of intellectual property, noncompetition,

Surani Steel Tubes Limited

non-solicitation post termination of agreement and
maintenance of confidentiality etc.

4. Remuneration: Salary, benefits, perquisites and allowances
Details of benefits, perquisites and allowances, as per the
Company policy with periodic increment as may be mutually
agreed between the Board and Mr. Chetan Singla. Based on
the recommendations of the Nomination and Remuneration
Committee ('NRC) but subject to maximum ceiling of
% 1 lac per month.

5. Minimum Remuneration: Notwithstanding anything to
the contrary herein contained where in any financial year
during the tenure of Mr. Chetan Singla, the Company has no
profits or its profits are inadequate, the Company will pay him
remuneration by way of salary, benefits and perquisites and
allowances, bonus etc. as approved by the Board.

The profile and specific areas of expertise of Mr. Chetan Singla
are provided as Annexure A to this Notice.

In compliance with the provisions of Section 196, 197, 203 and
other applicable provisions of the Act, read with Schedule V to
the Act as amended, and based on the recommendation of
the Board and the Nomination and Remuneration Committee,
approval of the Members is sought for the appointment and
remuneration of Mr. Chetan Singla as Joint Managing Director
as set out above. The Board recommends the Resolution set
forth in Item No. 6 for the approval of Members.

None of the Directors and Key Managerial Personnel (KMP)
except appointee himself, Mr. Vijay Singla and Ms. Pavni Singla
is concerned or interested, financially or otherwise, in the
resolution set out at Item No. 6 of the Notice, except to the
extent of their shareholding, if any.

Item No. 7

Ms. Pavni Singla (DIN: 10087877) was appointed as an Additional
Director cum Chief Financial Officer of the Company with effect
from 24™ August, 2023 pursuant to the provisions of Sections 149,
152 & 161 of the Companies Act, 2013 and rules framed thereunder
and the Articles of Association of the Company. Being an Additional
Director, Ms. Pavni Singla is eligible to hold office till this Annual
General Meeting pursuant to the provisions of Section 161 of the
Companies Act, 2013. Hence it is being proposed to regularize her
appointment as a Whole Time Director of the Company in terms of
Sections 160 & 161(1) of the Act.

The Company has received from Ms. Pavni Singla her consent in
writing to act as director in Form DIR-2 pursuant to Rule 8 of the
Companies (Appointment & Qualification of Directors) Rules, 2014,
as amended from time to time.

The Company has also received a notice in writing under Section
160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director. Ms. Pavni Singla is not
disqualified from being appointed as Director in terms of Section 164
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of the Companies Act, 2013, as amended from time to time. The Board considers that given his background and experience the association
of Ms. Pavni Singla would be beneficial to the Company and it is desirable to regularize her appointment as a Whole Time Director cum Chief
Financial Officer liable to retire by rotation.

The Board of Directors recommends the ordinary resolution at Item No. 7 of this Notice for your approval.

None of the Directors and Key Managerial Personnel (KMP) except appointee herself, Mr. Vijay Singla and Mr. Chetan Singla is concerned
or interested, financially or otherwise, in the resolution set out at ltem No. 7 of the Notice, except to the extent of their shareholding, if any.

Annexure-A

The Statement of disclosures pursuant to Secretarial Standard-2 on General Meetings and Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, is as under:

Name of the Director Mr. Vijay Singla Mr. Chetan Singla Ms. Pavni Singla
Age 57 years 36 years 26 years
DIN 00156801 00549795 10087877

Date of appointment 20™ July, 2023 24™ July, 2023 24™ August, 2023

Profile of Directors (including
areas of expertise)

M. Vijay is having rich experience
of over 30 years in various

steel industries segment. He is
expert knowledge in project
management, business finance
and strategic abilities

Having more than 10 years'
experience in the Steel
Industries.

Ms. Pavni Singla is Master in
Management from HEC Paris and she
did her Bachelor in Economics and
Finance from Ashok University. She is
having expert knowledge in Capital
Management and Cost Budgeting.
She has served as Senior Financial
Consultant at A.T. Kearney

Terms of appointment Mr. Vijay Singla is proposed to be  Mr. Chetan Singla is proposed

appointed as a Managing Director, to be appointed as a Joint

Ms. Pavni Singla is proposed to
be appointed as the Whole-Time
Director cum Chief Financial Officer

liable to retire by rotation for a

consecutive period of five years.

Managing Director, liable
to retire by rotation for a
consecutive period of five
years..

(Key Managerial Personnel) of the
Company for a consecutive period of
five years.

Remuneration last drawn Nil Nil Nil
Number of Meetings of the Nil Nil Nil
Board attended during the year

(FY 2022-2023)

Directorship held in other Jagan Industries Limited Infonity Infra Pvt Ltd Nil
entities Mirage Infra Limited Fairmount Infratech Pvt. Ltd
Membership/Chairmanship Nil Nil Nil
of Committees across public

companies

No of shares held in the 15,94,000 equity shares 15,92,000 equity share Nil

Company

Relationship with any
director(s)/KMP

Mr. Vijay Singla is Uncle of Mr.

Chetan Singla and Father-in-law of

Ms. Pavni Singla

Mr. Chetan Singla is nephew
of Mr. Vijay Singla, Managing
Director of the Company

Ms. Pavni Singla is daughter in law of
Mr. Vijay Singla, Managing Director

Number of meetings of the
Board attended

Nil

Nil

Nil
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For Item No. 8 of Special Business

The Board, on recommendation of the Audit Committee, has
approved the appointment and remuneration of Cost Auditor,
M/s Balwinder & Associates, Cost Accountants (Firm Registration
Number: 000201) at a remuneration of ¥ 30,000 per annum (plus
taxes as applicable and reimbursement of actual out of pocket
expenses) to conduct the audit of the cost accounting records of
the Company in accordance with the provisions of the Act and Rules
made thereunder for the Financial Year ending 31* March 2024.

In accordance with the provisions of Section 148 of the Act read with
the Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to Cost Auditor is required to be ratified by the shareholders
of the company. Accordingly, consent of the Members is sought by
passing an Ordinary Resolution as set out at Item No. 8 of the Notice
for ratifying proposed remuneration payable to the Cost Auditors
for the Financial Year ending 31t March 2024.

No Director or Key Managerial Personnel of the company or their
relatives have any concern or interest, financial or otherwise, in the
Resolution set out at Item No. 8 of the Notice. As per Section 102(2)
of the Act, itis clarified that the proposed Resolution does not relate
to or affect any other Company.

For Item No. 9 of Special Business

Pursuant to Section 180(1)(c) of the Companies Act, 2013, the
members of the Company had, at their meeting dated 16"
November, 2021 authorised the Board of Directors to borrow
money(ies) on behalf of the Company and for creation of charge on
any assets or undertaking of the Company as security in favour of
lending agencies for a sum not exceeding % 500 Crores (Rupees Five
Hundred Crores only), over and above the aggregate of the paid-up
share capital and free reserves of the Company. The above limit is
apart from temporary loans obtained or to be obtained from the
Company's bankers in the ordinary course of business.

Keeping in view the Company's existing and future financial
requirements to support its business operations, the Company may
need additional funds. For this purpose, the Company may, from time
to time, raise finance from various Banks and/or Financial Institutions
and/ or any other lending institutions and/or Bodies Corporate and/
or such other persons/ individuals as may be considered fit, which,
together with the moneys already borrowed by the Company (apart
from temporary loans obtained from the Company's bankers in
ordinary course of business) may exceed the aggregate of the paid-
up capital and free reserves of the Company.

Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Board
of Directors cannot borrow more than the aggregate amount of
the paid-up capital of the Company and its free reserves at any one
time except with the consent of the members of the Company in a
general meeting. In order to facilitate securing the borrowing made
by the Company, it would be necessary to create charge on the
assets or whole or part of the undertaking of the Company.

Surani Steel Tubes Limited

The above limit is apart from temporary loans obtained or to be
obtained from the Company’s bankers in the ordinary course
of business. The Board of Directors, therefore, recommends
the Resolution to be passed in item no. 9 as Special Resolution
by the members.

It is, therefore, required to obtain fresh approval of members by
Special Resolution under Sections 180(1)(c) of the Companies
Act, 2013, to enable the Board of Directors to borrow money
and to secure its borrowings upto a sum not exceeding ¥ 500
Crores (Rupees Five Hundred Crores only), which may exceed the
aggregate of the paid-up share capital, free reserves and Security
Premium of the Company. The above limit is apart from temporary
loans obtained or to be obtained from the Company’s bankers in the
ordinary course of business.

Consent of the members is therefore sought to enable the Company
to borrow money, with the limit as set out in the resolution. None
of the Directors, Key Managerial Personnel and their relatives are,
in any way, concerned or interested, financially or otherwise, in the
proposed resolution except to the extent of their shareholding
in the Company.

For Item No. 10 of Special Business

In terms of the provisions of Section 180 (1) (@) of the Companies
Act, 2013, the Board of Directors of a company cannot, inter alia,
except with the consent of the Company by a special resolution,
create mortgage, charge, pledge and hypothecation, etc. on
the undertakings of the Company beyond the limit mentioned
in the Section.

The Company borrow money for their businesses and such
borrowings are required to be secured by mortgage, charge,
pledge and/ or hypothecation etc. on all or any of the movable
or immovable or any tangible or intangible assets/ properties of
the Company (both present and future) in favour of any lender,
including the Financial Institutions / Banks / Debenture Trustees,
etc. in such form, manner and ranking as may be determined by the
Board of Directors of the Company from time to time, in consultation
with the lender(s).

The mortgage, charge, pledge, hypothecation on any of the
movable and / or immovable or any tangible or intangible assets
/ properties and / or the whole or any part the undertaking(s) of
the Company may be regarded as disposal of the Company’s
undertaking(s) within the meaning of section 180(1)(@@) of the Act
read with Rules mad e thereunder.

Accordingly, the special resolutions at item Nos. 10 of the Notice
have been incorporated in the Notice to seek members’ approval
for availing the borrowing limits and for disposal of the Company’s
undertaking(s) by creation of mortgage/charge, etc. thereon and for
authorizing the Board (including any Committee thereof authorised
for the purpose) to complete all the formalities in connection with
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the availing borrowing limits and creating charge on the Company’s
properties respectively.

The Board of Directors of your Company, therefore, recommend the
Resolution set out in item No. 10 of this Notice for the approval of
the Members by way of passing a Special Resolution

None of the Directors or any Key Managerial Personnel of the
Company is, in any way, concerned or interested (financially or
otherwise), either directly or indirectly in passing of the said
resolution, save and except to the extent of their respective interest
as shareholders of the Company

For Item No. 11 of Special Business:

In order to make optimum use of funds available with the Company
and also to achieve long term strategic and business objectives, the
Board of Directors of the Company proposes to make use of the
same by making investment in other bodies corporate or granting
loans, giving guarantee or providing security to other persons or
other bodies corporate as and when required, in accordance with
the business needs of the Company.

Members may note that pursuant to Section 186 of the Companies
Act, 2013 ("Act”), the Company can give loan or give any guarantee
or provide security in connection with a loan to any other body
corporate or person and acquire securities of any other body
corporate, in excess of 60% of its paid up share capital, free reserves
and securities premium account or 100% of its free reserves and
securities premium account, whichever is more, with the approval
of Members by special resolution passed at the general meeting.

In view of the aforesaid, it is proposed to take approval under Section
186 of the Companies Act, 2013, by way of special resolution, up to a
limit of ¥ 500 Crores, as proposed in the Notice. The above proposal
is in the interest of the Company and the Board recommends the
Resolution as set out at Item No. 11 for approval by the members of
the Company as Special Resolution.

None of the Directors or Key Managerial Personnel or their relatives
are in any way concerned with or interested, financially or otherwise
in the said resolution except to the extent of their shareholding in
the Company, if any.

For Item No. 12 of Special business

Pursuant to Section 185 of the Companies Act, 2013 (“the Act”), a
Company may advance any loan including any loan represented
by book debt, or give any guarantee or provide any security in
connection with any loan taken by any entity covered under the
category of a person in whom any of the director of the Company
is interested’ as specified in the explanation to Section 185(2)(b) of
the Companies Act, 2013, after passing a Special Resolution in the
general meeting.
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The Company may need to make loan(s) including loan represented
by way of Book Debt to, and/or give guarantee(s) and/or provide
security(ies) in connection with any loan taken/to be taken by the
Subsidiary Companies or Associate or Joint Venture or group entity
or any other person in whom any of the Director of the Company is
deemed to be interested as specified in the explanation to Section
185(2)(b) of the Act (collectively referred to as the “Entities”), from
time to time, for the purpose of capital expenditure of the projects
and/or working capital requirements including purchase of fixed
assets as may be required from time to time for its principal business
activities and other matters connected and incidental thereto,
within the limits as mentioned in the ltem no. 12 of the notice.

The members may note that Board of Directors would carefully
evaluate the proposals and provide such loan, guarantee or security
through deployment of funds out of internal resources/accruals
and/or any other appropriate sources, from time to time, and the
proposed loan shall be at such rate of interest as agreed by the
parties in the best interest of the Company and shall be used by the
borrowing company for its principal business activities only.

The Board of Directors recommend the resolution set forth in ltem
no. 10 of the notice for your approval as a Special Resolution.

None of the Directors or Key Managerial Personnel or their relatives
are in any way concerned with or interested, financially or otherwise
in the said resolution except to the extent of their shareholding in
the Company, if any.

For Item No. 13 Special Business

The Company is in the business of manufacturing of Steel Tubes and
Pipes. The Board of Directors is of the opinion that the Company
requires additional funds to meet with the needs of growing
business, in addition to the funds raised internally and through
debt from banks and financial institutions. Hence it is imperative to
have enabling approvals to raise a part of the funding requirements
for the said purposes as well as for such other corporate purposes
as may be permitted under applicable laws through the issue
of appropriate securities as defined in the resolution, in Indian or
international markets. Accordingly, It is proposed to raise funds of
upto 500 crores in one or more tranches through a mix of equity/
equity-linked instruments, as may be appropriate. The Members’
approval is sought for the issue of such number of Equity Shares,
Global Depository Receipts (GDRs), American Depository Receipts
(ADRs), Foreign Currency Convertible Bonds (FCCBs), and/or Equity
Shares through Depository Receipt Mechanism and/or Fully
Convertible Debentures (FCDs) and/or Non-Convertible Debentures
(NCDs) with warrants, or any other financial instruments convertible
into or linked to Equity Shares and/or any other instruments and/
or combination of instruments with or without detachable warrants
with a right exercisable by the warrant holders to convert or
subscribe to the Equity Shares or otherwise, in registered or bearer
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form or any combination of Securities through public issue(s),
private placement(s) or a combination thereof, including issuance of
Securities through a Qualified Institutions Placement under Chapter
VIII of the SEBI ICDR Regulations. The Board may in their discretion
adopt any one or more of the mechanisms prescribed above to
meet its objectives as stated in the aforesaid paragraphs without the
need for fresh approval from the shareholders of the Company. The
pricing of the Securities that may be issued to qualified institutional
buyers and to other buyers under the Private Placement shall be
freely determined subject to such price not being less than the
price calculated in accordance with the SEBI ICDR Regulations. The
Company may, in accordance with applicable law, offer a discount
of not more than 5% or such percentage as permitted under
applicable law on the price determined pursuant to the SEBI ICDR
Regulations. The “Relevant Date” for this purpose will be the date
when the Board or the Committee of the Board thereof decides to
open the Issue for subscription. The Special Resolution also seeks
to give the Board powers to issue Securities in one or more tranche
or tranches, at such time or times, at such price or prices and to
such person(s) including institutions, incorporated bodies and/or
individuals or otherwise as the Board in its absolute discretion deem
fit. The detailed terms and conditions for the issue(s)/offering(s) will
be determined by the Board or its committee in its sole discretion
in consultation with the advisors, lead managers, underwriters and
such other authority or authorities as may be necessary considering
the prevailing market conditions and in accordance with the
applicable provisions of law and other relevant factors. The Equity
Shares allotted or arising out of conversion of any Securities would

Surani Steel Tubes Limited

be listed. The offer/issue/allotment/conversion/redemption would
be subject to the availability of regulatory approvals, if any. The
conversion of Securities held by foreign investors into Equity Shares
would be subject to the applicable foreign investment cap and
relevant foreign exchange regulations. As and when the Board does
take a decision on matters on which it has the discretion, necessary
disclosures will be made to the stock exchanges as may be required
under the provisions of the Listing Regulations. Section 62(1)(c) of the
Companies Act, 2013, provides, inter alia, that when it is proposed
to increase the issued capital of a company by allotment of further
Equity Shares, such further Equity Shares shall be offered to the
existing shareholders of such company in the manner laid down in
Section 62 of the Companies Act, 2013 unless the shareholders in
a General Meeting decide otherwise. Since, the Special Resolution
proposed in the business of the Notice may result in the issue of
Equity Shares of the Company to persons other than shareholders of
the Company, consent of the shareholders is being sought pursuant
to the provisions of Sections 42, 62 and other applicable provisions
of the Companies Act, 2013 as well as applicable Rules notified by
the Ministry of Corporate Affairs and in terms of the provisions of
the Listing Regulations.

For and on behalf of Surani Steel Tubes Limited
Mohinder Singh

Company Secretary
ACS-21857

Date: September 08, 2023
Place: Chandigarh
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