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September21, 2020

The Manager

Corporate Relationship Department,

BSE Limited, Rotunda Building,

Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai- 400 001
Kind Attn : Mr, Abhay Mungekar/ Mr. Amol Hosalkar

Scrip Code 1517449

ISIN :IN437D01010

Dear Sirs,

Sub: Buyback of equity shares by MagnaElectro Castings Limited (“the Company”) - Board

Resolution

At the meeting of the Board of Directors (“the Board”) of the Company held on Friday, September

18, 2020, the Board has unanimously approved a proposal for the buyback of 4,00,000 (Four Lakh)

equity shares of Rs.10 each representing 8.73% of the total numberof equity sharesin the paid-up

share capital of the Companyat a price of Rs.175 (Rupees One Hundred and Seventy Five only) per

equity share (the “Buyback Offer Price”) payable in cash for an aggregate consideration not

exceeding Rs.7,00,000 (RupeesSeven Croresonly) (the “Buyback Offer Size”) representing 9.52% of

the aggregate of the fully paid-up equity share capital and free reserves as per the standalone

audited financial statements of the Companyforthe financial year ended March 31, 2020(thelast

standalone audited financial statements available as on the date of Board meeting recommending

the proposalof the Buyback) in termsof Sections 68, 69, 70 and other applicable provisions, if any,

of the Companies Act, 2013 and rules made thereunder andthe Securities and Exchange Board of

India (Buy Back of Securities) Regulations, 2018, as amended(“Buyback Regulations”) (“Buyback”).

In compliance with Regulation 5(vii) of the Buyback Regulations, we are enclosing herewith a copy

of the board resolution passed at the meeting of the Board on Friday, September 18, 2020.

The Companywill provide relevant updatesin relation to the Buybackas per applicable law in due

course.

Thanking you,

For MagnaElectro Castings Limited

ot

CompanySecretary and Compliance Officer

ACS-34056

 

Encl.: As above.
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CERTIFIED TRUE COPY OF THE BOARD OF DIRECTORS MEETING OF THE COMPANY HELD ON

FRIDAY, 18™ SEPTEMBER,2020:

APPROVAL FOR BUYBACK OF EQUITY SHARES UP TO 10% OF PAID UP CAPITAL AND FREE

RESERVES OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 68, 69, 70 and all other applicable

provisions, if any, of the Companies Act, 2013 as amended (the “Companies Act”), and in

accordance with Article 39 of the Articles of Association of the Company, the Companies (Share

Capital and Debentures) Rules, 2014 (the “Share Capital Rules”) to the extent applicable, and in

compliance with the Securities and Exchange Board of India (Buy-back of Securities) Regulations,

2018, as amended (the “Buyback Regulations”), and any statutory modification(s) or re-enactment

thereof, for the time beingin force and, subject to such other approvals, permissions and sanctions

of Securities and Exchange BoardofIndia (“SEBI”), Registrar of Companies, Coimbatore, Tamil Nadu

(the “ROC”) and/ or other authorities,institutions or bodies (the “Appropriate Authorities”), as

may be necessary and subject to such conditions and modifications as may be prescribed or

imposed while granting such approvals, permissions and sanctions which may be agreed to by the

Board of Directors of the Company (the "Board" which expression shall include any committee

constituted by the Board to exercise its powers, including the powers conferred bythis resolution),

the Board hereby approves the buy back by the Companyofitsfully paid-up equity shares of Rs.10

each not exceeding 4,00,000 (Four Lakh) equity shares (representing 8.73% of the total number of

equity shares in the paid-up share capital of the Company)at a price of Rs.175/- (Rupees One

Hundred and SeventyFive only) per equity share (the “Buy Back Offer Price”) payable in cash for an

aggregate consideration not exceeding Rs.7,00,00,000 (Rupees Seven Crores only) (the “Buyback

Offer Size”) being 9.52%,of the aggregate ofthefully paid-up equity share capital and free reserves

as per the standalone audited accounts of the Company for the financial year ended March 31,

2020,which is within the statutory limit of 10% (Ten Percent) of aggregate of the fully paid-up

equity share capital and free reserves under the board of directors approval route as per the

provision of the Companies Act from the equity shareholders of the Company, as on the record

date, on a proportionate basis, through the Tender Offer route as prescribed under the Buyback

Regulations (hereinafter referred to as the "Buyback").

RESOLVED FURTHER THAT the BuybackSize does not include any expensesincurred or to be

incurred for the Buyback viz. brokerage, applicable taxes such as incometax, securities transaction

tax, GST, stamp duty, any expensesincurredorto be incurred for the Buyback likefiling fees payable

to the Securities and Exchange Board of India, advisors/ legal fees, public announcement

publication expenses,printing and dispatch expenses andotherincidental and related expenses.

RESOLVED FURTHER THATthe Company,to the extent legally permissible, implement the Buyback

using the “Mechanism for acquisition of shares through Stock Exchange” notified by SEBI vide

circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and CFD/DCR2/CIR/P/ 2016/131 dated

December09, 2016 and subsequent amendmentsthereof.
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RESOVED FURTHER THAT the Buyback would be subject to the condition of maintaining minimum

public shareholding requirementsasspecified in Regulation 38 to Securities and Exchange Board of

India(Listing Obligations and Disclosure Requirements), Regulations 2015 as amended.

RESOLVED FURTHERTHAT such Buyback may be made out of the Company’s free reserves and / or

such other sources as may be permitted by law through “Tender Offer” route and as required by

the Buyback Regulations and the Companies Act, the Company may buyback equity shares from all

the existing members holding equity shares of the Company on a proportionate basis, provided

15% (fifteen percent) of the numberof equity shares which the Company proposes to buyback or

numberof equity shares entitled as per the shareholding of small shareholders as on the record

date, whicheveris higher, shall be reserved for the small shareholders, as prescribed under proviso

to Regulation 6 of the Buyback Regulations.

RESOLVED FURTHER THAT Companyhas complied andshall continue to comply with Section 70 of

the CompaniesAct, 2013 wherein:

a) It shall notdirectly orindirectly purchaseits own shares:

i. through any subsidiary companyincluding its own subsidiary companies; or

ii, through any investment companyor groupof investment companies;

b) There are no defaults subsisting in the repayment of deposits, interest payment

thereon, redemption of debentures or interest payment thereon or redemption of
preference shares or paymentof dividend dueto any shareholder, or repaymentof

any term loansorinterest payable thereon to anyfinancial institution or banking

companyand.

c) The Companyis in compliance with the provisions of Sections 92, 123, 127 and 129

of the CompaniesAct, 2013.

RESOLVED FURTHERTHATconfirmation is hereby madeby the Boardof Directors that:

a) all equity shares of the Companyarefully paid up;

b) the Companyhasnot undertaken a buybackofanyofits securities during the period

of one year immediately preceding the date of this Board meeting;

c) the Company shall not issue and allot any shares or other specified securities

including by wayof bonus,till the date of expiry of buybackperiod for the Buyback;

d) the Companyshall notraise further capital for a period of one year from the closure

of the Buybackoffer, except in discharge ofits subsisting obligations;

e) the Company shall not buy back its equity shares from any person through

negotiated deal whetheronoroff the stock exchangesor through spottra ict

or throughanyprivate arrangementin the implementation of the Buybacl oe
ey
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that the aggregate consideration for Buyback not exceeding Rs.7,00,00,000/-

(Rupees Seven Croresonly), does not exceed 10% of the aggregateofthefully paid-

up equity share capital and free reserves as per the audited accounts of the

Companyfor the financial year ended March 31, 2020,(the last standalone audited

financial statements available as on the date of the Board meeting);

that the maximum numberof equity shares proposed to be purchased underthe

Buybacki.e. 4,00,000 (Four Lakh) equity shares, does not exceed 25%ofthe total

numberofequity sharesin the paid-up share capital of the Company;

the ratio of the aggregate of secured and unsecured debts owed by the Company

shall not be more than twice the paid-up capital and free reserves after the Buyback

as prescribed under the CompaniesAct, 2013 and rules made thereunder;

the Companyis not undertaking the Buybackto delist its Equity Shares or any other

specified securities from the Stock Exchange ; and

there is no pendency of any scheme of amalgamation or compromise or

arrangementpursuantto the provisions of the CompaniesAct, 2013, as on date.

RESOLVED FURTHER THATas required by Clause (x) of Schedule | under Regulation 5(iv)(b) of

Buyback Regulations, the Board hereby confirms that the Board of Directors have made full

enquiry into the affairs and prospects of the Company and that based on such full inquiry

conducted into the affairs and prospects of the Company, the Board of Directors has formed an

opinionthat:

a)

b)

¢)

Immediately following the date of this Board meeting, there will be no grounds on

which the Company could be found unableto payits debts;

As regards the Company’s prospects for the year immediately following the date of

this Board meeting, and having regard to the Board’s intention with respect to the

management of Company’s business during that year and to the amount and

characterof the financial resources which will in the Board’s view be available to the
Company during that year, the Company will be able to meetits liabilities as and

whentheyfall due and will not be rendered insolvent within a period of one year

from the date of this Board meeting; and

In forming an opinion as aforesaid, the Board has taken into accountthe liabilities,

as if the Company wasbeing wound up underthe provisions of the CompaniesAct,

1956 or Companies Act, 2013 or Insolvency and Bankruptcy Code 2016,as the case

maybe,including prospective and contingentliabilities.

RESOLVED FURTHER THATthe proposed Buyback be implemented from the existing shareholders

of the Company as have been disclosed under the shareholding patternfilings mad
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Company from time to time under SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as amended and Securities and Exchange Board of India (Substantial Acquisition

of Shares and Takeover) Regulations 2011, as amended (“SEBI Takeover Regulations”) as the Board

may consider appropriate, from outofits free reserves and/or surplus and/orcash balancesand/ or

internal accruals of the Company and/or such other sources or by such mechanisms as may be

permitted by Law, and on such terms and conditions as the Board may decide from timeto time,

and in the absolute discretion of the Board,as it may deem fit.

RESOLVED FURTHER THAT Companyshall not use borrowed funds, directly or indirectly, whether

secured or unsecured,of any form and nature, from Banks and Financial Institutions for paying the

consideration to the equity shareholders who havetenderedtheir equity shares in the Buyback.

RESOLVED FURTHER THAT the Companyshall not Buyback the locked-in equity shares or other

specified securities, if any and non-transferable equity shares or other specified securities,if any,till

the pendency of the lock-in ortill the equity shares or other specified securities become

transferable.

RESOLVED FURTHERTHATthedraft of the Declaration of Solvency preparedin the prescribed form

and supportingaffidavit, placed before the meeting be and is hereby approved andSri. N. Krishna

Samraj, Managing Director andSri. J. Vijayakumar, Director be and are hereby authorized tofinalise

and sign the same, for and on behalf of the Board, and Smt. Sangeetha C, CompanySecretary be

and is hereby authorised tofile the same with the ROC and the SEBI.

RESOLVED FURTHERTHATthe Buyback from shareholders whoare personsresident outside India

including the Foreign Institutional Investors/Foreign Portfolio Investor, Overseas Corporate Bodies,

if any, shall be subject to such approvals,if, and to the extent necessary or required including

approvals from Reserve Bankof India under Foreign Exchange ManagementAct, 1999 andthe rules

andregulations framed there under,if any.

RESOLVED FURTHERTHATasperthe provisions of Section 68(8) of the Companies Act, 2013, the

Companywill not issue same kind of shares or other specified securities within a period of 6

monthsafter the completion of the Buyback except by way of bonusissueorin the discharge of

subsisting obligations such as conversion of warrants, stock option schemes, sweat equity or

conversion of preference shares or debenturesinto equity shares.

RESOLVED FURTHER THATnoinformation/ material likely to have a bearing on the decision of the

investors has been suppressed/ withheld and/ or incorporated in the manner that would amount to

mis-statement/ misrepresentation and the eventof it transpiring at any point of time that any

information/ material has been suppressed/ withheld and/ or amounts to mis-statement/

misrepresentation, the Board and the Companyshall be liable for penalty in termsof the provisions

of the CompaniesAct, 2013 and Buyback Regulations.

RESOLVED FURTHER THATthe buyback is being proposed in keeping with the Company's desire to
enhance overall shareholders value and the buyback would lead to reduction in total n
equity shares.

        (cor
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RESOLVED FURTHERTHATthe approvalof Board be and is hereby accorded for appointmentof IDBI

Capital Markets & Securities Limited as Manager to the Buyback and registered broker to the

Companyin accordance with the relevant provisions of the SEBI Buyback Regulations and for other

services related to the Buyback, on the terms and conditionsas set out in the draft engagement

letter as placed before the Board and that Sri. N. Krishna Samaraj, Managing Director and/orSri. J.

Vijayakumar, Director be andare severally authorised to sign the same(including any amendment

thereto) for and on behalf of the Company.

“RESOLVED FURTHER THAT M/s S.K.D.C. Consultants Limited be and is hereby appointed and

designated as the Investor Service Center and Registrar for the Buyback in accordance with the

applicable lawsincluding the SEBI Buyback Regulations.

RESOLVED FURTHER THAT a Committee be constituted (“Buyback Committee”) comprising ofSri.

N. Krishna Samaraj, Managing Director, Sri. J. Vijayakumar, Director and Sri. K. Gnanasekaran,

Director, and that CompanySecretary shall act as the Secretary to the Buyback Committee. Further,

the Buyback Committee is hereby authorized, to do all such acts, deeds, matters and things as it

may, in its absolute discretion deem necessary, expedient, usual or proper, as the Buyback

Committee may considerto bein the bestinterests of the shareholders, including but notlimited

to:

a) finalizing the terms of buybacklike the mechanism for the buyback, record date,

entitlement ratio, the scheduleofactivities for Buybackincludingfinalizing the date of

opening and closing of Buyback, the timeframe for completion of the buyback,

acceptancesof shares tenderedby the shareholders in the Buyback;

b) appointment of brokers, registrar, advertising agency, escrow bank, compliance

officer and other advisors, consultants or representatives;

c) to enter into escrow arrangements as may be required in terms of the Buyback

Regulations;

d) opening, operation and closure of all necessary accounts, including bank accounts,

depository accounts (including escrow account) for the purpose of payment and

authorizing persons to operate the said accounts;

e) preparation, approval, signing andfiling of public announcement, the draft letter of

offer/ letter of offer with the SEBI, ROC, the stock exchanges and other Appropriate

Authority;

f) making all applications to the Appropriate Authority for their requisite approvals

including approvals as may be required from the Reserve Bank of India under the

Foreign Exchange ManagementAct, 1999 and the rules and regulations framed there

under,if any;

g) extinguishment of dematerialized shares and physical destruction of share certificates

andfiling of certificate of extinguishment required to befiled in connection with the

Buyback on behalf of the Company and/ or the Board, as required under applicable

law;
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h) appoint any intermediaries / agencies / persons as may be required for the purposes

of the Buyback and decide andsettle the remuneration for all such intermediaries/

agencies/ persons, including by the payment of commission, brokerage,fee, charges

etc and enter into agreements/ letters in respect thereof;

i) to affix the CommonSeal of the Company onrelevant documents required to be

executed for the buybackof shares in accordance with the provisionsof the Articles of

Association of the Company;

j) sign, execute and deliver such other documents, deeds and writings andto doall such

acts, matters and things as it may, in its absolute discretion deem necessary,

expedient or proper, to be in the best interest of the shareholders for the

implementation of the Buyback, andtoinitiate all necessary actions for preparation

and issue of various documents and such other undertakings, agreements, papers,

documents and correspondence as may be necessary for the implementation of the

Buyback to the SEBI, RBI, ROC, stock exchanges, depositories and/or other

Appropriate Authorities;

k)_ obtaining all necessary certificates and reports from statutory auditors and other third

parties as required under applicable law;

1) dealing with stock exchanges(including their clearing corporations), where the equity

shares of the Companyarelisted, and to sign, execute, and deliver such documentsas

may be necessary ordesirable in connection with implementing the Buybackusing the

“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI vide

circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and circular

CFD/DCR2/CIR/P/2016/131 dated December09, 2016, including any amendments or

statutory modificationsfor the time beingin force;

to delegate all or any of the authorities conferred on them to any Director(s)/

Officer(s)/ Authorized Signatory(ies)/ Representative(ies) of the Company;

n) togive such directions as maybe necessary or desirable and to settle any questions or

difficulties whatsoever that mayarise in relation to the Buyback; and

0) to settle and resolve any queries ordifficulties raised by SEBI, stock exchanges, ROC

and anyother authorities whatsoeverin connection to any matter incidental to and

ancillary to the Buyback.

m

The CompanySecretary shall act as the Secretary to the Buyback Committee.

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback Committee for

implementing the Buyback shall be any two members and the Buyback Committee may approve by

passing appropriate resolutions (including by way of circular resolution) in connection with the

above.

RESOLVED FURTHER THAT approval of the Board be and is hereby accorded for fixing Thursday,

October 01, 2020 as the Record Date for ascertaining the eligibility of the Shareholders to

participate in the Buybackof equity shares of the Company.
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RESOLVED FURTHER THATin termsof Regulation 24(iii) of the Buyback Regulations, Sangeetha C,

CompanySecretary be andis hereby appointed as the Compliance Officer for the Buyback.

RESOLVED FURTHER THATnothing contained herein shall confer any right on any shareholder to

offer and/ or any obligation on the Company orthe Board or the Buyback Committee to buyback

any shares and / or impair any powerof the Company or the Board or the Buyback Committee to

terminate any processin relation to such buyback,if so permissible by Law.

RESOLVED FURTHER THAT the Company do maintain a register of securities bought back wherein

details of equity shares bought back, consideration paid for the equity shares bought back, date of

cancellation of equity shares and date of extinguishing and physically destroying of equity shares

and such other particulars as may be prescribed,shall be entered and that the Company Secretary

of the Companybe andis hereby authorised to authenticate the entries madein the said register.

RESOLVED FURTHER THATanyof the Directors of the Company and/or the CompanySecretary be

and are hereby severally authorized to send the necessary intimations to the Stock Exchange in

regard to this resolution, as may be required under the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015.

 

RESOLVED FURTHER THATanyof the Directors of the Company and/or the CompanySecretary for

the time being, be and are herebyseverally authorizedto file necessary e-forms with the Ministry

of Corporate Affairs / the Registrar of Companies, Coimbatore Tamil Nadu andto do all suchacts,

deeds and things as may be necessaryto give effect to the above resolutions.

RESOLVED FURTHER THATanyofthe Directors of the Company and/or the Company Secretary be

and are hereby severally authorized to furnish a copy of this resolution certified as true to the

relevant Authority(ies).”

/ CERTIFIED TRUE COPY/

For MAGNA ELECTRO msgs LIMITED
PN

Sangeetha. C
CompanySecretary.

Acc- 24056
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