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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY MEMBERS OF SM

AUTO STAMPING LIMITED (THE COMPANYJ THROUGH E.VOTING ONLY ON
THURSDAY THE 7rH DTCEMBER 2023.

1. TO CONSIDER AND APPROVE BLYBACK OF zuLLY PAID-UP EOUTIY SHARES OF

THE COMPANY-

"RESOLVED THAT Pursuant to the Board Resoluhon dated 6n November,2o23, Article No 25

of the Articles of Association of the Company and the provisions of Sections 68, 69,70, 110 and

all other applicable provisions, if any, of the ComPanies Acl 2013 (the "ComPaniee Act") read

with, rules framed under the ComPanies Act, including the ComPanies (Shale CaPital and

Debentures) Rules, 2014 (to the extent aPPlicable) (hereinafter refered to as the "Shaie Capital

Rules"), the Companies (Management and Adminishation) Rulet 2014 and other lelevant firles

made thereunder, each as amended ftom time to tme afld the Provisions of the Securities and

Exchange Board of India (Buy-Back of Secudties) Regulations, 2018, as amended ("SEBI

Buyback Regulations"), the Securities and Exchange Board of lndia (Listing Obligations and

I)isclosure Requtements) Regulations, 2015, as amended ("SEBI Listing Regulations")

(including leenactnent of the ComPanies Act or the rules made thereunder or the SEBI

Buyback Regulations, or the SEBI Listing Regulations) and subject to such other aPprovals,

pernussions, consents, sanctions and exemptions as may be necessary and subject to any

modiJications and conditions, if any, as may be prescribed by the Securities and Exchange

Boaid of India ("SEBI"), Regisha, of ComPanies, Mumbai (the "RoC"), BSE Limited (3SE")'

and/ or other authorities, institutions or bodies (together with SEBI and BSE the "APProPriate

Authorities"),asmaybenecessary,andsu$ecttosuchconditions,altemtions,amendmefltsand
modiJications as may be prescribed or imPosed by them while granting such aPPlovals,

permissions, consents, sanctions and exemptions which may be agreed and by the board of

itectors of the Company ("Boaid"), which term shall be deemed to include any cornmittee of

the Board and/ or officials, which the Board may constitute/authorise to exercise its Powers,

including the powers conferred by this resolution), the members of the ComPany hereby

consent and approve the buyback by the Company of its fully Paid-up equity shares having a

face value of Rs.10/- (RuPees Ten only) each ("Equity Shares"), not exceeding 6,00,000 (Six

Lakhs) tuly paid up Equity Shares (rePresenting 4.20% of the total numbe! of Equity Shares in

the toial paid-up equity caPital of the ComPany as of 31"i March 2023, at a maximum price of up

to Rs. 50/- (Rupees Sixty only) Per Equity Share Payable in cash for an aggregate amount not

exceeding Rs. 3,60,00,000/- (Rupees Three Crore Sixty Lalhs only) excluding tax Payable under
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Income Tax AcL 1961 and any exper.$es incured or to be incurred foi the Buyback viz.
brokerage costs, fees, tumover charges, taxes such as tax on Buybaclg securities transaction tax
and goods and services tax (if any), stamp duty, filing fees to SEBI, stock exchange charge,
advisors/legal fees, printing and dispatch expenses, if any, public arhouncement publication
expenses and other incidental and related expmses and charges (,,Tlansaction Costs,,),which
represents 18.40% a d -17.05ok of the agglegate ofthe Company,s paid-up capital and flee
reserves as pel the audited standalone and consolidated financial statements of the Company
for the half year ended as on 30s September, 2023 respectively (which is within the statutory
limit of 5% of the aggregate of the fuly paid-up equity share capital and free reserves of the
Company, based on the audited standalone and consolidated financial statements of the
Company as on 30th September,2o23 as per the provisions of the Companies Act and SEBI
Buyback Regulations) from all the shareholders/ beneficial owners of the Equity Shares of the
Company (except any shareholders/beneficial owners who may be specfically prohibited
under the applicable laws by Appropdate Authorities), including promoters (as defined under
SEBI (Substaatial Acquisition of Shares and Takeovers) Regulations, 2011, and to be refered as
"Promoters") and members of tlle promoter group, as on a record date (,,Eligible
Shareholderc") to be subsequently decided by the Board (,,Record Date,,), tfuough the ,,teflder

offer" route, on a proportionate basis as presclibed under the SEBI Buyback Regulations
(hereinafter refe.red to as the "Buyback").

RESOLVED FURTHER THAT as required under Regulation 5 of the SEBI Buyback
Regulations, the Company shall buyback Equity Shares from the existing shareholders
including promoters and promotet group of the Company (including members theteo$ and
persons in conhol (including persons acting in concert) who holds equity shares of the
Company as on Record Date ("Eligible Shareholdets"), on a proportionate basis unde! the
Tender Offer, provided that 1570 (Fifteen Percent) of the number of Equity Shares which the
Company proposes to buyback or number of Equity Shares entitled as per the shareholding of
small shareholders as defined in the SEBI Buyback Regulations (',Small Shareholders,,),
whichever is higher, shall be reserved for the small shareholders in accordance the SEBI
Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using tlle
" Mechafiisfi for acquisition of shares through Stock Exchdhgd' p]utsn], nt to Tender-Offers under
Takeovers, Buy Back and Delisting" as notified by SEBI vide circular
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CIR/CFD/I'OUCYCELL/11D15 dated APril 13, 2015 read with the SEBI'S circular

CFD / tx,P2/ CIR/P /2016/737 dated December 9, mM, and SEBI circular

SEBI/HO/CFD/DCR - LI/ClR/P/mn/615 dated August 13,2021, including any amendments

or statutory modifications for the time being in force ("SEBI Citcula$") or such other cfuculars

or notifications, as may be applicabte and the Company shall approach BSE Limited, as may be

required, for facilitating the same

RESOLVED zuRTHER THAT in telms of Regulation 4 oI the Buyback Regulations' the

proposed Buyback be imPlemented from the existing shareholders as on record date ("Record

bate") in a marurer the noard may consider aPProPriate, out of its free reserves and/or

securities pretnium account and/or such other sources or by such mechanisms as may be

permitted ty applicable laws, and on such terms and conditions as the Board may decide from

L.o," to ti*", ,.ri i' tfre absolute discretion of the Board, as it may deem fit under the applicable

laws.

RESOLVED FURTHER THAT the Buyback fron non-resident Shareholdels' Overseas

Corporate Bodies, Foreign Institutional Investors (Flls)/Foreign Portfolio Investors (FPls) etc '
shall be subject to such aiprovals, if and to the extent necessary or requhed induding approvals

ftom the RBI under the applicable Foreign Exchange Management Act'199 and the rules and

regdations frame<l thereunder, as amended if any, Income Tax Act, 1961 and rules framed there

unier, as amended if any, and that such apProvals shall be requircd to be taken by such non-

resident shareholders

RESOLVED zuRTHER TIIAT the Board be and is hereby authorized to delegate all or any of

the power(s) conJerred herein above as it may in its absolute discretion deem fit' to any

Director(s) / Officer(s) / Authorised RePlesentative(s) / Committee of the Company

("Buyback Committee') in order to give effect to the aforesaid resolutions' including but flot

ii-itea to fittatirir,g tL" terms of the Buyback including the Record Date entidement latio' the

timeframe for .ornil"rior, of Buyback, and the aPPointnent of broke's' solicitors' dePository

purai.ip""", "scro'* 
agunt", advertising agencies and other advisols /consultants /

ir,te.-"diari"" 7 agencie-s, as may be requi'ed, fot the implementation of the Buyback and to

make all necessary"aPplications to the Appropfiate Authorities for their aPl'lovals including but

not limitecl to upprot uls as may be required from SEBI, RBI under the Foleign Exchange

Mu*g"*".rt eci, lsss ana the rules, regulatioru framed thereundeu and to initiate all

necess'ary actions for prePalation, signing, issuing and fiting of the Public announcement' lettel

oI offer ancl all other ofler documents with resPect to the Buyback with the s€curities and

Exchange Board of tndia, the stock exchanges and other Appropriate Authodties' iJ required;

and to lbtuir-t ull tt".ussary certificates and rePolts fuom the statutory auditorc and other third

fu.ti"a u" ."qoir"a ,.tder applicable law; and to enter into escrow arrangements and appoint

i..ro* ug"r-ti, as required oi desirable in terms of the Buyback Regulations; and to ope[

operate aid close all necessary accounts including escrow account' tf:t"l P"T:1-T:"^TI'
il;;";;;;;f trok", iud;og u.to...nt as required or desirable in terms of the Buyback
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Regulatiois, and for the extinguishment of dematedalized shares and physical deskuction of

share certficates in respect of the Equity Shares bought back by the ComPany, and to Provide,
finalise, execute and hle such other undertakinSt agleements, documents and corresPondence,

in comection with the Buyback with the APProPdate Authodties or tlird Pe$ons from time to

time as may be required, desfuable or considered exPedient fo! the imPlementation of the

Buyback.

RESOLVED zuRTHER THAT nothing contained herein shall confer any right on t]rc Part of

any member to offer and / or any obligadon on the part of Company or the Board to Buyback

any Shares and / or idtpair any power of the ComPany or the Board to terminate any Process in

relation to the Buybaclg if so permissible by law

RESOLVED FI.JRTHER THAT for the purpose of giving eflect to this resolution, the Board and

the Buyback Conmittee be and is hereby authorized to accePt and make any alteraHon(s)'

modification(s) to the tems and conditions as it may deem necessary, conceming any asPect of

the Buybac! in accordance with the statutory requitements as well as to give such diections as

may be necessary or desirable, to settle any questions, dilficulties ol doubts that may arise and

generally, to do all acts, deeds, matteE and things as it may, in absolute discretion deem

iecessary, expedien! usual o, proPer in relation to or in comection with oi fo! matters

.ons"qrr"nti"ito t}t" Buyback without seeking any further consent or approval of the Members

o! otherwise to the end and intent that they shall be deemed to have given their approval

thereto exPtessly by the authority of this resolution."

Passed with requisite maiority,

Certified True Copy

For SM AUTO STAMPING LIMITED

Suresh Gunwant Fegde
whole Time Dilector
DIN: 00248850
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