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having face value of Rs. 10/- each (Rupee Ten Only) ("Equity Share"). each at a
premium of Rs. 37/- (Rupees Thirty Seven only) per share aggregating to upto Rs.
3,05,50,000/- (Rupees Three Crore Five Lakh Fifty Thousand Only) (including the
warrant subscription price and the warrant exercise price) being not less than the
minimum price ("Floor Price") as on the "Relevant Date" determined in accordance
with the provisions of Chapter V of SEBI (ICDR) Regulations and on such terms and
conditions as are stipu lated in the explanatory statement attached hereto and as may be
determined by the Board in its absolute discretion in accordance with the SEBI (ICDR)
Regulations and other applicable laws;

S. No. Name of Proposed Allottee/Warrant Holder No. of Warrants
1. Mr. Sanjay Kumar Gorani 1,62,500
2. Mr. Nakul Gorani 1,62,500
3. Mr. GeetGorani 1,62,500 --
4. Mr. Anil Gorani 1,62,500

TOTAL 6,50,000

RESOLVED FURTHER THAT in terms of the provisions of Chapter V of the SEBI
(ICDR) Regulations, the relevant date for determining the tloor price for the Preferential
Issue of Warrants convertible into equity shares be Friday. 041h February. 2022
("Relevant Date"), being the date 30 days prior to the date of passing of the Special
Resolution by Members;

RESOLVED FURTHER THAT without prejudice to the generality of the above, the
issue of Warrants to proposed Warrant Holders (,'Warrant Holders") under the
Preferential Issue shall be subject to the following terms and conditions:

1. The Warrant Holders shall, subject to the SEBI (ICDR) Regulations and other
applicable rules, regulations and laws, be entitled to apply for and be allotted one
Equity Share against each Warrant.

2. The Warrants and Equity Shares arising from the exercise of the Warrants shall be
subject to lock-in for such period as specified in the provisions of Chapter V of the
SEBI (ICDR) Regulations.

3. Not less than 40% (Forty Per Cent) of the Warrant Issue Price, shall be paid by the
Warrant Holders on or before allotment of the Warrants and the balance
consideration of the Warrant Issue Price shall be paid by the Warrant Holders at the
time of allotment of equity shares pursuant to exercise of options against each such
warrant by the warrant held by the Warrant Holders.



4. The Warrant Holders shall make payment of Warrant Subscription Price and
Warrant Exercise Price from its own bank account into to the designated bank
account of the Company.

5. In terms of Regulation 166 of the SEBI (lCDR) Regulations, the price of Warrants
determined above and the number of Equity Shares to be allotted on exercise of the
Warrants shall be subject to appropriate adjustments, if applicable. If the amount
payable on account of the re-computation of price is not paid within the time
stipulated in the SEBI (ICDR) Regulations, the Warrants shall continue to be locked
in till the time such amount is paid by the Warrant Holders.

6. The right attached to Warrants may be exercised by the Warrant holder. In one or
more tranches, at any time on or before the expiry of 18 months from the date of
allotment of the Warrants after giving a written notice to the Company. specifying
the number of Warrants proposed to be exercised along with the aggregate Warrant
Exercise Price payable thereon, without any further approval from the Members of
the Company prior to or at the time of conversion. The Company shall accordingly.
issue and allot the corresponding number of equity shares to the Warrant Holders in
dematerialized form.

7. The Warrants shall be issued and allotted in dematerialised form within a period of
IS (fifteen) days from the date of passing of the Special Resolution by the Members.
provided that where the issue and allotment of the said Warrants is pending on
account of pendency of any approval for such issue and allotment by any regulatory
authority, the issue and allotment shall be completed within a period of 15 (fifteen)
days from the date of receipt of last of such approval or permission.

8. Upon exercise of the option by Warrant Holders, the Company shall issue and allot
appropriate number of Equity Shares and perform all such actions as are required
including to credit the same to the designated securities dernat account of the
Warrant Holders. The said Equity shares shall be allotted within J 5 days from the
date of such exercise by the allottee.

9. The Warrant Holders shall be entitled to all future corporate actions including but
not limited to issue of bonus / rights, if any. and the Company shall reserve
proportion of such entitlement for the Warrant Holders.

10. The tenure of Warrants shall not exceed 18 (eighteen) months from the date of
allotment. If the entitlement against the Warrants to apply for the Equity Shares of
the Company is not exercised by the Warrant Holders within the aforesaid period of
18 (eighteen) months. the entitlement of the Warrant Holders to apply for Equity

"



Shares of the Company along with the rights attached thereto shall expire and any
amount paid by the Warrant Holders on such Warrants shall stand forfeited.

11. The Equity Shares so allotted on exercise of the Warrants shall be in dematerialised
form and shall be subject to the provisions of the Memorandum and Articles of
Association of the Company and shall rank pari-passu with the then existing Equity
Shares of the Company, including entitlement to voting powers and dividend and be
subject to the requirements of all applicable laws and shall be subject to the
provisions of the Memorandum and Articles of Association of the Company.

12. The Warrants by itself, until exercised and convened into equity shares. shall not
give to the Warrant Holders any rights with respect to that of an Equity shareholder
of the Company.

13. In the event that the Company completes any form of capital restructuring prior to
the exercising of the Warrants, then, the number of Equity Shares that are issued
against the exercise of each Warrant and the price payable for such Equity Shares.
shall be appropriately adjusted in a manner that, to the extent permitted by
applicable laws, Warrant Holders: (a) receives such number of Equity Shares that
Warrant holders would have been entitled to receive; and (b) pays such
consideration for such Equity Shares to the Company which Warrant holders would
have been required to pay, had the Warrants been exercised immediately prior to the
completion of such capital restructuring.

RESOLVED FURTHER THAT the monies received by the Company from the
Warrant Holders for subscription of the Warrants pursuant to the Preferential issue shall
be kept by the Company in a separate account opened by the Company for this purpose
and shall be utilized by the Company in accordance with the provisions of the Act;

RESOLVED FURTHER THAT the pre-preferential allotment shareholding of the
Warrant Holders, if any, in the Company shall also be subject to lock-in as per the
provisions of Chapter V of SEBI (lCDR) Regulations;

RESOLVED FURTHER THAT pursuant to the provisions of the Act, the name(s) of
the proposed allottee(s) be recorded for the issuance of invitation to subscribe to
Warrants convertible into Equity Shares and a private placement offer letter in Form
No.PAS-4 together with an application form be issued to the proposed alJottee(s) inviting
them to subscribe to the Warrants;

/'/"". stri RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, theoV- e.S',,·
~. ,<:-r ,-.--..,(-:'....~Board or its Committee be and is hereby authorized on behalf of the Company to do all
((i( ;} uch acts, deeds, matters and things as it may in its absolute discretion deem necessary or
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allotment of Warrants and thereafter allotment of Equity Shares further to exercise 01 the
Warrants, effecting any modifications to the foregoing (including to determine. vary.
modify or alter any of the terms and conditions of the Warrants including deciding the
size of Preferential Issue and timing of any tranche of the Warrants). entering into
contracts, arrangements, agreements, memoranda, documents to give effect to the
resolution above (including for appointment of agencies. consultants. intermediaries and
advisors for managing issuance of Warrants and listing and trading 0(' Equity Shares
issued on exercise of Warrants),filing of requisite documents with the Registrar of
Companies, National Securities Depository Limited ("NSDL"), Central Depository
Services (India) Limited ("CDSL") andl or such other authorities as may be necessary
for the purpose, and to take all such steps as may be necessary for the admission of the
Warrants and Equity Shares (to be issued on exercise of the Warrants) with the
depositories, viz. NSDL and CDSL and for the credit of such Warrants 1 Shares to the
respective dematerialised securities account of the Warrant Holders and to settle all
questions, difficulties or doubts that may arise in regard to the offer, issue and allotment
of Warrants and Equity Shares and listing thereof with the Stock Exchanges as
appropriate and utilisation of proceeds of the Preferential Issue and further to authorise
any persons as may be necessary, in connection therewith and incidental thereto as the
Board in its absolute discretion deem fit, without being required to seek any further
consent or approval of the members or otherwise to the end and intent that they shall be
deemed to have given their approval thereto expressly by the authority of this resolution
and the decision of the Board shall be final and conclusive."

By Order of the Board
For Gorani Industries Limited

/~~ ~~/c::-0 r:">»: -; ~ 40,---,f ()?;: " . .
[:'r. ( ) w' Anil Gorani
\\;, \.. );:~)/ (Holding Dr~: 000.55540)
\\I~;-,--..-/ )tC}1airman cum Whole Time Director)
\~<I / fv D0 <?•.. 'f

"".' ._ .--,1 _' .,f

.~~--~ Date: 07/02/2022
Place: Indore



NOTES:

1. In view ofCOVID-19 pandemic, the Ministry of Corporate Affairs ('MCA') has vide
its General Circular Nos. 14/2020 dated 08.04.2020, 17/2020 dated
13.04.2020,22/2020 dated 15.06.2020,33/2020 dated 28.09.2020, 39/2020 dated
31.12.2020,1012021 dated 23.06.2021 and 20/2021 dated 08.12.2021 in relation to
'Clarification on passing of Ordinary and Special Resolutions by companies under the
Companies Act, 2013 and the Rules made thereunder on account of the threat posed
by COVID-19' (collectively referred to as 'MCA Circulars') and the Securities and
Exchange Board of India ('SEBI') vide its Circular No.
SEBIIHOICFD/CMD1 ICIRlP/2020179 dated 1illMay, 2020 in relation to ;Additional
relaxation in relation to compliance with certain provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015-COVID-19 pandemic'
and Circular No. SEBIIHOICFDICMD2/CIRlP/2021 III dated 15th January. 2021
(collectively referred to as 'SEBI Circulars') permitted the holding of the Extra
Ordinary General Meeting ('EGM'I'the Meeting') through VCIOAVM, without the
physical presence of the Members at a common venue.

2. In compliance with the provisions of the Companies Act, 2013 (the "Act"), Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended ("SEBI Listing Regulation"), MCA Circulars and
SEBI Circulars, the EGM of the members of the Company Gorani Industries Limited
is scheduled to be held on Monday, the or" day of March. 2022 at 12:00 P.M (1ST)
through VCI OAVM. Accordingly, the Members can attend and participate in the
ensuing EGM through VCI OAVM. They can also vote on the items to be transacted
at the Meeting as mentioned in this Notice through electronic voting process ("e
Voting") via remote e-Voting or e-Voting during the EGM by following the
procedure as detailed Note.

3. EGM of the Company is being held through VCIOA VM which does not require
physical presence of members at a common venue. The proceedings of the EGM will
be deemed to be conducted at the Registered Office of the Company which shall be
the deemed Venue of the EGM.

4. The attendance of the Members participating in the EGM through VCI OAVM
Facility shall be counted for the purpose of reckoning the quorum under Section 103
of the Companies Act, 2013.

5. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the
General Meeting is entitled to appoint a proxy to attend and vote on his/her behalf and
the proxy need not be a Member of the Company. Since this EGM is being held
pursuant to the MCA Circulars through VCIOA VM, physical attendance of Members
has been dispensed with. Accordingly, the facility for appointment of proxies by the
Members will not be available for the EGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice. However. in pursuance of Section I 12
and Section 113 of the Companies Act 2013, representati ves of the mernbers such as
the President of India or the Governor of State or Body Corporate can attend the EelM
through VCIOA VM and in this regard should send the necessary documents to the
Company. __...._:::--,
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6. Institutional investors who are Members of the Company are encouraged to attend and
vote in the EGM being held through VCI OAVM.

7. The Explanatory Statement pursuant to Section I02( I) of the Companies Act. 2013
(the' Act') with respect to the Special Business as mentioned in the Notice is annexed
hereto.

8. In accordance with the provisions of the Companies Act, 2013 and Rules framed there
under read with the MCA Circulars and the SEBr Circulars, the companies are
permitted to send Notice convening the General meetings or other documents required
to be attached therewith, in electronic form only, to all the members who have
registered their email address either with the company or with the depository
participant. In line with the same, the Notice of the Company for the forthcoming
EGM, is being sent through electronic form only i.e. through e-mail to those Members
whose e-mail addresses are registered with the Company or the Registrar and Share
Transfer Agent (the "RTA"), i.e. Mis. Link Intime India Private Limited or the
Depository Participant( s).

9. Members holding shares in electronic/demat mode and who have not got their e-mail
addresses updated with the Depository Participants are requested to update their e
mail address and any changes therein through their Depository Participants. Members
holding shares in physical mode are requested to update their e-mail address and
mobile number, by sending e-mail quoting their Folio Number along with scanned
copy of PAN (self attested scanned copy) or AADHAR (self attested scanned copy) to
our Registrar and Share Transfer Agent, viz., Link Intime India Private Limited at
rnt.helpdesk@linkintime.co.in, and mark cc to Company:
gorani.industires@yahoo.com. Also for any queries you may contact on 022-
49186270.

10. The Notice of EGM is also available on the Company's website
www.goraniindustries.com for download and at the websites of the BSE Ltd.. where
the Company's shares are listed. The EGM Notice is also disseminated on the website
of Central Depository Services (India) Limited ("CDSL") (the agency appointed by
the Company for providing the Remote e-voting facility, e-voting system during the
EGM & the VC facility) i.e. www.evotingindia.com.

11. To support the 'Green initiative' Members who have not yet registered their email
addresses are requested to register the same in the manner specified above.

12. Institutional! Corporate 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 attend the EGM through VC I OAVM on its
behalf and to vote through remote e-voting. The said resolution shall he send to the
Scrutinizer bye-mail at csmanishjainoftice@gmail.colllwith a copy marked to
gorani.industries@yahoo.com.
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13. Members holding shares under multiple folios are requested to submit their
applications to registrar and transfer Agent for consolidation of folios into a single
folio.

14. As per Regulation 40 of SEB! Listing Regulations, as amended. securities of listed
companies can be transferred only in dematerialized form with effect from April I.
2019, except in case of request received for transmission or transposition of securities.
In view of this and to eliminate all risks associated with physical shares and for ease
of portfolio management, members holding shares in physical form are requested to
consider converting their holdings to dematerialized form. Members can contact the
Company or Mis Link Intirne India Private Limited (Registrar and Transfer Agent) for
assistance in this regard.

15. Members holding shares in dematerialized form are requested to intimate all changes
pertaining to their bank details such as bank account number. name of the bank and
branch details, MICR code and rFSC code, mandates, nominations. power of attorney.
change of address, change of name, e-mail address, contact numbers. etc .. to their
depository participant (DP). Changes intimated to the DP will then be automatically
reflected in the Company's records which will help the Company and the Company's
Registrars and Transfer Agents, Mis Link Intime India Private Limited to provide
efficient and better services. Members holding shares in physical form are requested
to intimate such changes to Registrar and Share Transfer Agents of the Company i.e.
Mis Link Intime India Private Limited.

16. The Securities and Exchange Board of India (SEB!) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market.
Members holding shares in electronic form are. therefore, requested to submit the
PAN to their Depository Participant with whom they are having dernat accounts.
Members holding shares in physical form are requested to submit PAN details to the
Company I Registrar.

17. Members are requested to submit their queries/requests for clarification, if any. via
email atgorani.industries@yahoo.com. mentioning their name. folio number/ dernat
account number, email id and mobile number, so as to reach the Company on or
before 28th February, 2022, which will enable the Company to furnish replies at the
EGM.

18. Relevant documents referred to in the notice are available for inspection at the
Registered Office of the Company on all working days. except Saturdays. Sundays
and other holidays at any time during Business hours up to the date of the Extra
Ordinary General Meeting.

19. In case of joint holders attending the meeting, the Member whose name appears as the
first holder in the order of names as per the Register of Members of the Company wi II
be entitled to vote at the EGM.



20. Members are requested to quote their Folio Number I Demat Account Number and
contact details such as email address, contact number and complete address in all
correspondence with the Company/Company's Registrar.

2 I. As per the provisions of Section 72 of the Act, the facility for making nomination is
available for the Members in respect of the shares held by them. Members who have
not yet registered their nomination are requested to register the same by submitting
Form No. SH- 13. The said form can be downloaded from the Company's website
www.goraniindustries.com (under 'Investors' section). Members holding shares in
physical form may submit the same to Link Intime India Private Limited. Members
holding shares in electronic form may submit the same to their respective depository
participant.

22. Since the EGM will be held through VCIOA VM, the Route map is not annexed in this
notice.

23. The Register of Members and the Share Transfer Books of the Company will remain
closed from 0 ISI March, 2022 (Tuesday) to 07111 March. 2022 (Monday) (both days
inclusive).

24. The voting rights of Members shall be in proportion to the shares held by them in the
paid up equity share capital of the Company as on 281h February, 2022.

25. 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 MCA Circulars the Company is providing
facility of remote e-voting to its Members in respect of the business to be transacted at
the EGM. For this purpose, the Company has entered into an agreement with Central
Depository Services (India) Limited (CDSL) for facilitating voting through electronic
means, as the authorized e-Voting's agency. The facility of casting votes by a member
using remote e-voting as well as the e-voting system on the date of"the FGM will he
provided by CDSL. Resolution(s) passed by Members through e-voting islare deemed
to have been passed as if they have been passed at the EGM.

26. The facility for voting through electronic voting system shall be made available at the
EGM. The members attending the meeting, who have not already cast their vote
through remote e-voting shall be able to exercise their voting rights at the meeting.
The members who have already cast their vote through remote e-voting may attend
the meeting but shall not be enti tied to cast thei r vote agai n at the EGM.

27. The Members can join the EGM in the VCIOA VM mode 15 minutes before and after
the scheduled time of the commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the EGM through VCIO;\ VM
will be made available to atleast 1000 members on first come first served basis. This
will not include large Shareholders (Shareholders holding 2% or more shareholding).
Promoters, Institutional Investors, Directors, Key Managerial Personnel. the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and



Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the
EGM without restriction on account of first come first served basis.

28. Any person, who acquires shares of the Company and becomes a Member of the
Company after dispatch of the Notice and holding shares as of the cut-off date. may
obtain the login lO and password by sending a request at
helpdesk.evoting@cdslindia.com. However, if he/she is already registered with CDSL
for remote e-voting then he/she can use his/ her existing User ID and password for
casting the vote.

29. The Board of Directors of the Company has appointed M/s. Manish Jain & Co ..
Practicing Company Secretaries as the Scrutinizer for conducting the remote e-voting
and the voting process at the EGM in a fair and transparent manner. In terms of
requirements of the Companies Act, 2013 and the relevant Rules, the Company has
fixed 28th February, 2022 (Monday) as the 'Cut-off Date'. The remote e-voting rights
of the shareholders/ beneficial owners shall be reckoned on the equity shares held by
them as on the Cut-off Date i.e. zs" February. 2022 only.

30. CS Manish Jain, Practicing Company Secretary (Membership No: FCS 4651 CP No:
3049) (Address: 1st Floor, 236, Anoop Nagar, Indore (M.P.) 452008) has been
appointed as the scrutinizer to conduct the e-voting process.

31. The Scrutinizer shall, within a period not exceeding two working days from the
conclusion of the e-voting period, unblock the votes in the presence of arleast two
witnesses not in the employment of the Company.

32. The Scrutinizer, after scrutinizing the votes cast at the meeting and through remote e
voting, will within two working days of conclusion of the Meeting, make a
consolidated scrutinizer's report and submit the same to the Chairman. The results
declared along with the consolidated scrutinizer's report shall be placed on the
website of the Company www.goraniindustries.com and on the website of CDSL.

33. The resolutions shall be deemed to be passed on the date of EGM of the Company.
subject to receipt of sufficient votes.

34. The result declared along with the Scrutiniser's Report shall be placed on (he
Company's website www.goraniindustries.corn and the Company shall
simultaneously forward the results to BSE Limited. where the shares of the Company
are listed.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING
VIRTUAL MEETINGSARE AS UNDER:

(i) The voting period begins on 04th March, 2022 (Friday) at 09:00 AM and ends on
oe" March, 2022 (Sunday) till 05:00 PM. During this period shareholders' of the
Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date) i.e zs" February. 2022 (Monday) may cast their vote

~ electronically. The e-voting module shall be disabled by CDSL for voting thereafter.
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