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MINUTES

Type of Meeting Extra-Ordinary General Meeting (EGM)

Name of the Company Godawari Power & Ispat Limited

Day & Date of Meeting Wednesday, the 16" March, 2022

Deemed Venue of Meeting Registered Office of the Company at 428/2, Phase 1,
Industrial Area, Siltara, Raipur 493 111

Mode of Meeting Video Conferencing and Other Audio Visual Means

Time of Commencement 11.30 AM

Time of Conclusion 11:55 AM

JOINED THROUGH VIDEO CONFERENCING (VC)OTHER AUDIO VISUAL
MEANS (OAVM):

I Mr. Shashi Kumar Chairman of the Board

2. Mr. Bajrang Lal Agrawal Managing Director & Member

3. Mr. Abhishek Agrawal Executive Director & Member

4. Mr. B.N. Ojha Independent Non-Executive Director

5 Ms. Bhavna G. Desai Independent Non-Executive Women Director &
Member

6 Mr. Dinesh Agrawal Executive Director & Member

7. Mr. Harishankar Khandelwal | Independent Non-Executive Director & Member

8 Mr. Prakhar Agrawal Executive Director & Member

9. Mr. Siddharth Agrawal Non-Executive Director & Member

10.  Mr. Vinod Pillai Executive Director

11.  CSY.C.Rao Company Secretary & Member

12. Mr. Sanjay Bothra Chief Financial Officer

13.  Mr. Brajesh R Agrawal Scrutinizer

And 42 other members were present out of which 04 members were present through their
authorized representatives in the meeting through Video Conferencing/Other Audio Visual
Means (OAVM).

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 SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and all other relevant circulars
issued from time to time, physical attendance of the Members to the EGM venue was not
required and general meeting be held through video conferencing (VC) or other audio visual
means (OAVM). Hence, Members could attend and participate in the ensuing EGM through
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In compliance with the provisions of the Companies Act, 2013 ('Act’), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and MCA circulars, the EGM of
the Company was held through VC / OAVM.

CS Y.C. Rao, Company Secretary, welcomed all the Members, Chairman, all the Directors and
the Scrutinizer present at the Meeting and informed the members that the notice of EGM had
been sent by e-mail to all the shareholders whose e-mail addresses are registered with the
company or depository participants.

Company Secretary further informed that the Notice has also been uploaded in the company’s
website as well as the websites of National Stock Exchange of India Limited (NSE) and BSE
Limited (BSE) and National Securities Depository Limited (NSDL).

PROXIES: The Company Secretary informed that as the EGM was conducted through Audio
Visual Means, the requirement for appointment of proxy and its related compliances were not
applicable.

VOTING PROCESS:

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 has provided facility of remote e-voting to its Members in
respect of the business to be transacted at the EGM. For this purpose, the Company had entered
into an agreement with 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 EGM was provided by NSDL.

The Company Secretary explained the members about the voting process. He informed the
Members that pursuant to Section 108 of the Companies Act, 2013, the Company has provided
remote e-voting facility for the Shareholders of the Company to enable them to cast their votes
electronically between 12.03.2022 (9:00 AM) and 15.03.2022 (5:00 PM) on the resolution
mentioned in the notice convening the EGM and CS Brajesh R Agrawal, Practicing Company
Secretary was appointed as the Scrutinizer for the E-voting Process.

The Company Secretary further mentioned that for the benefit of Shareholders who have not
been able to exercise remote e-voting and are present at the Extra-Ordinary General
Meeting through Audio Visual means, arrangements for e-voting at the EGM have also been
made to enable them to cast their vote. However the shareholders who have already cast their
vote by remote e- voting were not allowed to vote by way of e-voting at the meeting, and, if
voted, it will not be counted. The Company Secretary further mentioned that the scrutinizer
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The Chairman concluded the meeting informing the members that the result will be declared
upon receipt of consolidated Scrutinizer's Report. He further informed that the results shall also
be uploaded on the Company's website www.godawaripowerispat.com together with the
consolidated report of the Scrutinizer and shall be available at the Registered Office of the
Company.

VOTE OF THANKS

The Company Secretary proposed vote of thanks to the Shareholders for their co-operation in

conducting the meeting through Video Conferencing and other Audio Visual means for the
first time.

The Company Secretary also proposed vote of thanks to the Chairman and all Directors of the
Company who had joined the meeting. Further he stated that the meeting would be concluded
after 10 minutes.

03.04.2022 Sd/-

SHASHI KUMAR
CHAIRMAN

ANNEXURE 01

Following agenda and resolutions as mentioned in the Notice of the EGM were put to motion
for voting:

RESOLUTION NO.1:

PROPOSAL FOR _DIVESTMENT OF COMPANY’S SHAREHOLDING AND
BENEFICIAL INTEREST IN GODAWARI GREEN ENERGY LIMITED, A
MATERIAL SUBSIDIARY OF THE COMPANY:

“RESOLVED THAT

1. pursuant to the provisions of Regulation 24 and other applicable regulations of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘LODR
Regulations’) and other applicable SEBI regulations, applicable provisions of the
Companies Act, 2013 read with the Rules made thereunder, (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) and other
applicable notifications, clarifications, circulars, rules and regulations issued by the
Government of India or other governmental or statutory authorities and subject to such
other requisite approvals, consents, permissions and sanctions as may be required and
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appointed by the Board to conduct voting in a fair and transparent manner will submit
his report after the voting is completed. The combined result, based on scrutinizer report for
remote e-voting and e-voting at the meeting, on the resolution at the Extra-Ordinary General
Meeting shall be submitted to the stock exchanges ( i.e. NSE & BSE), displayed on the
Company's website www.godawaripowerispat.com and also on the website of NSDL.

The Company Secretary then stated that the following agenda shall be transacted in this Extra-
Ordinary General Meeting:

1. approval of Proposal for Divestment of Company’s Shareholding and beneficial interest
in Godawari Green Energy Limited, a material subsidiary of Company.;

Then, the Company Secretary requested the Chairman to continue the proceedings of the
meeting.

CHAIRMAN: Mr. Shashi Kumar, Chairman of the Company then presided over the meeting
and conducted the proceedings of the meeting.

QUORUM: The Chairman welcomed the Members to the Extra-Ordinary General Meeting
(EGM). The Chairman announced that the requisite quorum being present, the meeting was
called to order.

NOTICE: With the consent of all the members present in the meeting the Notice convening
the Extra-Ordinary General Meeting as circulated to the members of the company was taken as
read.

The Chairman then introduced all other Directors present at the meeting through video
conference and thereafter, in his speech the Chairman gave a brief outline of object of the
resolution forming part of the Notice to the Shareholders of the Company. The Chairman
informed the members that there was only one (1) Resolution proposed to be passed in the
EGM.

Then the Chairman invited questions from the shareholders. However the Company Secretary
informed that no shareholder had registered himself/herself to speak in the meeting.

RESOLUTIONS PROPOSED AND EXPLANATORY STATEMENT:

The resolution proposed to be passed in this Extra-Ordinary General Meeting is given below as

Annexure 1. Copy of the Explanatory Statement is annexed herewith as Annexure 2 below.

Both these Annexures shall form an integral part of these minutes.
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the Memorandum and Articles of Association of the Company, the consent of the
shareholders of the Company be and is hereby accorded to the Board of Directors (‘the
Board’, which term shall be deemed to mean and include any Committee constituted by
the Board) of the Company, to divest by way of sale and transfer of all equity shares
and beneficial interest held by the Company in Godawari Green Energy Limited
(GGEL) (a material subsidiary), to cause the sale and transfer of all equity shares of
GGEL, in one or more tranches to Virescent Renewable Energy Trust, an infrastructure
investment trust acting through its investment manager, Virescent Infrastructure
Investment Manager Private Limited (hereinafter referred to as the ‘Buyer’) or any
affiliate of the Buyer, at an enterprise value of INR 665,00,00,000 (Indian Rupees Six
Hundred and Sixty Five Crores) (towards equity, repayment of outstanding loan and
other adjustments in accordance with the agreement with the Buyer) and on such terms
and conditions as may be agreed by the Board with the Buyer and in such manner as the
Board deems appropriate as well as the means, methods or modes including the receipt
of consideration thereof.”

2. THAT the Board be and is hereby authorised to finalize, settle and execute required
transactional documents in relation to the proposed divestment and/or as required in
accordance with the share purchase agreement, including but not limited to agreements,
arrangements (including with respect to indemnities, guarantees etc.), undertakings,
letters and any other documents as may be required from time to time in this connection
and to do and perform all such acts, deeds, matters and things, as may be required or
deemed necessary and in the best interest of the Company to give effect to the
Resolution for completion of the proposed transaction, without being required to seek
any further consent or approval of the shareholders of the Company, and to delegate all
or any of the powers or authorities herein conferred or to engage any Committee of the
Board, employee or officer of the Company, advisor, consultant, agent or intermediary,
as may be deemed necessary.”

ANNEXURE 2
EXPLANATORY STATEMENT TO THE NOTICE OF THE EXTRA-ORDINARY

GENERAL MEETING IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 1:

The following explanatory statement sets out all the material facts relating to the business
mentioned in the accompanying Notice:-

Introduction and transactions structure

The Board of Directors of the Company at its meeting held on 19th February, 2022 subject to

approval of shareho]dmeeﬂmem all the equity shares held by
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GPIL in Godawari Green Energy Limited (GGEL). As on date GPIL is holding 2,52,34,860
equity shares and additionally holding beneficial interest in 60 equity shares. GPIL proposes to
acquire remaining 12080 equity shares from other existing shareholders of GGEL.

About Godawari Green Energy Limited

Godawari Green Energy Limited, a material subsidiary of the Company. was incorporated on
16th July, 2009 for setting up a 50 MW Solar Thermal Power Plant in Rajasthan under
Jawaharlal Nehru National Solar Mission. Accordingly GGEL had set up a 50 MW Solar
Thermal Power Plant in Nokh village of Jaisalmer, district of Rajasthan and the plant started its
commercial operations in 2013,

Rationale of the Proposed Transaction

GPIL has been looking to divest its stake in GGEL and other non-core businesses to any
prospective investor so that the proceedings may be utilized in its core business. GGEL is
having a single product business and does not have any value addition facilities. GGEL has
been operating as a merchant power plant and its contribution to the consolidated turnover is
very negligible. GPIL will mainly focus on its standalone operations in Chhattisgarh where it
has captive iron ore mines and also operate pellet plants with a capacity of 2.1 million and an
integrated steel plant with an annual capacity of 0.4 million tonnes. GPIL is looking to
consolidate its operations in Chhattisgarh and grow it gradually in sustainable manner,
maintaining a healthy Balance Sheet.

GPIL is in the process of setting up of 70 MW Solar Power Plant at a project cost envisaged at
Rs.210 Crores for captive use in the District Rajnandgaon, Chhattisgarh, which is considered to
be more lucrative and profitable in long run than operating the Independent Solar Power Plant
in Rajasthan.

It has, therefore, been thought prudent by the management of GPIL, to dispose off of its entire
stake in GGEL. Virescent Renewable Energy Trust has shown interest in acquiring the said
asset and after conducting due diligence offered an enterprise value of Rs.665 crores.

Regulatory Requirement

Regulation 24(5) of SEBI (Listing Obligations and Disclosure Regulations) 2015 provides that
a listed entity shall not dispose of shares in its material subsidiary which would reduce its
shareholding (either on its own or together with other subsidiaries) to less than or equal to fifty
percent without passing a special resolution in its general meeting, except in cases where such
divestment is made under a scheme of arrangement duly approved by a Court/Tribunal or
under a resolution plan duly approved under Section 31 of the Insolvency and Bankruptcy
Code. Material subsidiary for the purpose of Regulation 24 of the Listing Regulations shall
mean a subsidiary, whose income or net worth exceeds ten percent of the consolidated income
or net worth respectively, of the listed entity and its subsidiaries in the immediately preceding
accounting year. Considering the Net-worth of GGEL to the consolidated Net Worth of the
Company and the fact that it is a material subsidiary of the Company, the proposed transaction
will require Shareholders’ approval by way of special resolution in terms of Regulation 24 of
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The Virescent Renewable Energy Trust is not a related party and therefore, the proposed
transaction does not fall under related party transaction within the meaning Section 188 of
Companies Act, 2013 read with Section 2(76) of the Companies Act, 2013 and Regulation 2(1)
(zb) of SEBI (LODR) Regulations, 2015.

Recommendation of the Board

The Board is of the opinion that the proposed divestment is in the overall best interests of the
Company and recommends the passing of the resolution as set out in the accompanying notice
as a Special Resolution.

None of the directors or key managerial personnel of the Company and any relatives of such
director or key managerial personnel are in any way concerned or interested in this resolution,

financially or otherwise

The Board recommends the Special Resolution set out at Item No.l of the notice for approval
of the members.

REPORT OF THE SCRUTINIZER:

After unblocking the votes casted through remote e-voting in presence of two witnesses, CS
Brajesh R. Agrawal had scrutinized the votes casted through Remote E-voting and E-Voting
during the EGM. The consolidated Scrutinizer’s Report was submitted by CS Brajesh R.
Agrawal to the Company Secretary on 16.03.2022 and as per the said report all the resolution
were passed. A copy of the said report attached herewith as Annexure-03 and shall form an
integral part of these minutes.

03.04.2022 Sd/-
SHASHI KUMAR
CHAIRMAN
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AIVNEXURE = 6T

Goyal Enterprises18/952, Civil Station Road
l}s B (K 7& ﬂra WC[[ & ASSOCICUCS Opp. Hotel Satkar, Raipur (C.G.) - 492009,
Ph 2

E-mail : corporategovernance03@gmail.com

To

The Chairman

M/s. Godawari Power and Ispat Limited
Plot No0.428/2, Phase-1,Industrial Area
Siltara, Raipur (C.G.)-493111

Type of Meeting: Extra-Ordinary General Meeting (EGM) of M/s. Godawari
Power and Ispat Limited (the Company) held through Video
Conferencing (VC)/ Other Audio-Visual Means (OVAM).

Day &Date of Meeting: Wednesday, 16! March, 2022

Time of Meeting 11.30AM

Deemed Venue of 428/2,Phase-1, Industrial Area, Siltara, Raipur (C.G.)-493111

EGM:

Subject: Consolidated Scrutinizer’s Report on remote e-voting conducted prior
to the Extra-Ordinary General Meeting (EGM) of M/s. Godawari Power
and Ispat Limited held through Video Conferencing (VC) / Other
Audio Visual Means (DAVM) and e-voting conducted during the EGM
held on 16th March, 2022.

Reference: Pursuant to the provisions of section 108 of the Companies Act, 2013
read with Rule 20 of the Companies (Management & Administration)
Rule,2014 as amended by the Companies (Management &
Administration) Amendment Rule, 2015 and Regulation 44 of the

Securities and lxchange Board of India (Listing Obligations and
Disclosure Requirement) Regulations, 2015 (SEBI Listing Regulations).

Dear Sir,

I, Brajesh R. Agrawal, Proprictor of M/s. B.R.Agrawal & Associates, Practicing Company
Secretary, Raipur was appointed as the scrutinizer by the Board of Directors of the
Company in their Meeting held on 19/02/2022 for scrutinizing remote e-voting and e
voting conducted during the Extra-Ordinary General Meeting (EGM) of the Compai:y
held through Video Conferencing (VC)/ Other Audio Visual Means (OAVM), without

physical presence of the members (also referred as ‘Shareholders’) at a common venue.

Pursuant to my appointment and the provisions of Section 108° Emd ]99 ‘of “the
Companies Act, 2013 (the Act) read with relega

o

5(GPIL
(V]

of the (_mnpam(;s (Nfanagement

. ?’11 136“'\

LN ) &)
\ A U2 7%
\‘ PR oL,



and Administration) Rules, 2014 (including amendments) (the Rules), I have completed
scrutiny of the remote-e-voting and e-voting conducted during the Extra-Ordinary
General Meeting (EGM) of the Company on 16/03/2022. 1report as under:

1. The EGM notice dated 21/02/2022 as confirmed by the Company, was sent to the
Shareholders in respect of the below mentioned resolutions passed at the EGM of the
Company through electronic mode to those members whose email addresses are
registered with the Company/RTA/ Depositories participants as on 18/02/2022.
The emails were sent in compliance with the MCA Circular No. 20/2020 dated 05t
May 2020 read with circulars 14/2020 dated 08t April 2020, 17/2020 dated 13t April
2020 and 02/2021 dated 13" January 2021 (collectively referred to as ‘MCA
Circulars’) and SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated
12th May 2020 and SEBI/ [O/CFD/CMD2/CIR/P/2021/11 dated 15t January 2021,

2. The Company had availed the e-voting facility offered by National Securities
Depository Limited (NSDL) for conducting remote e-voting by the shareholders of
the Company before the EGM.

(O8]

The voting period for remote e-voting commenced on Saturday, 12t March, 2022 at
9.00AM (IST) and ended on Tuesday, 15t March, 2022 at 5.00 PM (IST) and the
NSDL e-voting platform was disabled thereafter.

4. The Company had also provided e-voting facility of NSDL to the shareholders
present at the EGM through VC, who had not casted their vote earlier.

5 The shareholders of the Company holding shares as on the “Cut-off date” i.e. 09t
March, 2022 were entitled to vote on the resolutions forming the part of the notice of
EGM.

6. After the closure of e-voting at the EGM the report on e-voting done during the
EGM and vote cast under remote e-voting facility prior to the EGM were unblockcd
and counted diligently. Since the meeting was conducted through VC/OAVM, there
was no physical presence of the shareholders to vote physically in the meeting
accordingly, no ballot box was kept.

7 1 have scrutinized and reviewed the remote e-voting prior to the EGM and during
the EGM and vote cast therein based on the data downloaded from NSDL ¢-voting
system.

8. The management of the Company is responsible to ensure compliance with th.

requirements of the Companies Act, 2013 and rules relating torcmeke-yoting prior
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10.

[ would like to mention that the voting rights of members shall be in proportion to
their share of the paid-up equity share capital of the Company as on the cut-off date
. .09t March, 2022 and as per the Register of Members of the Company.

My responsibility as the Serutinizer for the remote e-voting is restricted to making a
Scrutinizers Report of the vote cast in favour or against the resolutions,

[ hereby submit my Consolidated Report as under on the result of the remote e-
voting conducted prior to the EGM and during the EGM in respect of the said

resolutions: -

Resolution 01 - Special Resolution

To approve divestment of its all shareholding in Godawari Green Energy Limited, a

material subsidiary of the Company.

(i) Voted in favour of the resolution:

(i)

Type of e-voting Number of | No. of Votes | % of totat
Members cast by them | number  of
Voted valid ~ votes |
cast
Remote e-voting and E-voting 172 T 86155534 | 9778 \
during EGM
Total 172 ~elses | 978
Voted against the resolution:
Type of e-voting Number  of | No. of Votes | % of total |
Members cast by them | number  of
Voted valid votes
cast }
Remote e-voting and E-voting 40 1952737 | Y-
during EGM |

Total




(iii) Invalid votes:

| Type of e-voting Number o-ﬂ No. of ?E)tgs#ca_st——ﬂ)w
Members Voted | them

‘Remote e~voting€nd E-voting NIL - _(-_I{IVII. - |

during EGM }

Total N N ]

11. 1 am pleased to inform you that the Resolution specified in the notice dated 21%
February 2022, have been duly passed with requisite majority.

12. Accordingly, you are requested to take on record the result of the remote e-voting
and vote casted during the EGM as described above and declare the results.

13. The records relating to e-voting (Remote e-voting and E-voting during the EGM)
containing details has been provided to the Company for safe keeping,.

Thanking you.
Yours faithfully,
For, B R Agrawal & Associates Director/Company Secretary:
Practicing Compq'gjygiééré?axy Authorized by Chairman
&7 2\ & Ispat Ltd
/2 SISO For,Godawan P°“‘°i' spap L
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(CS Brajesh R. Agrawal)—

Proprietor
FCS 5771 | CP 5649

Date: 16/03/2022
Place: Raipur
UDIN: F005771C002950328




