








their vote through physical Postal Ballot

¢. Chetan R. Shah, Practicing Company Secretary (Membership No. FCS 2703). has heen appointed as the Scrutinizer to scrutinize the e-voting process
in afairand transparent manner.

d. The Scrutinize  all, withina od of not exceeding three working days from the conclusion of the e-voting period, unlock the votes in the presence of
atleast two witnesses, not in the employment of the Company and make a Scrutinizer's Report of the votes cast in favor of or against, if any, forthwith to
the Managing Director or Executive Director of the Company.

e. The voting rights of shareholders shal! be in proportion to their shares of the paid up equity share capital of the Company as on 30" January 2015.

f. The results declared along with the Scrutinizer's Report shall be piaced on the Company's website www.grpweb.com and on the website of NSDL
within two days of declaration of results by Managing Director or Executive Director or Company Secretary of the Company.

Annexure to the Notice

Explanatory Statements purs 4 )2 of the Companies Act, 2013 relating to the business st

Item No.1:

The Articles of Association of the Company does not contain a provision that the same individual can be the Chairperson and the Managing Director
or Chief Executive Officer of the Company at the same time. To enable  ch a provision as required under Section 203 of the Companies Act, 2013,
it is proposed to amend Article No.178 of the Articles of Association of tne Company.

The nroposed amendment in the Articles of Association of the Company requires the approval by a special resolution oft ~ members in the General
M: ng. The Board recommends the passing of this resolution as a Special Resolution.

A copy of the Articles of Association of the Company together with the proposed alteration is available for inspection at the Registered Office of the
Company during business hours on any working day.

None of the Directors or Key Managerial Personnel or their respective relatives are in any way concerned or inter  :d, financial or otherwise in this
resolution.

Item No.2 :

Rajeev M. Pandia is an Independent Director of the Company (appointed pursuant to Clause 49 of the Listing Agreement), whose period of office is liable
to determination by retirement of directors by rotation under the erstwhile applicable provisions of the Companies Act, 1956. He joined the Board of
Directors of the Company (the “Board”) in November, 2010. The Companies Act. 2013 came into effect on 1" April, 2014, Section 149(10) of t
Companies Act, 2013 provides that an Independent director shall hold office for a term of up to five consecutive years on the Board. Further, Sectiun
149(13) of the Companies Act, 2013 states that the provisions relating to retirement of directors by rotation shall not apply to the appointment of
Independent directors. Additionally, the Ministry of Corporate Affairs, Government of india by a Notification dt.9" June, 2014, has verified that if a company
intends to appoint existing Independent directors as In~~~endent directors under the Companies Act, 2013, such appointment must be made expressly
within one year from 1% April, 2014. The Company propc . to comply with the provisions of the Companies Act, 2013 and the Notification of the Ministry of
Corporate Affairs.

Rajeev M. Pandia being eligible, this resolution seeks the approval of the members for his appointment as Independent director, for a period of five years
from 1" April, 2014 to 31* March, 2019, and that he shall not be liable tc rebyrc  onduringthis  ure.

The Company has received notice in writing pursuant to Section 160 of the Companies Act, 2013, from a member along with a deposit of Rs.1,00,000/-
proposing the candidature of Rajeev M. Pandia for the office of Independent director.

The Company has received from Rajeev M. Pandia(i) Consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of Companies (Appointment &
Qualification of Directors) Rules 2014 (ii) Intimation in Form DIR-8 In terms of Companies (Appointment & Qualification of Directors) Rules, 2014, to the
effectthatt - are not disqualified under sub-section (2) of Section 164 of the Companies Act, 2013 and (iii) A declaration to the effect that they meet the
criteria of independence as provided in sub-section (6) of Section 149 of the Companies Act, 2013.

Inthe opinion of the Board, Rajeev M. Pandia, fuifills the conditions specified in the Companies Act. 2013. and Rules made thereunder for his appointment
as an Independent Director of the Company, and is Independent of the Management. A copy of the draft letter for the appointment of Rajeev M. Pandia, as
an independent Director setting out the terms and conditions would be available for inspection without any fee hy the members at the registered office of
the Company during normal business hours on any working day. The Board considers that his continued association would be of immense benefit to the
Company and it is desirable to continue to avail the services of Rajeev M. Pandia as an Independent Director. Accordingly, the Board recommends the
resolution in relation to the appointment of Rajeev M. Pandia as an Independent Director. for the approval by the members of the Company.

None of the Directors or Key Managerial Personnel or their respective relatives, except Rajeev M. Pandia, to whom the resolution relates, are in any way
concerned or interested, financial or otherwise in this resolution.

Item No.3 :

Bhagwandas T. Doshi is an Independent Director of the Company {appointed pursuant to Clause 49 of the Listing Agreement), whose pericd of office is
liable to determination by retirement of directors by rotation under the erstwhile applicable provisions of the Companies Act, 1956. He joined the Board of
Directors of the Company (the "Board”) in March, 1977. The Companies Act, 2013 came into effect on 17 April, 2014. Section 149(10) of the Companies
Act, 2013 provides that an Independent director shall hold office for a term of upto five consecutive years on the Board. Section 149(13) of the Companies
Act, 2013 states that the provisions relating to retirement of directors by rotation shall not apply tc the appointment of Independent directors. Additionally.
the Ministry of Corporate Affairs. Government of India by a Notification dt.9" June. 2014, has verified that if a company intends to appoint existing
Independent directors as Independent directors under the Companies Act, 2013, such appointment must be made expressly within one year from 1° April,
2014. The Company proposes to comply with the provisions of the Companies Act. 2013 and the Notification of the Ministry of Corporate Affairs.
Bhagavanoas T. Doshi being eligible. this resolution seeks the approval of the members for his appointment as Independent director, for a period of five
years from 1" April 2014, to 31" March, 2019, and that he shall not be iiable to retire by rotation during this tenure.

The Company has received notice in writing pursuant to Sartion 160 of the Companies Act, 2013. from a member along with a deposit of Rs.1,00,000/-
" proposing the candidature of Bhagwandas T. Doshi for the e of Indepenrdentdirector.

The Company has received from Bhagwandas T. Doshi (i} Consent in writing tc act as director in Form DIR-2 pursuant to Rule 8 of Companies

(Appointment & Qualification of Directors) Rules 2014, (if) Intirnation in Form DIR-8 In terms of Companies (Appointment & Qualification of Directors)
Rules, 2014, to the effect that they are not disqualified under sub-section (21 of Section 164 of the Companies Act, 2013 and (iii) A declaration to the effect
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