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National Stock Exchange of India Ltd. ; BSE Limited
Exchange Plaza, Plot no. C/1, G Block, P.J. Towers,
Bandra-Kurla Complex, Bandra (E), Dalal Street, Fort,
Mumbai - 400 051. Mumbai— 400001

(NSE Symbol: GENUSPOWER) | (BSE Code: 530343)

Dear Sir/Madam,

Sub: Notice of the 27" Annual General Meeting, the Annual Report for the financial year 2018-19 and
E-voting particulars.

Pursuant to the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 as‘amended, please find attached herewith the Notice of 27" Annual General Meeting (“AGM”)
of the Company scheduled to be held on Friday, September 06, 2019 at 11:00 a.m. at Jaipuria Institute
of Management, A-32A, Sector-62, Opp. IBM, Noida-201309 (Uttar Pradesh) along with the Annual
Report of the Company for the Financial Year 2018-19.

Pursuant to provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and regulation 44 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015, the Company is pleased to provide members facility to exercise their
right to vote on resolutions proposed to be considered at the AGM by clectronic means and the
business may be transacted through e-Voting Services. The facility of casting the votes by the members
using an electronic voting system from a place other than venue of the AGM (“remote e voting”) will
be provided by Central Depository Services (India) Limited (“CDSL").

The remote e-voting period commences on Tuesday, September 03, 2019 (9:00 a.m.) and ends on
Thursday, September 05, 2019 (5:00 p.m.). During this period members’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date of I~riday; August 30,
2019, may cast their vote by remote e-voting. The detailed instructions for e-Voting process are given

in the Notes forming part of the Notice of the AGM.
We request to kindly take the same on record.

Thanking you,

For Genus Power Infrastructures Limite

e
Company Secretary

Encl. as abhove

Dir r/
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Genus Power Infrastructures Limited
(Registered Office: G-14, Sector-63, Noida-201307, Uttar Pradesh)
(Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com)
(CIN: L51909UP1992PLC051997)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenty Seventh (27th) Annual General Meeting (AGM’) of the Shareholders of Genus Power Infrastructures Limited
(“the Company”) will be held on Friday, September 06,2019 at 11:00 a.m. IST at Jaipuria Institute of Management, A-32A, Sector-62, Opp. IBM, Noida-
201309 (Uttar Pradesh), to transact the following businesses:

ORDINARY BUSINESS

1.

To receive, consider and adopt (a) the audited standalone financial statements of the Company for the financial year ended March 31, 2019,
togetherwith the reports of the Auditors and Board of Directors thereon; and (b) the audited consolidated financial statements of the Company
forthe financial yearended March 31,2019, togetherwith the report of the Auditors thereon and in this regard, pass the following resolutions as
Ordinary Resolutions:

(a) "RESOLVED THAT the audited standalone financial statements of the Company for the financial year ended March 31, 2019 and the
reports of the Auditors and Board of Directors thereon laid before this meeting, be and are herebyreceived, considered and adopted.”

(b) “RESOLVED THAT the audited consolidated financial statements of the Company for the financial year ended March 31, 2019 and the
report of Auditors thereon laid before this meeting, be and are hereby received, considered and adopted.”

To declare a dividend of ¥ 0.58 per equity share of face value of ¥1 each for the financial year ended March 31, 2019 and in this regard, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT a dividend of ¥0.58 per equity share of face value of ¥1 each of the Company be and is hereby declared for the financial year
ended March 31,2019 and the same be paid as recommended by the Board of Directors of the Company, out of the profits of the Company for
thefinancial yearended March31,2019.”

To appoint a director in place of Mr. Ishwar Chand Agarwal, who retires from office by rotation, and being eligible, offers himself for
reappointment andin this regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 152 and other applicable provisions, if any, of the Companies Act, 2013, Mr. Ishwar Chand Agarwal (DIN:
00011152), who retires by rotation at this meeting and being eligible, has offered himself for reappointment, be and is hereby reappointedasa
director of the Company, liable to retire by rotation.”

To appoint a director in place of Mr. Jitendra Kumar Agarwal, who retires from office by rotation, and being eligible, offers himself for
reappointmentandin thisregard, pass the following resolution as an Ordinary Resolution:

“"RESOLVED THAT pursuant to Section 152 and other applicable provisions, if any, of the Companies Act, 2013, Mr. Jitendra Kumar Agarwal
(DIN:00011189),who retires by rotation at this meeting and being eligible, has offered himself forreappointment, be andis hereby reappointed
asadirectorofthe Company, liable to retire by rotation.”

To appoint joint statutory auditors of the Company and to determine their remuneration and in this regard, pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if any of the Companies Act, 2013 ("Act™)
read with Companies (Audit and Auditors) Rules, 2014 asamended, and pursuant to the recommendations of the Audit Committee and Board of
Directors of the Company, M/s. Kapoor Patni & Associates, Chartered Accountants, Jaipur (Firm Registration No. 019927C) be and are hereby
appointed as Joint Statutory Auditors of the Company to hold office from the conclusion of this Annual General Meeting (AGM) till the
conclusion of the 32nd AGM of the Company to be heldin 2024 at such remuneration plus applicable taxes and actual out-of-pocket expenses,
asmaybe mutually agreed between the Board of Directors of the Company and the Auditors.”

Toreappoint joint statutory auditors of the Company and to determine their remuneration and in this regard, pass the following resolution asan
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if any of the Companies Act, 2013 ("Act”)
read with Companies (Audit and Auditors) Rules, 2014 asamended, and pursuant to the recommendations of the Audit Committee and Board of
Directors of the Company, M/s. S.R. Batliboi & Associates LLP, Chartered Accountants (Firm Registration No. 101049W/E300004), be and are
hereby reappointed as Joint Statutory Auditors of the Company to hold office from the conclusion of this Annual General Meeting (AGM) till the
conclusion of the 32nd AGM of the Company to be heldin 2024 at such remuneration plus applicable taxes and actual out-of-pocket expenses,
asmaybe mutually agreed between the Board of Directors of the Company and the Auditors.”
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SPECIAL BUSINESS

7.

10.

To ratify remuneration to be paid to the cost auditors for the financial year ending March 31, 2020 and in this regard, pass the following
resolution asan Ordinary Resolution:

“"RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, including any amendment, modification or variation thereof, the Company hereby ratifies the
remuneration of ¥35,000/- (Rupees Thirty Five Thousand Only) plus GST & other applicable tax and reimbursement of out-of-pocket expenses
payable to M/s. K.G. Goyal & Associates, Cost Accountants (Firm Registration No.000024) who have been appointed by the Board of Directors on
the recommendation of the Audit Committee, as the Cost Auditors of the Company, to conduct the audit of the cost records maintained by the
Companyas prescribed under the Companies (Cost Records and Audit) Rules, 2014, asamended, for the financial yearending March 31,2020.

RESOLVED FURTHER THAT the Board of Directors of the Company (“the Board”) and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary in relation to the above and to settle all
matters arising out of and incidental thereto and to sign and to execute deeds, applications, documents and writings that may be required, on
behalf of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for the
purpose of giving effect to thisresolution in the best interest of the Company.”

Toappoint Mrs. MansiKothari as a director of the Company andin this regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT Mrs. Mansi Kothari (DIN: 08450396), who was appointed by the Board of Directors as an Additional Director of the Company
with effect from May 11,2019 and who holds office upto the date of this Annual General Meeting of the Company in terms of Section 161 of the
Companies Act, 2013 and in respect of whom the Company has received a notice in writing under Section 160 of the Companies Act, 2013
proposing her candidature for the office of Director of the Company, be and is hereby appointed as a Director of the Company.”

To appoint Mrs. Mansi Kothari as an independent director of the Company and in this regard, pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the Companies Act, 2013 and
the Rules made there under (including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule IV
to the Companies Act, 2013, Mrs. Mansi Kothari (DIN: 08450396) be and is hereby appointed as an Independent Director and Non-executive
Director of the Company to hold office fora tenure of five consecutive years from May 11,2019 to May 10,2024.”

To reappoint Mr. Ishwar Chand Agarwal as executive chairman of the Company and in this regard, pass the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to recommendations of the Nomination and Remuneration Committee and the Board of Directors of the
Company, and subject to the provisions of Section 196,197, 198,203 and otherapplicable provisions of the Companies Act, 2013 and the Rules
made there under (including any statutory modification or re-enactment thereof) read with Schedule V of the Companies Act,2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and Articles of Association of the Company, approval of the
Shareholders of the Company, be and is hereby accorded for the reappointment of Mr. Ishwar Chand Agarwal (DIN: 00011152) as Whole-time
Director, designated as Executive Chairman of the Company for a period of five years with effect from January 24,2019 as well as to continue to
hold such position after attaining the age of 70 years, on the remuneration and terms and conditions as detailed hereunder.

a) Salary: ¥25,00,000/-permonth
b) Allowances&Perquisites:

) Furnished residential accommodation with water, gas, electricity, maintenance, sweeper, gardener, watchman and personal
attendantorHouse Rent Allowancein lieu thereof.

i)  Medical benefitsfor selfand family: Reimbursement of all expenses actuallyincurred in Indiaand/orabroad.
ii) Leavetravel concession forself, wife and minor children once ayear.

iv)  Feesof clubs subject toamaximum of two clubs.

v)  Premiumon personalaccidentinsurance policyas perthe Company’srules.

vi)  Premium onmedical Insurance for selfand family as per the Company’s rules.

vi) Company's contribution towards provident fund as perrules of the Companybut not exceeding 12% of salary.
viil) Gratuity not exceeding one half month's salary foreach completed year of service.

ix) Encashmentofleave as perrules of the Company.

xX)  Freeuse of carwith driverfor official use.

xi)  Free telephone facility at residence including mobile phone for official use.
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12.

RESOLVED FURTHER THAT the Board of Directors (which term shall always be deemed to include any Committee as constituted or to be
constituted by the Board to exercise its powers including the powers conferred under this resolution) be and is hereby authorised to vary the
remuneration specified above from time to time to the extent the Board of Directors may deem appropriate, provided that such variation is
within the overall limits as specified under the relevant provisions of the Companies Act, 2013 and/or as approved by any competent authority
prescribedinthe Actandrulesasare applicable fromtime to time.

RESOLVED FURTHER THAT the Board of Directors of the Company (“the Board”) and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary in relation to the above and to settle all
matters arising out of and incidental thereto and to sign and to execute deeds, applications, documents and writings that may be required, on
behalf of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for the
purpose ofgiving effect to thisresolution in the bestinterest of the Company.”

Toreappoint Mr. Rajendra Kumar Agarwal as managing director and chief executive officer of the Company and in this regard, pass the following
resolution asa Special Resolution:

“"RESOLVED THAT pursuant to recommendations of the Nomination and Remuneration Committee and the Board of Directors of the
Company, and subject to the provisions of Section 196,197, 198,203 and otherapplicable provisions of the Companies Act, 2013 and the Rules
made there under (including any statutory modification or re-enactment thereof) read with Schedule V of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and Articles of Association of the Company, approval of the
Shareholders of the Company, be and is hereby accorded for the reappointment of Mr. Rajendra Kumar Agarwal (DIN: 00011127), as Managing
Director (MD) and Chief Executive Officer (CEQ) of the Company for a period of five years with effect from May 29, 2019 on the remuneration and
terms and conditions as detailed hereunder.

a) Salary: ¥20,00,000/-permonth.

b) Allowancesé&Perquisites:

) Furnished residential accommodation with water, gas, electricity, maintenance, sweeper, gardener, watchman and personal
attendant orHouse Rent Allowance in lieu thereof.

i) Medical benefits forself and family: Reimbursement of all expenses actuallyincurred in Indiaand/orabroad.

ii) Leavetravel concession forself, wife and minor children once ayear.

iv) Feesof clubssubjecttoamaximum of twoclubs.

v)  Premiumon personalaccidentinsurance policyas perthe Company’srules.

vi)  Premiumon medical Insurance forselfand family as per the Company’s rules.

vii) Company's contribution towards provident fund as perrules ofthe Companybut not exceeding 12% of salary.

viil) Gratuity not exceeding one half month's salary foreach completed year of service.

iX) Encashmentofleave as perrules ofthe Company.

x)  Freeuse of carwith driver for official use.

xi) Freetelephone facility at residence including mobile phone for official use.
RESOLVED FURTHER THAT the Board of Directors (which term shall always be deemed to include any Committee as constituted or to be
constituted by the Board to exercise its powers including the powers conferred under this resolution) be and is hereby authorised to vary the
remuneration specified above from time to time to the extent the Board of Directors may deem appropriate, provided that such variation is

within the overall limits as specified under the relevant provisions of the Companies Act, 2013 and/or as approved by any competent authority
prescribed inthe Actandrulesas are applicable fromtime to time.

RESOLVED FURTHER THAT the Board of Directors of the Company (“the Board”) and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary in relation to the above and to settle all
matters arising out of and incidental thereto and to sign and to execute deeds, applications, documents and writings that may be required, on
behalf of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for the
purpose of giving effect to this resolutionin the bestinterest of the Company.”

Toreappoint Mr. Jitendra Kumar Agarwal as joint managing director of the Company and in this regard, pass the following resolution asa Special
Resolution:

“RESOLVED THAT pursuant to recommendations of the Nomination and Remuneration Committee and the Board of Directors of the
Company, and subject to the provisions of Section 196,197, 198,203 and other applicable provisions of the Companies Act, 2013 and the Rules
made there under (including any statutory modification or re-enactment thereof) read with Schedule V of the Companies Act,2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and Articles of Association of the Company, approval of the
Shareholders of the Company, be and is hereby accorded for the reappointment of Mr. Jitendra Kumar Agarwal (DIN: 00011189), as Joint
Managing Director (JMD) of the Company for a period of five years with effect from September 20, 2019 on the remuneration and terms and
conditionsas detailed hereunder. 3 >
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a) Salary: ¥20,00,000/-permonth.
b) Allowances&Perquisites:
i) Furnished residential accommodation with water, gas, electricity, maintenance, sweeper, gardener, watchman and personal
attendant orHouse Rent Allowance in lieu thereof.
i) Medical benefits for self and family: Reimbursement of all expenses actually incurred in Indiaand/orabroad.
ii) Leavetravel concession forself, wife and minorchildren once ayear.
iv)  Feesofclubs subject to amaximumoftwo clubs.
v)  Premium onpersonal accident insurance policy as perthe Company’srules.
vi) Premiumon medical Insurance forself and family as per the Company’srules.
vii) Company's contribution towards provident fund as per rules of the Companybut not exceeding 12% of salary.
viii) Gratuity not exceeding one half month's salary foreach completed year of service.
iX) Encashmentofleave asperrulesofthe Company.
x)  Freeuseof carwith driverforofficial use.
xi)  Free telephone facility at residence including mobile phone for official use.

RESOLVED FURTHER THAT the Board of Directors (which term shall always be deemed to include any Committee as constituted or to be
constituted by the Board to exercise its powers including the powers conferred under this resolution) be and is hereby authorised to vary the
remuneration specified above from time to time to the extent the Board of Directors may deem appropriate, provided that such variation is
within the overall limits as specified under the relevant provisions of the Companies Act, 2013 and/or as approved by any competent authority
prescribedinthe Actandrulesasare applicable fromtimetotime.

RESOLVED FURTHER THAT the Board of Directors of the Company ("the Board") and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary in relation to the above and to settle all
matters arising out of and incidental thereto and to sign and to execute deeds, applications, documents and writings that may be required, on
behalf of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient orincidental for the
purpose of giving effect to thisresolutionin the bestinterest ofthe Company."

To approve payment of commission to the executive directorsand in this regard, pass the following resolution as a Special Resolution:

“"RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 and all other applicable provisions, if any, of the Companies Act, 2013
(including any statutory modification from time to time or any re-enactment thereof for the time being in force) and the Rules framed
thereunderread with Schedule V to the Companies Act, 2013, and subject to the approval of the Central Government, if required and such other
authorities as may be necessary, approval of the Shareholders of the Company, be and is hereby accorded for payment of commission (in
addition to their fixed remuneration) calculated with reference to net profit of the Company in a particular financial year, as may be determined
by the Board of Directors of the Company at the end of each financial year or a part of the year, within the overall limits as specified under the
relevant provisions of the Companies Act, 2013 and subject to adequate profit, to the following directors with effect from April 01,2019, and up
to expiration of their respective tenure of appointment:

1. Mr.IshwarChandAgarwal(DIN:00011152) : upto 2% of Net Profits of the Company
2. Mr.Rajendra KumarAgarwal (DIN:00011127) : upto 2% of Net Profits of the Company
3. MrlitendraKumarAgarwal (DIN:00011189) : upto 2% of Net Profits of the Company

RESOLVED FURTHER THAT the Board of Directors of the Company (“the Board”) and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary for obtaining approvals, statutory or
otherwise in relation to the above and to settle all matters arising out of and incidental thereto and to sign and to execute deeds, applications,
documents and writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters and things as may be
necessary, proper, expedient orincidental for the purpose of giving effect to this resolutionin the best interest of the Company.”

To approve loan, guarantee or security under Section 185 of Companies Act, 2013 and in this regard, pass the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 185 of the Companies Act, 2013 ("Act”) as amended by the Companies (Amendment)
Act, 2017 read with Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s), amendment(s) or re-
enactment(s) thereof for the time beingin force) and other applicable provisions of the Act and Regulation 23 of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the enabling provisions of the Memorandum and Articles of
Association of the Company, approval of the Shareholders of the Company, be and is hereby accorded for making of loan(s) including loan
represented by way of Book Debt (the “Loan”) of an aggregate outstanding amount not exceeding ¥10 crores (Rupees Ten Crores only) to,
and/or giving of guarantee(s),and/or providing of security(ies) in connection with any Loan of an aggregate outstanding amount not exceeding
%120 crores (Rupees One Hundred Twenty Crores only) taken/to be taken by Yajur Commodities Limited (*YCL"), being entity covered under
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the category of ‘a person in whom any of the director of the Company is interested’ as specified in the explanation to Section 185(2) of the Act,
forthe business activities of YCL, on such terms and conditions as may be mutually agreed between the Company and YCL.

RESOLVED FURTHER THAT the Board of Directors of the Company ("the Board"} and/or any committee or person authorized by the Board
from time to time be and is hereby empowered and authorised to take such steps as may be necessary for obtaining approvals, statutory or
otherwise in relation to the above and to settle all matters arising out of and incidental thereto and to sign and to execute deeds, applications,
documents and writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters and things as may be
necessary, proper, expedient orincidental for the purpose of giving effect to this resolution in the best interest of the Company.”

To approve amendment to the total number of options and shares under the Employee Stock Option Scheme 2012 and in this regard, pass the
following resolution as aSpecial Resolution:

“"RESOLVED THAT in partial modification of earlier special resolution passed by the Shareholders of the Company on December 29, 2012
approving the ‘Employee Stock Option Scheme 2012’ ("ESOS 2012") pursuant to the provisions of the CompaniesAct, 2013, Regulation 7 of the
SEBI (Share Based Employee Benefits) Regulations 2014 along with other relevant notifications of the Securities and Exchange Board of India,
and subject toapproval of the agenda item 16 forapproval of ESARP 2019 by the Shareholders of the Company and subject furtherto such other
approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as may be prescribed orimposed
while granting such approvals, permissions and sanctions, the consent of the Shareholders of the Company be and is hereby accorded to
amend, by way of reduction, the total number of options and total number of shares under the ESOS 2012 to be 49,45,000 (Forty-nine Lacs and
Forty-five Thousand), without any retrospective effect on existing options granted under ES0S 2012.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed to
include Nomination and Remuneration Committee or any authorized committee which the Board of Directors may constitute or has
constituted to exercise its powers, including the powers, conferred by this resolution) be and is hereby authorised on behalf of the Company to
make any / further modifications, changes, variations, alterations or revisions in the ESOS 2012 from time to time as permitted underand in due
compliance with provisions of the Companies Act, 2013 and the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations 2014 and to do all such acts, deeds, matters and things and sign deeds, documents, letters and such other papers as may be
necessary, desirable and expedient, asit mayin its absolute discretion deem fit or necessary or desirable for such purpose including giving effect
to the aforesaid amendments in ESOS 2012 and with power on behalf of the Company to settle any questions, difficulties or doubts that may
arisein this regard without requiring the Board to secure any further consent or approval of the Shareholders of the Company.”

To approve ‘Employees Stock Appreciation Rights Plan 2019’ andin this regard, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the Companies Act, 2013 and the
Rules made thereunder, the provisions of Regulation 6 of the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 and relevant provisions of Circular No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 issued by the Securities and
Exchange Board of India (collectively referred to as “SEBI SBEB Regulations™), Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the relevant provisions of the Memorandum and Articles of Association of the Company and
subject further to such other approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as
may be prescribed orimposed while granting such approvals, permissions and sanctions, consent of the Shareholders of the Company be and is
hereby accorded respectively to the introduction and implementation of ‘Employees Stock Appreciation Rights Plan 2019’ ("ESARP 2019”/
“Plan”)and authorizing the Board of Directors of the Company (hereinafter referred to as the "Board” which term shall be deemed to include any
Committee, including the Nomination and Remuneration Committee which the Board has constituted to exercise its powers, including the
powers, conferred by this resolution and under Regulation 5 of the SEBI SBEB Regulations) to create, and grant from time to time, in one or more
tranches, employee stock appreciation rights ("ESARs”), to or for the benefit of such person(s) who are in permanent employment of the
Company and its subsidiary company(ies) within the meaning of ESARP 2019, including any director, whether whole time or otherwise (other
than promoters of the Company, independent directors and directors holding directly or indirectly more than 10% of the outstanding equity
shares of the Company), as may be decided under ESARP 2019, exercisable into not more than 30,00,000 (Thirty Lacs) equity shares of face
value of ¥1/- (Rupee One) each fully paid-up, where one ESAR upon exercise shall entitle for lesser than one equity share of the Company to be
issued on such terms and conditions, as may be determined in accordance with the provisions of the ESARP 2019 and in due compliance with
the applicable lawsand regulationsincluding SEBI SBEB Regulations.

RESOLVED FURTHER THAT the equity shares so issued and allotted as mentioned hereinbefore shall rank pari passu with the then existing
equity shares ofthe Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division and others, ifany
additional equity shares are issued by the Company to the ESAR Grantees for the purpose of making a fair and reasonable adjustment to the
ESARs granted earlier, the ceilingin terms specified above shallbe deemed to be increased to the extent of such additional equity sharesissued.

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided or consolidated, then the number of shares to be
allotted and the price of acquisition payable by the ESAR Grantees under the plans shall automatically stand augmented orreduced, as the case

may be, in the same proportion as the present face value of ¥1/- per equity share bears to the revised face value of the equity shares of the
5
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Company after such sub-division orconsolidation, without affecting any otherrights or obligations of the said grantees.

RESOLVED FURTHER THAT the Board be andis hereby authorized to take necessary steps for listing of the securities allotted under the ESARP
2019 on the stock exchanges, where the equity shares of the Company are listed in due compliance with SEBI SBEB Regulations and other
applicable laws.

RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI SBEB
Regulations and any otherapplicable laws and regulations to the extentrelevant and applicable to the ESARP 2019.

RESOLVED FURTHER THAT the Board be and is hereby authorized at any time to modify, change, vary, alter,amend, suspend or terminate the
ESARP 2019 subject to the compliance with the applicable laws and regulations and to do all such acts, deeds, matters and things as it may
deem fit at its absolute discretion, for such purpose and also to settle any issues, questions, difficulties or doubts that may arise in this regard
without being required to seek any further consent or approval of the Shareholders and further to execute all such documents, writings and to
give such directions and or instructions as may be necessary or expedient to give effect to such modification, change, variation, alteration,
amendment, suspension or termination of the ESARP 2019 and do all other things incidental and ancillary thereof in conformity with the
provisions of the Companies Act, 2013, the Memorandum and Articles of Association of the Company, SEBI SBEB Regulations and any other
applicable lawsin force.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to do all such acts, deeds, and things, as may, at its absolute discretion,
deems necessary including authorizing or directing to appoint merchant Bankers, brokers, solicitors, registrars, compliance officer, investors
service centre and other advisors, consultants or representatives, being incidental to the effective implementation and administration of ESARP
2019 as also to make applications to the appropriate authorities, parties and the institutions for their requisite approvals and all other
documents required to be filed in the above connection and to settle all such questions, difficulties or doubts whatsoever which may arise and
take all such steps and decisionsin thisregard.”

To approve grant of employee stock appreciation rights to the employees/directors of the subsidiary company(ies) of the Company under
‘Employees Stock Appreciation Rights Plan 2019’ ("ESARP 20197) and in thisregard, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of the Companies Act, 2013 and the
Rules made thereunder, the provisions of Regulation 6 of the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 and relevant provisions of Circular No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 issued by the Securities and
Exchange Board of India (collectively referred to as “SEBI SBEB Regulations™), Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the relevant provisions of the Memorandum and Articles of Association of the Company and
subject further to such other approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as
may be prescribed orimposed while granting such approvals, permissions and sanctions, the consent of the Shareholders of the Company be
andis hereby accorded for authorizing the Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed
to include any Committee, including the Nomination and Remuneration Committee which the Board has constituted to exercise its powers,
including the powers, conferred by this resolution and under Regulation 5 of the SEBI SBEB Regulations), to create, offer and grant from time to
time, in one or more tranches, such number of employee stock appreciation rights ("ESARs") under ‘Employees Stock Appreciation Rights Plan
2019” (“ESARP 2019"/ “Plan™) within the limit prescribed therein to or for the benefits of the permanent employees including directors (other
than promoter(s), independent directors and directors holding directly or indirectly more than 10% of the outstanding equity shares of the
Company), of any subsidiary companyf(ies) of the Company, whetherin or outside India, as may be decided under ESARP 2019, exercisable into
corresponding number of equity shares of face value of ¥1/- (Rupee One) each fully paid-up, where one ESAR upon exercise shall entitle for
lesser than one equity share of the Company to be issued, on such terms and conditions, as may be determined in accordance with the
provisions of the Plan and in due compliance with the applicable laws and regulations.”

To approve Employee Stock Option Plan 2019 (ESOP 2019) through trust route and in this regard, pass the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions of the CompaniesAct, 2013 (includingany
statutory modification or re-enactment thereof) ("the Act”) read with the rules made thereunder, and subject to the Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014 (“the SEBI ESOP Regulations”), including the relevant circulars and
notifications, if any, issued by the Securities and Exchange Board of India ("SEBI”) from time to time and the SEBI (Listing Obligations and
Disclosure Requirement) Regulations, 2015, Companies (Share Capital and Debentures) Rules, 2014 and the Articles of Association of the
Company and other applicable laws, rules and regulations for the time being in force, if any, prescribed by any relevant authorities from time to
time, to the extent applicable and subject to such other approvals, permissions and sanctions, as may be necessary and subject to such
conditions and modifications as may be considered necessary by the Board of Directors including the committee constituted by the Board,
consent of the Shareholders of the Company be and is hereby accorded to the Board to adopt and implement Employee Stock Option Plan -
2019("ESOP 2019"), forthe benefit of present and future permanent employees of the Company and its subsidiaries (other than a promoterora
person who belongs to the promoter group, Independent Directors(s) and Director who directly or indirectly holds more than 10% of the
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outstanding shares of the Company), as approved by the Board of Directors.

RESOLVED FURTHER THAT the ESOP 2019 be implemented through the proposed Genus Employees Trust ("ESOP Trust”) based on the
guidelines formulated by the Nomination and Remuneration Committee of the Board ("Compensation Committee”) provided that the total
number of options that can be granted in one or more tranches under ESOP 2019 shall not exceed 1,28,00,000 options (“Options”), exercisable
into equivalent number of equity shares of ¥1 each of the Company (representing 4.97% of paid up capital of the Company as at March 31,
2019) (or suchother adjusted figure forany bonus, stock splits or consolidations or other reorganization of the capital structure of the Company
as may be applicable from time to time) to be acquired by the ESOP Trust from the secondary market, at an exercise price that shall be
determined by the Compensation Committee for each grant, which shall not be less than a 50% (fifty percent) discount to the Market Price
(closing price on the Stock Exchange having the highest trading volume, where the shares of the Company are listed) of the equity shares of the
Company one day prior to the date of grant and on such other terms and conditions as the Compensation Committee or the ESOP Trust, as the
case maybe, may determine from time to time.

RESOLVED FURTHER THAT the Compensation Committee be andis hereby authorised to:

i. Delegate to the ESOP Trust, the authority to administer, implement and supervise the operation of ESOP 2019 on such terms and
conditionsasit may specify;

ii. determinethetermsand conditions of grant,issue, re-issue, cancellation andwithdrawal of options from time to time;

ii. formulate,approve, evolve, decide upon and bringinto effect, suspend, withdraw or revive any sub-scheme or plan for the purpose of grant
of options to the employees and to make any modifications, changes, variations, alterations or revisions in such sub-scheme or plan from
timetotime;

iv. todoall such acts, deeds, things and matters as may be considered necessary or expedient for the purpose of giving effect to the above
resolutionincluding delegation of all or any of the powers herein conferred by this resolution to the ESOP Trust; and

v. tosettleanyquestions, difficulties or doubts that may arise in this regard without requiring to secure any further consent or approval of the
Shareholders of the Company.

RESOLVED FURTHER THAT the Compensation Committee be and is hereby also authorised to determine, modify and vary all or any of the
terms and conditions of ESOP 2019 as it may in its absolute discretion determine subject to applicable laws including the SEBI ESOP
Regulations.

FURTHER RESOLVED THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI ESOP
Regulations and any other applicable laws and regulations to the extent relevant and applicable to the ESOP2019.”

To approve grant of stock options to the employees/director of Subsidiary Companies under ESOP 2019 and in this regard, pass the following
resolution asa Special Resolution:

“RESOLVED THAT pursuant to Section 62(1)(b) and all other applicable provisions of the Companies Act, 2013 (including any statutory
modification or re-enactment thereof) ("the Act”) read with the rules made thereunder, and subject to the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 (“the SEBI ESOP Regulations”), including the relevant circulars and notifications, if
any, issued by the Securities and Exchange Board of India (“SEBI”) from time to time and the SEBI (Listing Obligations and Disclosure
Requirement) Regulations, 2015, Companies (Share Capital and Debentures) Rules, 2014 and the Articles of Association of the Company and
other applicable laws, rules and regulations for the time being in force, if any, prescribed by any relevant authorities from time to time, to the
extent applicable and subject to such other approvals, permissions and sanctions, as may be necessary and subject to such conditions and
modifications as may be considered necessary by the Board of Directors including the committee constituted by the Board, consent of the
Company be and is hereby accorded to the Board to grant to the present and future, permanent employees of the subsidiary company(ies) of
the Company and their director(s) whether whole time director or not (other than a promoter or a person who belongs to the promoter group,
Independent Directors(s) and Director who directly or indirectly holds more than 10% of the issued capital of the Companyy), such number of
stock options which together with the stock options granted to the employees of the Company shall not in the aggregate exceed 1,28,00,000
options ("Options™), in one or more tranches, exercisable into equivalent number of equity shares of Z 1/- each of the Company (or such other
adjusted figure for any bonus, stock splits or consolidations or other re-organization of the capital structure of the Company as may be
applicable from time to time), under Employee Stock Option Plan - 2019 (*"ESOP 2019"), as approved by the Board of Directors, at an exercise
price that shall be determined by the Compensation Committee for each grant, which shall not be less than a 50% (fifty percent) discount to the
Market Price (closing price on the Stock Exchange having the highest trading volume, where the shares of the Company are listed) of the equity
shares of the Company one day prior to the date of grant and on such other terms and conditions as the Nomination and Remuneration
Committee of the Board of the Company (“Compensation Committee”) or the proposed Genus Employees Trust ("ESOP Trust”), as the case may
be, may determine from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Compensation Committee be and is hereby
authorized to do all such acts, deeds, things and matters as may be considered necessary or expedient including delegation of all or any of the
powers herein conferred by this resolution to the ESOP Trust and to settle any questions, difficulties or doubts that may arise in this regard
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without requiring to secure any further consent orapproval of the Shareholders of the Company.

RESOLVED FURTHER THAT the Compensation Committee be and is hereby also authorized to determine, modify and vary all or any of the
terms and conditions of ESOP 2019 as it may in its absolute discretion determine subject to applicable laws including the SEBI ESOP
Regulations.”

20. To authorize the ESOP Trust for secondary market acquisition of equity shares and in this regard, pass the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 67 and all other applicable provisions, if any, of the Companies Act, 2013 (including
any statutory modification or re-enactment thereof, for the time being in force), read with Rule 16 of the Companies (Share Capital and
Debentures) Rules, 2014, as amended from time to time, and subject to the Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 ("the SEBI ESOP Regulations”), including the relevant circulars and notifications, if any, issued by the Securitiesand
Exchange Board of India ("SEBI”) from time to time, approval of the Shareholders of the Company be and is hereby accorded to the proposed
Genus Employees Trust ("ESOP Trust”) to acquire equity shares of the Company, in one or more tranches, from the secondary market, provided
that such acquisition in any financial year shall not exceed 2% of the paid up equity share capital of the Company as at the end of the previous
financial year, for the purpose of implementation of Employee Stock Option Plan - 2019 ("ESOP 2019") as approved by the Board of Directors, at
such price and at such terms and conditions that the ESOP Trust may deem fit and to do all such acts, deeds and things as maybe incidental or
ancillaryin thisregard.

RESOLVED FURTHER THAT pursuant to the provisions of Section 67 and all other applicable provisions, if any, of the Act, read with Rule 16 of
the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, approval of the Shareholders of the Company be
and s hereby accorded to the Board of Directors (“Board” which term shall be deemed to include any Committee thereof) to extend loan or to
provide guarantee or security in connection with a loan granted or to be granted to the ESOP Trust of such amounts from time to time whereby
the value of shares to be purchased in the aggregate together with the money provided by the Company on such terms and conditions as may
be decided by the Board and mutually agreed at the time of grant of the loan, shall not exceed five per cent of the aggregate of paid up capital
and free reserves of the Company for the purpose of implementation of ESOP 2019 subject to overall limits, if any, specified underthe Actand |
orthe SEBIESOP Regulations.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issue, bonus issue, buy-back of shares, split or consolidation of
shares etc. of the Company, the number and percentage of shares of the Company to be acquired from the secondary market by the ESOP Trust
shall be appropriately adjusted.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Compensation Committee and the ESOP Trust be and
is hereby authorized to do all such acts, deeds, things and matters as may be considered necessary or expedient and to settle any questions,
difficulties or doubts that may arise in this regard without requiring to secure any further consent or approval of the Shareholders of the

Company.”
Registered Office: By Order of the Board of Directors
G-14, Sector-63, Noida-201307, Uttar Pradesh For Genus Power Infrastructures Limited
Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com; Sd/-
Corporate Identification Number (CIN): L51909UP1992PLC051997 Ankit Jhanjhari

Company Secretary

Jaipur, July 25,2019 ICSI M.No.: A16482

NOTES:

1. The explanatory statement pursuant to Section 102 of the Companies Act, 2013, (the “Act”) which sets out details relating to special business
tobetransactedat this annual general meeting,isannexed hereto.

2. AShareholder entitled to attend and vote at the annual general meeting (the “Meeting” or "AGM") is entitled to appoint a proxy to
attend and vote on a poll instead of himself and the proxy need not be a Shareholder of the Company. The instrument appointing the
proxy should, however, be deposited at the registered office of the Company not less than forty-eight (48) hours before the
commencement of the Meeting. A person can act as a proxy on behalf of Shareholders not exceeding fifty (50) and holding in the
aggregate not more than ten (10) percent of the total share capital of the Company carrying voting rights. A Shareholder holding
more than ten (10) percent of the total share capital of the Company carrying voting rights may appoint a single person as proxy and
such person shall not act as a proxy for any other person or Shareholder. The holder of proxy shall prove his identity at the time of
attending the Meeting. Proxies submitted on behalf of companies and other bodies corporate, societies, trust, etc., must be
supported by an appropriateresolution, as applicable.

3. A corporate Shareholder, entitled to attend the meeting, shall along with their authorised representative(s) send a certified true copy of a
resolution passed by the Board of Directors and vote on their behalf at the Meeting.

Shareholders/ proxies are requested to bring their Attendance Slip duly filled in along with their copy of Annual Report to the Meeting.
5. Incaseofjointholders attending the Meeting, only such joint holderwho is higherin the order of names will be entitled to vote.
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10.

11.

12.

13.

14,

15.

Shareholders, seeking any information with regard to the accounts of the Company, are requested to write to the Company, at an early date, so
as to enable the Management to keep the information ready at the Meeting.

The Board has recommendeda dividend of ¥0.58 perequity share on equity shares of the face value of ¥ 1 each (i.e 58% of face value of equity
share) forthe FY19 to the Shareholders for theirapproval.

The Register of Members and Share Transfer Books of the Company will remain closed from Saturday, August 31, 2019 to Friday, September 06,
2019 (both daysinclusive) for the purpose of payment of dividend for the financial yearended onMarch 31,2019 and for the AGM.

Subject to the provisions of the Act, dividend as recommended by the Board, if declared at the AGM, will be paid on or before October 05,2019
(i.e.withinaperiod of 30 days from the date of declaration), as under: -

® Toallthose beneficial owners holding shares in electronic formas per the beneficial ownership data as may be available to the Company by
NSDLand CDSL as at the end of business day hours on Friday, August 30,2019; or

®  Toallthose Shareholders holding sharesin physical form whose names appear on the Register of Members of the Company as at the end of
business day hours on Friday, August 30,2019.

® To prevent fraudulent transactions, Shareholders holding shares in dematerialised form are requested to intimate directly about all
changes pertaining to their bank details, National Electronic Clearing Service (NECS)/Electronic Clearing Service (ECS) mandates,
nominations, power of attorney, change of address, change of name, e-mail address, contact numbers, etc., to their depository participant
(i.e. Agent with whom Shareholders are maintaining their demat accounts). Shareholders, who hold shares in physical form, are requested
to notify such changes to the Company’s Registrars and Share Transfer Agents (i.e. M/s. Niche Technologies Private Limited, Kolkata) (the
“RTA").

®  Shareholders holding shares in demat form may note that bank particulars registered against their respective depository accounts will be
used by the Company for payment of dividend. The Company or its RTA cannot act on any request received directly from the Shareholders
holding shares in demat form for any change of bank particulars or bank mandates. Such changes are to be advised only to the depository
participant by the Shareholders.

®  Further,as perthe RBIinstruction/circular, for making payments (i.e. dividend, etc.) to the investors, Companies have to use, NEFT /RTGS /
ECS facilities. In cases where either the bank details such as MICR, IFSC, etc. for electronic transfer are not available or the electronic
payment instructions have failed or have been rejected by the bank, Companies may use physical payment instruments but Companies
shall mandatorily print the bank account details of the investors on such payment instruments. Hence, the Shareholders, who
hold shares in physical form, are requested to notifyimmediately the details of their bank account, to the Company orits RTA.

®  Non-Resident Indian Shareholders are requested toimmediately inform their depository participant (in case of shares held in demat form)
orthe RTA of the Company(in case of shares held in physical form), as the case may be, about:

() thechangeintheresidential status onretum toIndia forpermanent settlement;
() the particulars of the NRE accountwith a bankin India, if not furnished earlier.

The Securities and Exchange Board of India ('SEBI') has mandated the submission of Permanent Account Number (PAN) by every participantin
securities market. Shareholders holding shares in demat form are, therefore, requested to submit their PAN to their depository participants with
whom they are maintaining their demat accounts. Shareholders holding sharesin physical form can submit their PAN to the Company orits RTA.

Pursuant to SEBI norms, Shareholders, whose ledger folios do not have/have incomplete details with respect to PAN and Bank Account
particulars, are mandatorily required to furnish these details to the Company/RTA for registration in the folio. The concerned Shareholders are
hence requested to submit the following documentswithin 21 days of receipt of this communication:

®  Enclosed formdulyfilledinandsigned by all the Shareholders;
®  Self-attested copy of PAN card of all the Shareholders;

®  (Cancelled cheque leaf with name (if name is not printed on cheque, then self-attested copy of first page of pass book) of all the
Shareholders; and

®  Address proof (self-attested copy of Aadhaar-card of all the Shareholders).

The amendment to Regulation 40 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 vide gazette notification
datedJune 8, 2018 has mandated that transfer of securities would be carried out in demat form only. Accordingly, with effect from December 5,
2018, shares which are lodged for transfer shall be in demat form only. The concerned Shareholders are hence requested to get their physical
shares dematerialized urgently as with effect from December 5, 2018, except in case of transmission or transposition of securities, requests for
effecting transfer of securities shall not be processed unless the securities are held in the demat form.

The Company has designated a separate e-mail ID of the grievance redressal division / compliance officeri.e. ‘cs@genus.in’, exclusively for the
purpose of registering complaints by investors.

® The Company has transferred the unpaid or unclaimed dividends declared up to financial years 2010-11, from time to time on due dates, to
the Investor Education and Protection Fund (the IEPF) established by the Central Govemment. Shareholders, who have not yet encashed
their dividend warrant(s) issued for the financial year 2011-12 and onwards, are requested to make their claims without any delay to the
Company.

®  Pursuantto the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and unclaimed amounts
lyingwith companies) Rules, 2012, the Company has uploaded the details of unpaid and unclaimed amounts lying with the Company ason

)
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16.

17.

18.

19.

20.

21.

22.

September 21, 2018 (date of last AGM) on the website of the Company (www.genuspower.com), and also on the website of Ministry of
Corporate Affairs.

¢  Please note that pursuant to provision of Section 124(6) of the Act and Rule 6 of the Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, all shares, in respect of which dividend has not been paid or
claimed for seven consecutive years or more, shall be transferred by the Company to the IEPF Authority within a period of thirty
days of such shares becoming due to be transferred to the Fund established under Sub-section (1) of Section 125 of the Act.
Thus, all concerned shareholders are requested to claim their unpaid/unclaimed dividend, if any before it become due to be
transferred to the Fund. The details of shares liable for transfer to the IEPF Authority may be ascertained from the investor
sectiononthe Company’s website.

A certificate from the auditors of the Company certifying that the Company’ Employees Stock Option Scheme-2012 (ES0S-2012) has been
implemented in accordance with the SEBI (Share Based Employee Benefits) Regulations, 2014 and in accordance with the resolution of the
Shareholders passed at the general meeting, will be available forinspection by the Shareholders at the AGM.

Allrelevant documents referred to in the accompanying Notice and explanatory statement shall be open forinspection by the Shareholders at
the registered office of the Company during normal business hours (9:00 am to 5:00 pm) on all working days (i.e. except Saturday, Sunday and
Public Holiday) upto the date of the AGM.

The register of directors and key managerial personnel and their shareholding, maintaining under Section 170 of the Act will be available for
inspection by the Shareholders at the AGM.

The register of contracts or arrangements in which the directors are interested, maintaining under Section 189 of the Act will be available for
inspection by the Shareholders at the AGM.

The details as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial
Standard on General Meetings, issued by the Institute of Company Secretaries of India, with regard to persons seeking appointment or
reappointment as directors, etc., are providedin the ‘Annexure’ to this Notice.

Pursuant to Regulation 36(1) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, a soft copy of full annual report
and Notice of the Meeting are being sent by electronic mode (e-mail) to those Shareholders, whose e-mail addresses are registered with the
Company/ Depositories, unless any Shareholder has requested for a physical copy of the same. For Shareholders who have not registered their
e-mail addresses, physical copies are being sent by the permitted mode. Shareholders, who have not registered their e-mail address, so far, are
requested to register their e-mail addresses with their concerned depository participants or the Company at ‘cs@genus.in’ or RTA (M/s. Niche
Technologies Private Limited) at ‘genus@nichetechpl.com’ for receiving all communication from the Company, electronically (e-mail).

Voting through electronic means (e-voting):

(0 In compliance with provisions of Section 108 of the Act, Rule 20 of the Companies (Management and Administration) Rules, 2014 as
amended by the Companies (Management and Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015, the Company is pleased to provide to the Shareholders the facility to exercise their right to
vote on resolutions proposed to be considered at the AGM by electronic means (e-voting) and the business may be transacted through e-
voting services. The facility of casting the votes by the Shareholders using an electronic voting system froma place other than venue of the
AGM (“remote e-voting”) will be provided by Central Depository Services (India) Limited ("CDSL").

() The facility for voting through ballot paper shall be made available at the AGM and the Shareholders attending the meeting who have not
casted their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper. The Shareholders who have
casted theirvote by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast their vote again.

() Theprocedure and instructions for casting your vote electronically are as under:

() The remote e-voting period commences on Tuesday, September 03, 2019 (9:00 a.m.) and ends on Thursday, September 05, 2019
(5:00 p.m.). During this period, the Shareholders of the Company, holding shares either in physical form or in demat form as on the
cut-off date (record date) of Friday, August 30, 2019, may cast their vote electronically. The remote e-voting module shall be disabled
by CDSL for voting thereafter. Once the vote on a resolution is cast by the Shareholder, the Shareholder shall not be allowed to
changeit subsequently.

(i) Shareholderswho have already voted priorto the meeting date would not be entitled to vote at the meeting venue.
(i) The Shareholders shouldlog onto the e-voting website www.evotingindia.com during the voting period.
(v) Clickon“Shareholders/Members” tab.
(v) NowEnteryourUserID
(@) ForCDSL:16digits beneficiary ID
(b) ForNSDL:8 Character DPIDfollowed by 8 Digits ClientID

(c) Members holding shares in Physical Form should enter Folio Number registered with the Company, excluding the special
characters.

(v) Nextenterthelmage Verification as displayed and Click on Login.

(vii) Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any company,
thenyourexisting passwordis to be used.
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(viii) Ifyou are afirst time user, follow the steps given below:

10
0

)
(xii)
(i)

(xiv)
()

(evi)

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat

shareholders aswellas physical shareholders)

e Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of theirname and the 8 digits of the sequence numberin the PAN Field.

® In case the sequence number is less than 8 digits enter the applicable number of O’s before the
number after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumarwith sequence number 1 then enter RAOO000001 inthe PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat
Details OR Date accountorinthe Companyrecordsin ordertologin.

of Birth (DOB) e Ifboth the details are not recorded with the depository or company please enter the member id /
folio numberin the Dividend Bank details field as mentionedin instruction (v).

Afterentering these details appropriately, clickon "SUBMIT" tab.

Members holding shares in physical form will then directly reach the company selection screen. However, members holding sharesin
demat form will now reach 'Password Creation’ menu wherein they are required to mandatorily enter their login password in the new
password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other company
onwhichthey are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your passwordwith any other person and take utmost care to keep your password confidential

For Shareholders holding shares in physical form, the details can be used only fore-voting on the resolutions contained in this Notice.
Clickon the EVSN for the relevant Company Namei.e. GENUS POWER INFRASTRUCTURES LIMITED onwhich you choose tovote.

On the voting page, you will see “RESOLUTION DESCRIPTION" and against the same the option “YES/NQ” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

Clickonthe “RESOLUTIONS FILE LINK” if youwish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on "SUBMIT”. A confirmation box will be displayed. If you wish to
confirmyourvote, click on “OK”, else to change yourvote, click on "CANCEL” and accordingly modify yourvote.

Onceyou “"CONFIRM” yourvote on the resolution, youwill not be allowed to modify yourvote.

(xvii) You canalso take out print of the voting done by you by clicking on "Click here to print” option on the Voting page.

(xviii) If Demat account holder has forgotten the changed password then enter the User ID and the image verification code and click on

(xix)

(o)

Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available forandroid based mobiles. The m-Votingapp can be
downloaded from Google Play Store. iPhone and Windows phone users can download the app from the App Store and the Windows
Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non-Individual Shareholders and Custodians:

e Non-Individual Shareholders (i.e. other than Individuals, HUF, NRI etc) and Custodians are required to log on to
https://www.evotingindia.com and register themselvesas Corporates.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

e Afterreceiving the login detailsa Compliance User should be created using the admin login and password. The Compliance User
would be abletolink the account(s) forwhich they wish to vote on.

®  The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
theywould be able to cast theirvote.

e Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any,
should be uploadedin PDF format in the system for the scrutinizerto verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs™) and e-voting
manual available atwww.evotingindia.com under help section orwrite an email to helpdesk.evoting@cdslindia.com.

1)
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(V) Institutional Shareholders / Bodies Corporate (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy in PDF/JPG format of
the relevant Board Resolution / Authority letter etc. together with attested specimen signature of the duly authorized signatory/(ies) who are
authorized to vote through e-mail at “bindalcm@yahoo.com” with a copy marked to “helpdesk.evoting@cdslindia.com” on or before
September05, 2019, upto 5:00 pmwithout which the vote shall not be treated asvalid.

(V) Thevoting rights of Shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date
of Friday, August 30,2019. A person whois not a Shareholderas on cut-off date should treat this notice forinformation purpose only.

(VI) The Notice of AGM will be sent to the Shareholders, whose names appear in the Register of Members / Beneficial Owners position list provided
by Depositories at closing hours of business, on Friday, July 19,2019.

(V) The Shareholders shall have one vote per equity share held by them as on the cut-off date of Friday, August 30, 2019. The facility of e-voting
would be provided once forevery Folio / Client-ID, irrespective of the number of joint holders.

(VIIl) Since the Company is required to provide Shareholders the facility to cast their vote by electronic means, Shareholders of the Company, holding
shares eitherin physical form orin dematenialized form, as on the cut-off date of Friday, August 30,2019 and not casting theirvote electronically,
may only cast theirvote at the AGM. Since e-voting facility (including Ballot Forms) is provided to the Shareholders pursuant to the provisions of
Section 108 of the Act, read with Companies (Management and Administration) Rules, 2014, voting by show of hands are not allowed.

(X) Notice of the AGM along with attendance slip, proxy form along with the process, instructions and the manner of conducting e-voting is being
sent electronically (through e-mail) to all the Shareholders whose e-mail IDs are registered with the Company or depository participant(s). For
Shareholders who request for a hard copy and for those who have not registered their email address, physical copy of the same is being sent
through the permitted mode.

00 Investors,who became Shareholders of the Company subsequent to the dispatch of the Notice/Email and hold the shares as on the cut-offdate
i.e. Friday, August 30, 2019, are requested to send written/email communication to the Company at "cs@genus.in” by mentioning their Folio
No./DP-IDand Client-ID to obtain the Login-ID and Password for e-voting.

(X) Mr.CMBindal, Practicing Company Secretary (FCS No.103, CP No.176) (M/s.C M Bindal & Co.) of Jaipur has been appointed as the Scrutinizer to
scrutinize the e-voting process and voting at the venue of the AGM in a fair and transparent manner. The Scrutinizer will, after the conclusion of
voting at the AGM, scrutinize the votes cast at the meeting and the votes cast through remote e-voting, make a consolidated Scrutinizer's report
and submit the same to the chairman or authorised person of the Company.

(XI) The results declared along with the consolidated Scrutinizer's report shall be placed on the Company’s website at ‘www.genuspower.com’ and
onthe website of CDSL. The results will simultaneously be communicated to the stock exchanges viz. BSE Limited and National Stock Exchange
ofIndia Limited (NSE).

(XII) Subject toreceipt of requisite number of votes, the Resolutions proposed inthe Notice shall be deemed to be passed on the date of the Meeting,
i.e. Friday, September06,2019.

(XIV) In case you have any grievance connected with the e-voting, please contact Mr. Ankit Jhanjhari, Company Secretary, SPL-3, RIICO Industrial
Area, Sitapura, Tonk Road, Jaipur-302022, E-mail: ‘cs@genus.in’, Phone Number:0141-7102412.

(XV) Theroute map showing directionstoreach the venue of the 27th Annual General Meeting isannexed.

Registered Office: By Order of the Board of Directors
G-14, Sector-63, Noida-201307, Uttar Pradesh For Genus Power Infrastructures Limited
Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com; Sd/-
Corporate Identification Number (CIN): L51909UP1992PLC051997 Ankit Jhanjhari

Company Secretary

Jaipur, July 25,2019 ICSI M.No.: A16482
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EXPLANATORY STATEMENT

(PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 ("the Act™))

ItemNo.5

Inaccordance with the provisions of Section 139(1) of the Act read with the Companies (Audit and Auditors) Rules, 2014, M/s. D. Khanna &Associates,
Chartered Accountants (Firm Registration No. 012917N) were appointed as the statutory auditors of the Company at the 22nd annual general
meeting ((AGM’) held on September 29,2014 for the second term of 5 yearsi.e. to hold office upto the AGM for the financial year 2018-19. Pursuant to
provisions of Section 139 of the Act and the transitional provisions provided under Rule 6 of the Companies (Audit and Auditors) Rules, 2014, M/s. D.
Khanna &Associates can not be reappointed for anotherterm as they have already completed theirtwo terms of 5 consecutive years.

In view of above, M/s. Kapoor Patni & Associates, Chartered Accountants, Jaipur, (Firm Registration No. 019927C) are proposed to be appointed as
joint statutory auditors of the Company. They have signified their assent and confirmed their eligibility to be appointed as statutory auditorsin terms
ofthe provisions of Section 141 of the Act and Rule 4 of the Companies (Auditand Auditors) Rules, 2014.

Credentials

M/s. Kapoor Patni & Associates, Chartered Accountants, Jaipur, (Firm Registration No.019927C) (“the Audit Firm”), is a firm of Chartered Accountants
registered with the Institute of Chartered Accountants of India. The Audit Firm was established in the year 2014 and is a partnership firm formed in
India. It hasregistered office at D-6, Ashish Vihar, RBI Colony,Jagatpura, Jaipur-302025, Rajasthan. The Audit Firm has valid Peer Review certificate. Itis
primarily engagedin providing audit and assurance servicestoits clients.

Considering the above, the Board is of opinion that the appointment of M/s. Kapoor Patni & Associates, as joint statutory auditors is in the interest of
the Company and therefore recommends the resolution as set out at agenda item no.5 of the accompanying notice for the Shareholders’
considerationand approval.

The proposed terms and conditions of appointment are as follows:
(@) Termofappointment: 5years fromthe conclusion of this AGM till the conclusion of 32nd AGM to be heldin 2024.

(b) Proposed fees: ¥6.00 Lacs plus applicable taxes, travelling and other out-of-pocket expenses incurred by them in connection with the
statutory audit including limited review of the Company for the year ending March 31, 2020. The proposed fees is based on knowledge,
expertise, industry experience, time and efforts required to be put in by M/s. Kapoor Patni & Associates, Chartered Accountants, Jaipur,
(Firm Registration No.019927C). The proposed fees are also in line with the industry benchmarks. The fees for services in the nature of
statutory certifications and other professional work will be in addition to the audit fee as above and will be decided by the Board of
Directors in consultation with the Auditors. There is no material change in the fee payable to M/s. Kapoor Patni & Associates, Chartered
Accountants, Jaipur, (Firm Registration No. 019927C), from that paid to the outgoing auditors {i.e. M/s. D. Khanna & Associates, Chartered
Accountants (Firm Registration No.012917N)}.

None of the directors and key managerial personnel of the Company including their relatives are concerned or interested, financially or otherwise, in
theresolutionasset outatagendaitemno.5 of the accompanying notice of the 27th AGM.

ItemNo.6

In accordance with the provisions of Section 139(1) of the Act read with the Companies (Audit and Auditors) Rules, 2014, M/s. S.R. Batliboi &
Associates LLP, Chartered Accountants (FRN 101049W/E300004) were appointed as the joint statutory auditors of the Company at the 22nd annual
generalmeeting (AGM’) held on September 29,2014 fora term of 5 yearsi.e. to hold office upto the AGM for the financial year 2018-19. Inaccordance
with Section 139(2) of the Act and the transitional provisions provided under Rule 6 of the Companies (Audit and Auditors) Rules, 2014, M/s. S.R.
Batliboi & Associates LLP, Chartered Accountants (FRN 101049W/E300004) are eligible for reappointment for a second term of 5 years. M/s. S.R.
Batliboi & Associates LLP, Chartered Accountants (Firm Registration No. 101049W/E300004) have signified their assent and confirmed their
eligibility to be reappointed as joint statutory auditors in terms of the provisions of Section 141 of the Act and Rule 4 of the Companies (Audit and
Auditors) Rules, 2014 till the conclusion of the 32nd AGM of the Company.

Credentlals

M/s. S.R. Batliboi & Associates LLP (FRN 101049W/E300004), (“the Audit Firm”), is a firm of Chartered Accountants registered with the Institute of
Chartered Accountants of India. The Audit Firm was established in the year 1965 and is a limited liability partnership firm ("LLP")incorporated in India.
It has registered office at 22, Camac Street, Kolkata and has 10 branch officesin various citiesin India. The Audit Firm has valid Peer Review certificate.
Itis primarily engagedin providing audit and assurance services toits clients.

Considering the above, the Board is of opinion that the reappointment of M/s. S.R. Batliboi & Associates LLP as joint statutory auditorsisin the interest
of the Company and therefore recommends the resolution as set out at agenda item no.6 of the accompanying notice for the Shareholders’
considerationand approval.
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The proposed terms and conditions of reappointment are as follows:
(@) Termofreappointment:5 years from the conclusion of thisAGMtill the conclusion of 32nd AGM to be held in 2024.

(b) Proposed Fees: ¥44.50 Lacs plus applicable taxes, travelling and other out-of-pocket expenses incurred by them in connection with the
statutory audit including limited review of the Company for the year ending March 31, 2020. The proposed fees is based on knowledge,
expertise, industry experience, time and efforts required to be put in by M/s. S.R. Batliboi & Associates LLP, Chartered Accountants (Firm
Registration No. 101049W/E300004). The proposed fees are also in line with the industry benchmarks. The fees for services in the nature
of statutory certifications and other professional work will be in addition to the audit fee as above and will be decided by the Board of
Directorsin consultationwith the Auditors.

None of the directors and key managerial personnel of the Company including their relatives are concerned or interested, financially or otherwise, in
theresolution as set out atagenda item no.6 of the accompanying notice of the 27th AGM.

Item No.7

Pursuant to recommendation of the audit committee, the Board of Directors of the Company (“the Board”) in its meeting held on May 11,2019 had
approved the appointment of M/s. K.G. Goyal & Associates, Cost Accountants, as cost auditors to conduct the audit of the cost records of the
Company for the financial year ending March 31, 2020 on a remuneration of ¥35,000/- (Rupees Thirty Five Thousand Only) plus GST & other
applicable tax and reimbursement of out-of-pocket expenses. In accordance with the provisions of Section 148 of the Act read with the Companies
(Audit and Auditors) Rules, 2014, the remuneration payable to the cost auditors has to be ratified by the Shareholders of the Company. Accordingly,
consent of the Shareholders is sought for resolution as ordinary resolution for ratification of the remuneration payable to the cost auditors for the
financial year ending March 31, 2020, as set out under agenda item no.7 in the Notice of the 27th AGM. The Board recommends the resolution as an
ordinary resolution as set out atagenda item no.7 of the accompanying notice for the Shareholders’ consideration and approval.

None of the directors and key managerial personnel of the Company including their relatives are concerned or interested, financially or otherwise, in
theresolution as set out atagendaitem no.7 of the accompanying notice of the 27th AGM.

ItemNo.8to9

The Board in its meeting held on May 11, 2019, on the recommendation of nomination and remuneration committee, has appointed Mrs. Mansi
Kothari (DIN:08450396), as an additional director to holds office upto the date of the forthcoming AGM. Further, at the same meeting, the Board also
appointed Mrs. Mansi Kothari as independent director to hold office for a term of 5 (five) consecutive years commencing from May 11,2019 to May
10,2024 subject to approval of the Shareholders. Thus, approval of the Shareholders is sought for the proposed resolution as set out at agenda item
no.8 &9 of the accompanying notice of the 27th AGM. The Board recommends the resolution as an ordinary resolution as set out at agenda item no.8
&9 of the accompanying notice for the Shareholders’ consideration and approval.

The Company has received a notice in writing from a Shareholder under Section 160 of the Act, proposing his candidature for the office of director of
the Company. In the opinion of the Board, Mrs. Mansi Kothari fulfils the criteria/conditions specified under the Act and the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for appointment as an independent director of the Company. Mrs. Mansi Kothari is not related to
any director of the Company. A brief profile and other information as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard on General Meetings, issued by the Institute of Company Secretaries of India are provided
in "Annexure A” to this Notice.

None of the directors and key managerial personnel of the Company including their relatives (except Mrs. Mansi Kothari, to the extent of her
appointment), are concerned orinterested, financially or otherwise, inthe resolution at agendaitem no.8 & 9 of the accompanying notice of the 27th
AGM.

Item No.10

On recommendation of the nomination and remuneration committee, the Board in its meeting held on January 22, 2019 has reappointed Mr. Ishwar
Chand Agarwal {DIN: 0001 1152) as Whole-time Director designated as Executive Chairman of the Company for the period of five years from January
24,2019 to January 23, 2024 subject to approval of the Shareholders of the Company. Thus, approval of the Shareholders is sought for the proposed
resolution set out at agenda item no.10 of the accompanying notice. The Board recommends the said resolution as a special resolution set out at
agendaitem no.10forthe Shareholders’ consideration and approval.

A brief profile and other information as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General Meetings, issued by the Institute of Company Secretaries of Indiais provided in “Annexure A” to this Notice.

None of the directors (except Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, Mr. Rajendra Kumar Agarwal, and Mr. Jitendra Kumar AgarwaD,
key managerial personnel of the Company and their relatives are concerned orinterested, financially or otherwise, in the special resolution atagenda
itemno.10 of the accompanying notice of the 27th AGM.
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Item No.11

On recommendation of the nomination and remuneration committee, the Board in its meeting held on May 11, 2019 has reappointed Mr. Rajendra
Kumar Agarwal as Managing Director and Chief Executive Officer of the Company for a period of five years with effect from May 29, 2019, subject to
approval of the Shareholders. Thus, approval of the Shareholders is sought for the proposed resolution. The Board recommends resolution as a
specialresolution as set out atagendaitemno.11 for the Shareholders’ considerationand approval.

A brief profile and other information as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 andSecretarial Standard on General Meetings, issued by the Institute of Company Secretaries of Indiais provided in "Annexure A” to this Notice.

None of the directors (except Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, Mr. Rajendra Kumar Agarwal, and Mr. Jitendra Kumar Agarwal),
keymanagerial personnel of the Company and their relatives are concemed orinterested, financially or otherwise, in the special resolution at agenda
itemno.11 of the accompanying notice of the 27th AGM.

Item No.12

The tenure of the Mr. Jitendra Kumar Agarwal (DIN: 00011189) as Joint Managing Director is available up to September 19, 2019. Considering his
efforts towards the growth of the Company, the Board and nomination and remuneration committee have recommended the reappointment of Mr.
Jitendra Kumar Agarwal as Joint Managing Director of the Company for a further period of five years with effect from September 20,2019, subject to
approval of the Shareholders. Thus, approval of the Shareholders is sought for the proposed resolution. The Board recommends the resolution as a
specialresolution as set outatagendaitem no.12 for the Shareholders’ consideration and approval.

A brief profile and other information as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General Meetings, issued by the Institute of Company Secretaries of Indiais provided in “Annexure A” to this Notice.

None of the directors (except Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, Mr. Rajendra Kumar Agarwal, and Mr. Jitendra Kumar Agarwal),
key managerial personnel of the Company and theirrelatives are concemed or interested, financially or otherwise, in the special resolution at agenda
itemno.12 of the accompanying notice of the 27th AGM.

Item No.13

Considering the significant contribution made by Mr. Ishwar Chand Agarwal, Executive Chairman, Mr. Rajendra Kumar Agarwal, MD & CEO, and Mr.
Jitendra Kumar Agarwal, Joint MD of the Company towards the growth of the Company, the Board in its meeting held on July 25, 2019 has, subject to
approval of the shareholders, approved the payment of commission {in addition to their fixed remuneration) calculated with reference to net profit of
the Company in a particular financial year, as may be determined by the Board at the end of each financial year, within the overall limits as specified
under the relevant provisions of the Act and subject to adequate profit, to the following directors with effect from April 01, 2019, and up to expiration
of theirrespective tenure of appointment:

1. Mr.IshwarChand Agarwal(DIN:00011152) : upto 2% of Net Profits of the Company
2. Mr.Rajendra KumarAgarwal (DIN:00011127) : upto 2% of Net Profits of the Company
3. MrlJitendraKumarAgarwal(DIN:00011189) : upto 2% of Net Profits of the Company

Thus, approval of the shareholders is sought for the proposed resolution. The Board recommends the resolution as a special resolution as set out at
agendaitemno.13 forthe Shareholders’ consideration and approval.

None of the Directors {(except Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, Mr. Rajendra Kumar Agarwal, and Mr. Jitendra Kumar Agarwal),
Key Managerial Personnel of the Company and their relatives are concemed orinterested, financially or otherwise, in the special resolution at agenda
itemno.13 of the accompanying notice of the 27th AGM.

Item No.14

The Company has given corporate guarantee for a sum of €230 crores on August 05, 2016 in connection with loan taken/to be taken by M/s. Yajur
Commodities Limited ('YCL'). The said loans/guarantees were utilitsed by YCL for their principal business activities including matters connected and
incidental thereto and for general corporate purposes. Now, YCL has proposed to reduce the said corporate guarantee to ¥120 crores from ¥230
crores. The Company may also be required to make loan(s) including loan represented by way of Book Debt (the "loan”) to YCL. YCL is entity covered
underthe category of ‘a personinwhom any of the director of the Company is interested’ as specified in the explanation to amended Sub-section 2 of
the Section 185 of the Act and hence consent of the Shareholdersis being sought byway of a special resolution pursuant to Section 185 of the Act [as
amended by the Companies (Amendment) Act, 2017] for making of loan(s) including loan represented by way of Book Debt (the “Loan") of an
aggregate outstandingamount not exceeding ¥10 crores (Rupees Ten Crores only) to, and/or giving of guarantee(s), and/or providing of security(ies)
in connectionwith any Loan of an aggregate outstanding amount not exceeding ¥120 crores (Rupees One Hundred Twenty Crores only) taken/to be
taken by YCL on the terms mentioned in the resolution as set out at agenda item no. 14 and necessary delegation of authority to the Board for this
purpose.

YCLisapubliclimited company, incorporated underthe Companies Act, 2013. YCL principal business activities inter-alia consists of manufacturing of
coke and coal trading along with supplying highly competitive coal products with a high reactivity and excellent combustion characteristics. YCL
provide high-quality coalimport and trading services for industrial clients and have an end-to-end solution delivery model for coal handling, custom
clearance and logistics services. YCL needs fund for their principal business activities and for general corporate purposes.
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The key particulars and material terms of the transaction of the proposed loan/guarantee/security are as under —

Name of the related party Yajur Commodities Limited ("YCL")
Name of director(s) or key managerial person who is The following are common directors with Company and YCL:
related 1.  Mr.Ishwar Chand Agarwal; and

2. Mr. Kailash Chandra Agarwal.

Nature of relationship between the Company and YCL | Common Directorship

Particulars of loans to be given, or guarantee to be (1) Loan(s) including loan represented by way of Book Debt (the “Loan”) of an

given or security to be provided aggregate outstanding amount not exceeding %10 crores (Rupees Ten Crores
only); and/or

(2) Guarantee(s), and/or providing of security(ies) in connection with any Loan of
an aggregate outstanding amount not exceeding X120 crores (Rupees One
Hundred Twenty Crores only)

Purpose For principal business activities including matters connected and incidental thereto

and for general corporate purposes

Further, as per Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, all matenial related party transactions
shall require approval of the shareholders through resolution and no related party shall vote to approve such resolutions whether the entity is a
related party to the particular transaction or not.

The audit committee of the Company, at its meeting held on July 25, 2019, had approved the said loan/ guarantee(s)/security(ies), subject to
approval of the Board and fulfillment of other requirements, if any. In view of the above and as an abundant caution, the Board, at its meeting held on
July 25,2019, had approved unanimously the said loan/guarantee(s)/security(ies), subject to the approval of the Shareholders of the Company and
other requisite approvals and requirements, if any. Thus, approval of the Shareholders is sought for the proposed resolution as a special resolution.
The Board s of the opinion that said loan/guarantee(s)/security(ies) isin the interests of the Company, and therefore, recommends the resolution asa
specialresolutionas set out atagendaitemno.14 of the accompanying notice of the 27th AGM for approval of the Shareholders.

None of the directors (except Mr. Ishwar Chand Agarwal, Mr. Kailash Chandra Agarwal, Mr. Rajendra Kumar Agarwal, and Mr. Jitendra Kumar Agarwal),
key managerial personnel of the Company and their relatives are concerned or interested, financially or otherwise, in the special resolution set out at
agendaitem no.14 of the accompanying notice of the 27th AGM.

IltemNo.15t0 17

Equity based compensation is considered to be an integral part of employee compensation across sectors which enables alignment of personal
goals ofthe employeeswith organizational objectives by participating in the ownership of the Company through stock based compensation scheme.
Your Company believes that equity based compensation plans are an effective tool to reward the talents working with your the Company and its
subsidiary companies. With a view to motivate the key work force seeking their contribution to the corporate growth, to create an employee
ownership culture, to attract new talents, and to retain them for ensuring sustained growth, your Company intends to implement an employee stock
appreciation rights (*"ESARs”) plan namely ‘Employees Stock Appreciation Rights Plan 2019’ ("ESARP 2019"/ “Plan”) seeking to cover eligible
employees of the Company and of its subsidiary companies.

The Company had previously implemented equity based compensation plans namely the Employee Stock Option Scheme 2012 (*ESOS 2012”)
pursuant to shareholder approval vide special resolution dated December 29,2012 for approval of the ES0S 2012. The ESOS 2012 was implemented
with a view to attract and retain key talents by way of rewarding their performance and motivate them to contribute to the overall corporate growth
and profitability. Avariation is now sought by reduction in total number of options and shares available for grant under the ESOS 2012.

The ESOS 2012 prior to this amendment had a total number of 79,45,000 shares available through exercise of equal number of options. Over course
of its operation, grants have been made under the ESOS 2012, however substantial portion of options remain ungranted. It is proposed that the
objective of the Company and greater benefit for employees is met under the proposed ESARP 2019. Hence it is sought to have the ungranted
number of options, and equal number of shares, reduced from the total number available for grant under the ESOS 2012 and have total number of
options and shares under the ESOS 2012 postamendment be 49,45,000 options, each exercisable into one equity share having face value of 1 fully
paid up. The number of shares reduced under ESOS 2012 shall be adjusted in grants to employees from the proposed equity share pool under ESARP
2019. No change in terms of existing options granted to employees is sought and such amendment shall only be brought into effect for options, and
equalnumber of shares, not granted ason date.

Given the nature of proposed amendment, it is not detrimental to the interests of existing grantee-employees and is to give greater benefit to
employees of the Company. Given the details of variation, rationale thereof and beneficiaries of such vanation, as per Regulation 7 of the SEBI (Share
Based Employee Benefits) Regulations 2014, your approval is sought for the proposed variations /amendments to the ESOS 2012 in the lines stated
above.

Accordingly, the Nomination and Remuneration Committee of the directors ("Committee”) and the Board of Directors of the Company at their
respective meetings held onJuly 24,2019 andJuly 25,2019 had approved the introduction of ESARP 2019, subject toyourapproval.

In terms of Section 62(1)(b) of the Companies Act, 2013 read with Regulation 6 of the Securities and Exchange Board of India (Share Based Employee

<16



Notice of the 27" Annual General Meeting

Benefits) Regulations, 2014 ("SEBI SBEB Regulations™), the Company seeks your approval as regards implementation of the Plan and grant of ESARs
thereunder to the eligible employees of the Company and of its subsidiary companies as decided from time to time as per provisions of the Plan read
with provisions of SEBI SBEB Regulations.

The main features of the ESARP 2019 are asunder:

1.

Brlefdescription ofthe ESARP2019:

Keeping view the aforesaid objectives, the ESARP 2019 contemplates grant of ESARs to the eligible employees of the Company and of its
subsidiary companies. The SEBI SBEB Regulations permit granting ESARs to employees which entitle them to receive appreciation in the value
of shares of the Company at a future date and in a pre-determined manner, where such appreciation is settled by way of allotment of shares of
the Company.

The Nomination and Remuneration Committee shall act as Compensation Committee for the administration of ESARP 2019. All questions of
interpretation of the ESARP 2019 shall be determined by the Committee and such determination shall be final and binding upon all persons
having aninterestin ESARP 2019.

Total number of ESARs to be granted/ equity shares to be issued:

The total number of ESARS to be granted shall be such which upon exercise shall not exceed 30,00,000 (Thirty Lacs) equity sharesin aggregate
inthe Company of face value of ¥1/- each fully paid-up unless otherwise intended to be settled by way of cash at the discretion of the Board, as
may be determined inaccordancewiththe provisions of the Plan and in due compliance with the applicable laws and regulations.

Further, SEBI SBEB Regulations require that in case of any corporate action(s) such as rights issue, bonus issue, merger, sale of division etc., a fair
and reasonable adjustment needs to be made to the ESARs granted. In this regard, the Committee shall adjust the number and price of the
ESARs granted in such a manner that the total value of the ESARs granted under the ESARP 2019 remain the same after any such corporate
action. Accordingly, if any additional ESARs are issued by the Company to the ESARs grantees for making such fair and reasonable adjustment,
the ceiling of 30,00,000 (Thirty Lacs), shallbe deemed to be increased to the extent of such additional ESARs issued.

If the settlement results in fraction of an equity share, then the consideration for such fraction of a share shall be settled in cash as per
requirements of SEBI SBEB Regulations.

Identification of classes of employeesentitled to participate in ESARP 2019:

Following classes of employees are entitled to participate in ESARP 2019:

(@) permanentemployees of the Company,working in India or out of India;

(b) adirectorof the Company, whetherawhole time director ornot but excluding an independent director; or
(c) anemployee asdefinedin clause (a) or (b) of a subsidiary companies of the Company, in or outside India.
but does notinclude-

(@) anemployeewhoisapromoterorbelongsto the promotergroup;

(b) adirector who either by himself or through his relatives or through anybody corporate, directly or indirectly holds more than 10% of the
outstanding equity shares of the Company;

Requirements of vesting and period of vesting:

Allthe ESARs granted on any date shallvest not earlier than minimum of 1 (One) year and not later than a maximum of 6 (Six) years from the date
of grant of ESARs as may be determined by the Committee. The Committee may extend, shorten or otherwise vary the vesting period from time
totime subject to these minimum and maximumvesting period.

The vesting dates in respect of the ESARs granted under the ESARP 2019 shall be determined by the Committee and may vary from an
employee to employee orany class thereof and / orin respect of the number or percentage of ESARs to be vested.

ESARs shall vest essentially based on continuation of employment/ service as per requirements of SEBI SBEB Regulations. Apart from that the
Committee may prescribe achievement of any performance condition(s) forvesting.

Maximum period within whichthe ESARs shall be vested:

Allthe ESARSs granted on any date shall vest not later than a maximum of 6 (Six) years from the date of grant of ESARs as stated above.
ESARprice orpricing formula:

The ESAR price per ESAR shall not be less than a 50% (fifty percent) discount to the Market Price of the Equity Shares as on date of grant.
Exerclse perlod and the process of exercise:

The exercise period would commence from the date of vesting and will expire on completion 3 (Three) years from the date of respective vesting
orsuch othershorter period as may be decided by the Committee from time to time.
The vested ESARs shall be exercisable by the ESAR Grantees by a written application to the Company expressing his/ her desire to exercise such
ESARs in such manner and on such format as may be prescribed by the Committee from time to time. The ESARs shall lapse if not exercised
within the specified exercise period.
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8. Appralsal process fordetermining the eligibility of employees under ESARP2019:

The appraisal process for determining the eligibility of the employeeswill be decided by the Committee from time to time. The broad criteria for
appraisal and selection may include parameters like tenure of association with the Company, performance during the previous year(s),
contribution towards strategic growth, contribution to team building and succession, cross-functional relationship, corporate governance, etc.

9. Maximumnumberof ESARstobeissued peremployee andinaggregate:

The maximum number of ESARs that may be granted to any specific employee of the Company per employee and in aggregate under the
ESARP 2019 shall not exceed 1 (One) per cent of the Issued capital (excluding outstanding warrants and conversions) of the Company at the
time of the grant of such ESARs.

10. Maximum quantum of benefitsto be provided per employee underthe ESARP2019:
Apart from grant of ESARs as stated above, no monetary benefits are contemplated underthe ESARP2019.
11. Routeof ESARP2019:
The ESARP 2019 shall be implemented and administered directly by the Company.
12. Source of acquisition of shares under ESARP 2019:
The ESARP 2019 contemplatesissue of new fresh/ primary shares by the Company and does notinvolve any secondary acquisition.
13. The amount of loan to be provided for implementation of the ESARP 2019 by the Company to the Trust, its tenure, utilisation,
repayment terms etc.:
Thisis currently not contemplated under the present ESARP 2019.
14. Maximum percentage of secondary acquisition that can be made bythe Trust for the purchase ofthe scheme:
Thisis not relevant underthe present ESARP 2019 as administration through a trustis not present.
15. Accountinganddisclosure policies:

The Company shall follow the IND AS 102 on Share based Payments and/ or any relevant Accounting Standards as may be prescribed by the
Institute of Chartered Accountants of India (ICAI) from time to time, including the disclosure requirements prescribed therein. In case, the
existing rules, guidance note oraccounting standards do not prescribe accounting treatment or disclosure requirements, any other accounting
standard that may be issued by ICAl or any other competent authority shall be adhered to in due compliance with the requirements of
Regulation 15 of SEBI SBEB Regulations.

16. Method of ESARsvaluation:
The Company shall adopt ‘fair value method’ for valuation of ESARs as prescribed under guidance note or under the accounting standard, as
applicable, notified by appropriate authorities from time to time.

17. Declaration:
In case, the Company opts for expensing of share based employee benefits using the intrinsic value, the difference between the employee

compensation cost so computed and the employee compensation cost that shall have been recognized if it had used the fairvalue of the ESARs
andthe impact of this difference on profits and on Earning Per Share (EPS) of the Company shall also be disclosed in the Directors’ Report.

Consent of the Shareholders is being sought pursuant to Section 62(1)(b) and all other applicable provisions, if any, of the Companies Act, 2013 and
as perRegulation 6 of the SEBI SBEB Regulations.

A draft copy of the ESARP 2019 is available for inspection at the Company’s Registered Office / Corporate Office during official hours on all working
daystill the date of the 27th Annual General Meeting.

None of the Directors, Key Managerial Personnel of the Company including their relatives are interested or concerned in the resolution, except to the
extent of their entitlements, if any, underthe Plan.

In light of above, the Board recommends the resolutions as a special resolutions as set out at agenda item nos.15, 16 & 17 of the accompanying
noticeforthe Shareholders’ consideration and approval.

Item No.18t0 19

Stock options represent a reward system based on performance. They help companies to attract retain and motivate the best available talent. Stock
options also have gone alongway in aligning the interest of the employeeswith that of the organisation besides providing employees an opportunity
to participate in the growth of the Company and creatinglong term wealth in their hands.

The Board of Directors of the Company at its meeting held on July 25, 2019 have approved Employee Stock Option Plan 2019 ("ESOP 2019”) to be
implemented through the Trust route involving acquisition of equity shares of the Company by the Trust through secondary market and the Board
authorized the Nomination and Remuneration Committee (hereinafter referred to as Compensation Committee) for the superintendence of ESOP
2019. Grant of stock options under ESOP 2019 shall be as per the terms and conditions as may be decided by the Compensation Committee from
time to time in accordance with the provisions of Companies Act, 2013, the rules made thereunder and the Securities and Exchange Board of India
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(Share Based Employee Benefits) Regulations, 2014 ("SEBI ESOP Regulations”). The ESOP Plan 2019 is proposed to be implemented through the
proposed Genus Employees Trust (“ESOP Trust”). The ESOP Trust will acquire equity shares of the Company from the secondary market for this
purpose. As consequence to the aforesaid the statement under Section 102 and relevant resolutions at Item No.18 and 19 which is proposed for
approval of the Shareholders are set out in this Notice.

The main features of ESOP 2019 and other details of the Scheme as required under Regulation 6(2) of SEBI ESOP Regulations, are asunder:
1. Totalnumber of Optionsto be granted underthe Scheme

i.  Atotalof1,28,00,000 options (not exceeding 5% of the paid up capital of the Company as on March 31, 2019) would be available for grant
to the eligible employees including employees of the subsidiaries of the Company and its director(s) (other than a promoter or a person
who belongs to the promoter group, Independent Directors(s) and Director who directly or indirectly holds more than 10% of the
outstanding shares of the Company) under ESOP2019.

ii. ~ Number of options shall be adjusted due to any corporate action(s) such as rights issue, bonus issue, buy-back of shares, split or
consolidation of shares etc. of the Company.

ii. Eachoptionwhenexercisedwould give the option holderarightto get one fully paid equity share of% 1/-each of the Company.

iv. In caseswhere options, whether vested or unvested, lapse or expire or are forfeited for any reason, the Compensation Committee may re-
issue the options to other eligible employees. The options so issued shall be subject to the terms and conditions of ESOP2019.

2. Implementation of ESOPthrough ESOPTrust

The ESOP 2019 would be implemented through the ESOP Trust since it is proposed that the equity shares of the Company would be acquired
from the secondary market. The Company believes that the implementation of the ESOP through secondary market acquisition is in the best
interests of the Company and its shareholders and it will not cause any loss to the existing shareholders from dilution in their shareholding
besides being easier and efficient in implementation. The ESOP Trust shall be authorized to acquire equity shares of the Company from the
secondary market. The Company proposes to provide financial assistance to the ESOP Trust for this purpose subject to the overall limits
specified under the applicable laws. In terms of the SEBI ESOP Regulations, the Compensation Committee shall delegate the administration
andimplementation of ESOP 2019 to the ESOP Trust.

3. Classes of employees entitled to participateinthe ESOP2019

Present and future, permanent employees and directors (whether whole time director or not but excluding independent directors) of the
Company and its subsidiary company(ies) as may be determined by Compensation Committee from time to time, shall be eligible to participate
in ESOP 2019. The promoter, the person belonging to the promoter group or a director, who either himself or through his relative orthrough any
body corporate, directly or indirectly, holds more than ten percent of the outstanding equity shares of the Company, shall not be eligible to
participate inthe ESOP2019. Moreover,independent directors are also not eligible to participate inthe ESOP 2019.

4. RequirementsofVesting, period of Vesting and maximum period of Vesting

The options granted shall vest so long as the employee continues to be in the employment of the Company or any of its subsidiary companies.
The vesting period shall be decided by the Compensation Committee from time to time but shall not be less than one year and not more than 6
years from the date of grant of options. Vesting may happen in one or more tranches. The detailed terms and conditions for vesting will be
governed by ESOP2019.

5. ExercisePriceorpricingformula

The exercise price shall be determined by the Compensation Committee for each grant, which shall not be less than a 50% (fifty percent)
discount to the Market Price (closing price on the Stock Exchange having the highest trading volume, where the shares of the Company are
listed) of the equity shares of the Company one day prior to the date of grant. Employee shall bear all tax liability in relation to the options.

6. ExerclsePeriod and process of exercise

The Compensation Committee shall decide the exercise period from time to time which can be extended upto three years from the vesting
date(s). The grantee can exercise the options at any time after the vesting date and during the exercise period either in full or in tranches by
making full payment of exercise price and applicable taxes and by execution of such documents as may be prescribed by the Compensation
Committee, from time to time. The ESOP 2019 will also permit cashless exercise of options. When a grantee exercises the option, the
corresponding shares relating to such option exercised will be sold within a reasonable time on a stock exchange onwhich the shares are listed
and publicly traded at the time of such cashless exercise, and the grantee will be entitled to receive the difference between the selling price and
the exercise price for the options exercised by him after deducting taxes payable on exercise/ sale, if any, and other amounts, expenses and
charges due from him (including that in connection with the sale of shares). For the purpose of implementing the cashless exercise, the
Compensation Committee shall be entitled to specify such procedures and/or mechanisms for exercise of the options as may be necessary and
the same shallbe bindingon the grantee.

7. Appraisal process fordetermining the eligibility of the employees
The process for determining the eligibility of the employees will be specified by the Compensation Committee and will be based on various

19



Génus

energizing lives

parameters, such as length of service, designation, performance, technical knowledge, leadership qualities, merit, contribution and conduct,
future potential etc., and such other functional and managerial parameters such as may be deemed appropriate by the Compensation
Committee atits sole discretion, fromtime totime.

8. Maximumnumberofoptionstobe granted per employee
The maximum number of options to be granted to an eligible employee will be determined by the Compensation Committee on case to case
basis and shall be lesser than 1 % (One percent) of the issued capital (excluding outstanding warrants and conversions) of the Company at the
time of grant of options.
9. Compliancewith Accounting Policles
The Company shall comply with the disclosures, the accounting policies and other requirements as may be prescribed under regulation 15 of
the SEBI ESOP Regulation,and otherapplicable laws from time to time.
10. Method of valuation of options
The Companywilladopt the fairvalue method foraccounting purposes.
The Compensation Committee shall have all the powers to take necessary decisions for effective implementation of ESOP 2019. In terms of the
provisions of the SEBI ESOP Regulations, the ESOP 2019 is required to be approved by the Shareholders by passing of special resolution.

The SEBI ESOP Regulations also require separate approval of Shareholders by way of special resolution to grant stock options to the employees of
subsidiary companies. Accordingly, a separate resolution under Item no.19 is proposed, to extend the benefits of ESOP 2019 to the employees of
subsidiary company(ies) as may be decided by the Compensation Committee from time to time underapplicable laws.

A copy of the draft ESOP 2019 will be available for inspection at the Company’s Registered Office / Corporate Office during official hours on all
working days till the date of the 27th Annual General Meeting.

None of the Directors or Key Managerial Personnel of the Company including their relatives is, in any way, concerned or interested, financially or
otherwise, in the proposed resolutions except to the extent of the stock options that may be granted to them under the ESOP2019.

In light of above, the Board recommends the resolutions as a special resolution as set out at agenda item nos.18 & 19 of the accompanying notice for
the Shareholders’ consideration and approval.

Item No.20

In terms of Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 ("ESOP Regulations”), employees' welfare
schemes may be implemented inter-alia by acquisition of existing shares of the Company from the secondary market through a trust.

Itis proposed that the proposed Genus Employees Trust (*ESOP Trust”) be entrusted with the responsibility of administration and implementation of
Employees Stock Option Plan-2019 ("ESOP 2019") for this purpose. Upon approval of the Shareholders and after complying with the procedural and
statutory formalities, the ESOP Trust, is empowered to acquire in a financial year in one or more tranches, equity shares of the Company from the
secondary market not exceeding 2% of the paid up equity capital of the Company in the previous financial year for the implementation of the ESOP
2019. The Company proposes to provide financial assistance in the form of loans on such terms and conditions as may be decided by the Board and
mutually agreed at the time of grant of the loan to the ESOP Trust forimplementation of ESOP 2019, details of which are as follows:

Amount of loan: Maximum amount of loan to be provided to the ESOP Trust at any time shall be such amount whereby the value of shares to be

purchased in the aggregate together with the money provided by the Company shall not exceed five per cent of the aggregate of paid up capital and

freereserves of the Company.

Tenure ofthe loan: Till the objects of the ESOP Trust are accomplished or the repayment of loan is made, whicheveris later.

Utilisation: The loan amount will be utilized by the ESOP Trust for the objects as mentioned in the Trust deed including the implementation of the

ESOP 2019 whereby it will purchase the equity shares of the Company from the secondary market.

Repayment Terms: The ESOP Trust shall repay the loan to the Company by either utilizing the proceeds realised from exercise of options by the

employees or sale of equity sharesin the secondary market by the ESOP Trust as permissible under the SEBI ESOP Regulations, as the case may be.

Disclosures as required under Rule 16 of the Companies (Share Capital and Debentures) Rules, 2014:

1. The class of employees for whose benefit the scheme is being implemented and money is being provided for purchase of or
subscription to shares:

Present and future, permanent employees and directors (whether whole time director or not but excluding independent directors) of the
Company and its Indian subsidiary company(ies) as may be determined by the Compensation Committee from time to lime, shall be eligible to
participate in the ESOP 2019. The promoter, the person belonging to the promoter group or director, who either himself or through his relative
orthrough any body corporate, directly orindirectly, holds more than ten percent of the outstanding equity shares of the Company, shall not be
eligible to participatein the ESOP 2019. Moreover,independent directors are also not eligible to participate in the ESOP 2019.

2. Theparticulars ofthetrustee oremployeesin whosefavoursuch shares aretobe registered:

The shares will be registered in the name ofall orany of the trustees to hold equity shares of the Company forand on behalf of the ESOP Trust.
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3. The particulars of trust and name, address, occupation and nationality of trustees and their relatlonship with the promoters,
directorsor key managerial personnel, If any:

The Board of Directors of the Company in its meeting held on July 25, 2019 has decided that the proposed Genus Employees Trust ("ESOP
Trust”) shall be formed after getting shareholders’ approval for Employee Stock Option Plan 2019 ("ESOP 2019") through trust route. Further,
the name and other details of the trustee of the said proposed ESOP Trust shall be determined only after getting shareholders’ approval for
ESOP 2019 throughtrust route, in due course subject to compliance of the provisions of applicable laws.

None of the trustees shall be related to the Promoters/Directors/Key Managerial Personnel of the Company. Subject to compliance of the
provisions of applicable laws, the trustees maybe changed at any time.

4, Anyinterestof Key Managerial Personnel, Directors or Promotersin such scheme ortrust and effect thereof:

The Key Managenial Personnel and Directors are interested in the ESOP only to the extent of stock options, if any, that may be granted to them
underESQOP 2019.

5. Thedetailed particulars of benefits which will accrue tothe employees from theimplementation of the scheme:

Upon exercise of stock options, the eligible employees will be entitled to equivalent number of equity shares of the Company, at a pre-
determined exercise price as per the terms of grant and such exercise price being lesser than the market price.

6. The amount of loan to be provided for implementation of the scheme(s) by the Company to the Trust, its tenure, utilization,
repayment termsetc.:

The amount of loan to be provided to the ESOP Trust shall not at any time exceed 5°% of the aggregate of paid up capital and free reserves of the
Company. The loan granted will be utilized by the ESOP Trust for making secondary market purchases of the securities of the Company for
implementing the scheme and shall be repaid by the ESOP Trust from the exercise price realized (sale proceeds under cashless exercise) as and
when the employees exercise their vested options or from sale of equity shares in the secondary market by the ESOP Trust as permissible.

7. Maximum percentage of secondary acquisition (subject to limits specified under the regulations) that can be made by the Trust for
the purposes ofthe scheme(s):

Secondary acquisition by the Trust in a financial year shall not exceed 2% of the paid up equity capital of the Company as at the end of the
previous financial year and holding of shares acquired shall at no time exceed 5% of paid up equity capital as at the end of the financial year prior
totheyearofthe passing of this resolution for all the schemes in the aggregate, in terms of the ESOP Regulations.

8. The details about who would exercise and how the voting rights in respect of the shares to be purchased or subscribed under the
scheme would be exercised:
The ESOP Trust would be considered as the registered shareholder of the shares acquired for the purpose of implementation of ESOP 2019 till
the date of transfer of shares to the employees underthe terms of ESOP 2019.
Inline with the requirements of the SEBI ESOP Regulations, the trustees of the ESOP Trust shall not exercise voting rightsin respect of the shares
of the Company heldin the ESOP Trust.
Once the shares are transferred to the employees upon their exercise, the employee is will be treated as the shareholder of the Company and
shallacquire theright tovote inrespect of such shares.
Interms of the Companies Act 2013, read with Rule 16 of the Companies (Share Capital and Debentures) Rules, 2014 and the SEBI ESOP Regulations,
the approval of the Shareholders by passing of special resolution as set out under item no. 20is sought for the secondary market acquisition of equity
shares of the Company by the ESOP Trust for the implementation of the ESOP 2019 and also to extend financial assistance to the trust towards
acquisition of such shares.
None of the Directors or Key Managerial Personnel of the Company including their relatives is, in any way, concerned or interested, financially or
otherwise, in the proposed resolution except to the extent of the stock options that may be granted to them under ESOP 2019.
Inlight of above, the Board recommends the resolutions as a special resolution as set out at agenda item no.20 of the accompanying notice for the
Shareholders’ consideration and approval.

Registered Office: By Order of the Board of Directors
G-14, Sector-63, Noida-201307, Uttar Pradesh For Genus Power Infrastructures Limited
Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com; Sd/-
Corporate Identification Number (CIN): 1.51909UP1992PLC051997 Ankit Jhanjhari

Company Secretary

Jaipur, July 25,2019 ICSIM.No.: A16482
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Annexure to Notice of the 27" Annual General Meeting
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Génus

energizing lives

GENUS POWER INFRASTRUCTURES LIMITED
(Registered Office: G-14, Sector-63, Noida-201307, Uttar Pradesh)

(Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com) (CIN: L51909UP1992PLC051997)

FORM NO. MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

>< Name of the member (s):
Registered address:

E-mail Id:

Folio No* / DPID-Client ID**:
{*Applicable for investors holding shares in physical form)
(PApplicable for investors holding shares in electronic form)

I/We, being the member(s) of

shares of Genus Power Infrastructures Limited, hereby appoint:

(1)  Name: Address:

E-mailld: Signature:, or failing him;
2) Name; Address:

E-mailld: Signature: or failing him;
(3) Name: Address:

E-mailld: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 27th Annual General Meeting of the Company, to be held on Friday, September
06,2019 at 11:00 a.m. IST at Jaipuria Institute of Management, A-32A, Sector-62, Opp. IBM, Noida-201309 (Uttar Pradesh), and at any adjournment thereof in respect of
suchresolutionsasareindicated below:

>< Optional**

S.No. | Resolutions For Against

Ordinary Business

1 Adoption of; (a) the audited standalone financial statements of the Company for the financial year ended March
31, 2019, together with the reports of the Auditors and Board of Directors thereon; and (b) the audited
consolidated financial statements of the Company for the financial yearended March 31,2019, togetherwith the
reportofthe Auditors thereon.

2 Declaration of dividend of 0.58 per equity share of face value of 1 each for the financial year ended
March31,2019.

3 Reappointment of Mr.Ishwar Chand Agarwal as a director, who retires by rotation.

4 Reappointment of Mr. Jitendra Kumar Agarwal as a director, whoretires by rotation.

5 Appointment of M/s. Kapoor Patni & Associates, Chartered Accountants as joint statuary auditors of the
Company and to determine their remuneration.

6 Reappointment of M/s. S.R. Batliboi & Associates LLP, Chartered Accountants as joint statuary auditors of the
Company and to determine their remuneration.

Special Business

7 Ratification of remuneration to be paid to the cost auditors for the financial year endingMarch 31, 2020.

> < 8 Appointment of Mrs. Mansi Kothari as a director of the Company.

9 Appointment of Mrs. Mansi Kothari as an independent director of the Company.

10 *Reappointment of Mr. Ishwar Chand Agarwal as executive chairman of the Company and payment of
remuneration.

11 *Reappointment of Mr. Rajendra Kumar Agarwal as managing director and chief executive officer of the Company
and payment of remuneration.

12 *Reappointment of Mr. Jitendra Kumar Agarwal as joint managing director of the Company and payment of
remuneration.




Optional**
S.No. | Resolutions For Against
13 *Payment of commission to the executive directors.
14 *Loan, guarantee or security under Section 185 of Companies Act, 2013.
15 *Amendment by way of reduction to the total number of options and shares under the Employee Stock Option
Scheme 2012.
16 *Approval of 'Employees Stock Appreciation Rights Plan 2019’ ("ESARP 2019").
17 *Approval of grant of employee stock appreciation rights to the employees/Directors of the subsidiary
companyf(ies) of the Company under ESARP 2019 of the Company.
18 *Approval of Employee Stock Option Plan 2019 (ESOP 2019) through trustroute.
19 *Approval of grant of stock options to the employees of subsidiary companies under ESOP 2019.
20 *Authorization to the ESOP Trust for secondary marketacquisition of equity shares.
*Special Resolution,
Signed this day of. 2019 o
Stamp of
. . One Rupee
Signature of Shareholder: Signature of Proxy holder(s):
Notes:

1. This form of proxy In order to be effective should be duly completed and deposlited at the Registered Office of the Company not less than 48 hours
before the commencement of the meeting. A Proxy need not be aShareholder ofthe Company.

2. Apersoncanactasaproxy on behalfof Shareholders not exceeding fifty and holdingin the aggregate not more than 10% of the total share capital of the Company
carrying voting rights. A shareholder holding more than 10% of the total share capital of the Company carrying voting rights may appoint a single person as proxy
andsuch personshall not actas a proxy forany other person or shareholder.

3. **Thisis only optional. Please puta'v”’ in the appropriate column against the resolutions indicated in the Box. If you leave the ‘For’ or 'Against’ column blank
againstanyorall the resolutions, your Proxy will be entitled tovote in the manner as he/she thinks appropriate.




Génus

energizing lives

GENUS POWER INFRASTRUCTURES LIMITED
(Registered Office: G-14, Sector-63, Noida-201307, Uttar Pradesh)
(Tele-fax: +91-120-4227116; E-mail: cs@genus.in; Website: www.genuspower.com) (CIN: L51909UP1992PLC051997)

ATTENDANCE SLIP

Registered Folio No.* /
DP ID and Client ID**

Name of Member

Address of Member

Name of Proxy, if any

No. of Shares held

(*Applicable for investors holding sharesin physical form)
(**Applicable forinvestors holding sharesin electronic form)

| certify that | am a member / proxy / authorised representative for the member of the Company. | hereby record my presence at the 27th Annual
General Meeting of the Company on Friday, September 06, 2019 at 11:00 a.m. IST at Jaipuria Institute of Management, A-32A, Sector-62, Opp. IBM,
Noida-201309 (Uttar Pradesh).

Notes:

1. Pleasefillupandsign this attendance slipand then handit overat the entrance of the meeting hall at the registration desk.
2. Incomplete attendanceslips shallnotbe accepted.

3. Member/proxy/authorised representative for the member are advised to bring original photo identity proofforverification.
4, Jointshareholders may obtain additional Slip at the venue of the meeting.

Signature of Member / Proxy

S S
(- -

FORM FOR REGISTRATION/UPDATION OF EMAIL ADDRESS

R

To,
The Company (for members holding shares in physical mode)/
The Depository Participants (for members holding shares in Demat mode)

DearSir,
Sub: Registration/Updation of email address (Genus Power Infrastructures Limited)

Please register/update my email address for the purpose of sending Annual Report and other notices/documentsin electronic mode:

Name of the Shareholder(s)
Email Id

FolioNo./DPId

ClientId

Mobile No

Date:
Place: Signature of the Shareholder(s)**
Notes:

**Please ensure that the formis signed by the registered shareholder himself, along with joint shareholders, ifany.



FORM FOR FURNISHING PAN AND BANK DETAILS

To

NICHE TECHNOLOGIES PVT. LTD.
3A, Auckland Place, 7th Floor,
Room No. 7A & 7B,
Kolkata-700017

Dear Sir / Madam,

Unit: Genus Power Infrastructures Limited

Folio No.:

I/we hereby furnish our folio details along with PAN and Bank Account details for update in your records.
I/we are enclosing herewith:

1) Self-attested copies of PAN Cards of all the Shareholder(s),

2) Original cancelled cheque Leaf with name (if name is not printed on cheque - self attested copy of the first page of the pass
book of the bank) and

3) Address Proof viz., Aadhaar Card of all the shareholder(s), duly self attested, as required for updation of the details:

Folio No.

Address of the sole/first named
shareholder as per the share certificate

Mobile No.

E-Mail ID

Bank Account Details of Sole/First Shareholder: (for electronic credit of dividends)

Name of the Bank

Name of the Branch

Account Number
(as appearing in your cheque book)

(lase ] ] ]
(Please tick as applicable) Saving Current Cash Credit

9 Digit MICR Number

(as appearing on the MICR cheque issued by I_I I_I I_I I_I I_I I_I I—I I—I I—I

the bank)

11 Digit IFSC Code |_| |_| |—| |—| I—I I_I I_I I_I I_I I_I I_I

Name PAN Signature

First Holder

Joint Holder1

Joint Holder2

Date:
Place:

NB: The above details will not be updated if the supporting documents are not attached and not duly signed by all the
shareholders.





