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17.07.2017

To

BSE Limited

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai - 400 001.

Scrip code : 509152

To

National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (E),

Mumbai - 400 051.

Symbol : GRPLTD — Series: EQ

Dear Sir / Madam,

Sub : Notice of 43" Annual General Meeting

Please find enclosed herewith Notice of the 43" Annual General Meeting (AGM) of the
Company to be held on Thursday, 10" August, 2017 at the Registered Office of the
Company at Plot No.8, GIDC Estate, Ankleshwar - 393 002, Dist. Bharuch, Gujarat at

12.30 p.m.

Notice of the AGM and Annual Report for the financial year 2016-17 is available on the
website of the company www.grpweb.com

Kindly take the above on your record and acknowledge receipt.

Thanking you,

Yours truly,

For GRP?Ltd.

Ganesh A. Ghapgurde
President & Company Secretary
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CIN : L25191GJ1974PLC002555
Registered Office : Plot No.8, GIDC Estate, Ankleshwar - 393 002 Dist. Bharuch, Gujarat.
Tel No.: 022 67082500 / 2600, Fax : 022 67082599
e-mail id : investor.relations@grpweb.com, website: www.grpweb.com

NOTICE

NOTICE is hereby given that the FORTY THIRD ANNUAL GENERAL MEETING of the Members of GRP LIMITED will be held at the Registered
Office of the Company at Plot No.8, GIDC Estate, Ankleshwar - 393 002, Dist. Bharuch, Gujarat State on Thursday, 10* day of August, 2017 at
12.30 p.m. to transact the following business :

Ordinary Business:
1. a) To consider and adopt the audited financial statement of the company for the financial year ended 31% March, 2017, the Reports of the
Board of Directors and Auditors thereon.

by  To consider and adopt the audited consolidated financial statement of the company for the financial year ended 31 March, 2017,
To declare dividend on equity shares for the financial year 2016 -17.

To appoint a director in place of Dr.Peter Philip, who retires by rotation and being eligible, offers himself for re-appointment.

To appoint a director in place of Smt.Nayna R. Gandhi, who retires by rotation and being eligible, offers herself for re-appointment.

To appoint M/s.DKP & Associates, Chartered Accountants, Mumbai (Firm Regn. No.126305W), as Statutory Auditors of the Company, to hold
office for a period of 5 (Five) consecutive financial years, from the conclusion of the Forty-third Annual General Meeting of the Company until
the conclusion of the Forty-eighth Annual General Meeting of the Company (subject to ratification of the appointment at every Annual General
Meeting, if required by law) and to authorise the Board of Directors of the Company to fix their remuneration.

o x> LoD

Special Business:
6. To consider and if thought fit, to pass with or without modification(s), the following as an Ordinary Resolution :

*RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions of the Companies Act, 2013 and the Rules
made thereunder (including any statutory modifications or re-enactment(s) thereof, for the time being in force), the remuneration of ¥1,45,000/-
(Rupees One lakh Forty five thousand only) plus out of pocket expenses and applicable taxes, as recommended by the Audit Committee
and approved by the Board of Directors of the Company, payable to M/s Jitendrakumar & Associates, Cost Accountants (Firm Registration
No.101561) as cost auditor for auditing the cost accounting records of the company for the year ended 31t March, 2017, be and is hereby
ratified.”

7.  To consider and if thought fit, to pass with or without modification(s), the following as an Ordinary Resolution :

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions of the Companies Act, 2013 and the Rules
made thereunder (including any statutory modifications or re-enactment(s) thereof, for the time being in force), the remuneration of 31,45,000/-
(Rupees One lakh Forty five thousand only) plus out of pocket expenses and applicable taxes, as recommended by the Audit Committee
and approved by the Board of Directors of the Company, payable to M/s Jitendrakumar & Associates, Cost Accountants (Firm Registration
No.101561) as cost auditor for auditing the cost accounting records of the company for the year ending 31 March, 2018, be and is hereby
ratified.”

NOTES :

a. A member entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself and the proxy need not be a member
of the Company. Proxies, in order to be effective, must be received at the Company's Registered Office not less than FORTY-EIGHT HOURS
before the meeting. Proxies submitted on behalf of limited companies, societies, etc. must be supported by appropriate resolutions / authority, as
applicable. Member / Proxies should bring the duly filled attendance slip enclosed herewith to attend the meeting. The proxy holder shall prove
his / her identity at the time of attending the meeting.

b.  The Register of Members and Transfer Books of the company will be closed from Friday 4" day of August, 2017 to Thursday 10" day of August,
2017, both days inclusive. :

c. [ the dividend as recommended by the Board of Directors is approved at the Annual General Meeting, payment of such dividend will be made
credited / dispatched within 30 days from 10" August, 2017.

i) To all Beneficial Owners in respect of shares held in dematerialised form as per the data as may be made available by the National Securi-
ties Depository Limited and the Central Depository Services {India) Limited as of the close of business hours on 3" August, 2017.

i)  To all members in respect of shares held in physical form after giving effect to valid transfers in respect of transfer requests lodged with
the Company on or before the close of business hours on 3 August, 2017.

d. Members holding shares in dematerialised form are requested to intimate all changes pertaining to their bank details, National Electronic Clearing
Service, Electronic Clearing Service, mandates, nominations, power of attorney, change of address, change of name and e-mail address etc., to
their Depository Participant. Changes intimated to the Depository Participant will then be automatically reflected in the Company’s records which
will help the Company and the Company’s Registrars and Transfer Agents, Universal Capital Securities Pvi. Ltd. (UCS) to provide efficient and
better services. Members holding shares in physical form are requested to intimate such changes to UCS.

e. Members holding shares in physical form are requested to consider converting their holding to dematerialised form to eliminate all risks
associated with physical shares and for ease of portfolio management. Members can contact the Company or UCS for assistance in this regard.

f. Members holding physical shares in identical order of names in more than one folic are requested to send to the Company or UCS the details
of such folios together with the share certificates for consolidating their holding in one folio. A consolidated share certificate will be returned to
such Members after making requisite changes thereon.




GRP LIMITED | GRP?

IMPACT POSITIVE

In case of joint holders attending the meeting, only such joint holder who is higher in the order of names will be entitled to vote.

The unclaimed dividend up to the financial year ended 31% March, 1995 have been transferred to the General Revenue Account of the Central
Government pursuant to Section 205A (5) of the Companies Act, 1956. Members, who have not encashed their dividend warrants up to the
financial year ended 31+ March, 1995 are requested to claim the same from the Registrar of Companies, Gujarat at Ahmedabad.

Pursuant to Section 124 and 125 of the Companies Act, 1956, any dividend remaining unclaimed with the Company on the expiry of 7 (seven)
years from the date of its transfer to the unclaimed / unpaid account, will be transferred to the Investor Education and Protection Fund (IEPF)
set up by the Central Government. Accordingly, unclaimed dividends for the financial year ended 31+ March, 1995 to 31+ March, 2009 and
unclaimed interim dividend for the financial year ended 31 March, 2010 have been transferred to the said fund. Members, who have not
encashed their dividend warrant(s) so far, for the final dividend for the financial year ended 31 March, 2010 and for the interim and final
dividends for subsequent financial years, are requested to make their claims to the Company or to UCS. It may be noted that once the unclaimed
dividend is transferred to IEPF as above, no claim shall lie against the Company in respect of any amounts which were unclaimed for a period
of seven years from the dates that they first become due for payment and no payment shall be made by the company in respect of any such
claims.

As required by the SEBI (Listing Obligation and Disclosure Requirements) Regulation, 2015, brief profile of the Directors proposed to be
appointed / re-appointed at the annual general meeting is given below:

Name of the Director Dr. Peter Philip Smt. Nayna R. Gandhi

Date of birth 16" June, 1943 4% October, 1951

Date of appointment 13t April, 1981 30" May, 2015

Experience in specific functional He is an industrialist having varied experience of | Experience of more than 24 years as director in
areas more than 36 years in general management. other companies.

Qualification Doctorate in Economics Diploma in Home Science

Directorship held in other public 1) India Coffee & Tea Dist. Co. Ltd. Grip Polymers Ltd.

companies (excluding GRP Limited) |2) Commercial Broadcasts Ltd.

3) Malayala Manorama Co. Ltd.

4) Devon Plantations & industries Ltd.
: 5) Indo Bloom Limited.

Memberships / Chairmanship of Chairperson of the Board Committee: None None
committees of all pubic companies Membership of the Board Committee: GRP Ltd.
* Audit Committee

* Nomination & Remuneration Committee

No. of shares held in the company 1,333 44 105

Electronic copy of the following documents : i} Annual Report for the financial year 2016-17 ii) Notice of the 43 Annual General meeting of the
company inter alia indicating the process and manner of e-voting iii) Attendance slip and proxy form for the 43% Annual General meeting, are
being sent by email to alt the members whose email IDs are registered with the company / depository participants for communication purposes,
unless any member has requested for a hard copy of the same. For members who have not registered their email address, physical copy of all
the aforesaid documents is being sent by the permitted mode.

Notice of the 434 Annual General meeting, attendance slip, proxy form and the annual report for the financial year 2016-17 is also available on
the website of the company www.grpweb.com. Route map and prominent land mark for easy location of the venue of this meeting is attached
separately and the same is also hosted on the website of the company.

All documents referred to in the accompanying notice and the explanatory statement shall be available for inspection at the registered office of
the company at Ankleshwar during normal business hours (8 am to 5 pm) on all working days except Saturdays and Sundays, till the date of the
Annual General Meeting.

Voting through electronic means :

i In compliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended from time to time and Regulation 44 of the SEBI (Listing Obligation and Disclosure Requirements) Regulation,
2015, the company has provided to the members facility to exercise their right to vote on resolutions proposed to be considered at the
431 Annual General meeting (AGM) by electronic means and the business may be transacted through e-voting services. The facility of
casting the votes by the members using e-voting system from a place other than the venue of the AGM (remote e-voting) will be provided
by National Securities Depository Lid. (NSDL).

ii. The facility for vating through ballot paper shall be made available at the AGM and the members attending the meeting who have not cast
their vote by remote e-voting shall have the option to exercise their right to vote at the meeting through ballot paper.

ii. Members who have cast their votes by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast their
vote again.

iv. Remote e-voting period commences on 7 August, 2017 (8 am) and ends on 9" August, 2017 (& pm). During this period, members of
the company, as on the cut-off date of 3% August, 2017, may cast their vote by remote e-voting. The remote e-voting module shall be
disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to change
it subsequently.
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The process and manner of remote e-voting are as under :
[ In case a member receives an email from NSDL (for members whose email IDs are registered with the company / depository
participants) :

a)  Open email and open PDF file, viz: “GRP Ltd. remote e-voting.pdf’ with your client ID or folio No. as password. The said PDF
file contains your user ID and password / PIN for remote e-voting. Please note that the password is an initial password.

b)  Launch internet browser by typing the following URL : https://iwww.evoting.nsdl.com

c)  Click on shareholder login

d) Putuser ID and password as initial password / PIN noted in step (a) above. Click login.

e) Password change menu appears. Change the password / PIN with new password of your choice with minimum 8 digits / char-
acters or combination thereof. Note new password. Do not share your password with any other person and take utmost care
to keep your password confidential.

f) Home page of remote e-voting opens. Click on remote e-voting : Active Voting Cycles.

g) Select “EVEN" of GRP Ltd.

h)  Now you are ready for remote e-voting as Cast Vote page opens.

iy  Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm" when prompted.

) Upan confirmation, the message “Vote Cast Successfully” will be displayed.

k)  Once you have voted on resolution, you will not be allowed to madify your vote.

)] [nstitutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDFAPG format) of the
relevant board resolutions / authority letter etc. together with attested specimen signature of the duly authorised signatory(ies)
who are authorised to vote, to the Scrutinizer through email to shah_cr@yahoo.co.in with a copy marked to evoting@nsd!.co.in

[l.  In case a member receives physical copy of the notice of AGM (for members whose email 1Ds are not registered with the company

/ depository participants or requesting physical copies):

a) Initial password is provided as below at the bottom of the attendance slip for the AGM :

EVEN (Remote e-voting Event Number) USERID PASSWORD/PIN

b) Please follow all steps from serial No.(b) to serial No.(l) of | above, to cast vote
In case of any queries, you may refer the Frequently Asked Questions (FAQs) for members and remote e-voting user manual for members
available at the download section of www.evoting.nsdl.com or call on toll free No.1800 222 990.
If you are already registered with NSDL for remote e-voting, then you can use your existing user ID and password/PIN for casting your
vote.
You can also update your mobile number and email ID in the user profile details of the folio which may be used for sending future
communication.
The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the company as on the cut-off date
of 3 August, 2017.

Any person who acquires shares of the company and become member of the company after dispatch of the notice of AGM and holding
shares as on the cut-off date i.e. 3 August, 2017, may cbtain the login ID and password by sending a request to email ID evoting@nsdl.
co.in or ta email ID investor.relations@grpweb.com. However if you are already registered with NSDL for remote e-voting, then you can
use your existing user ID and password for casting your vote. If you forgot your password, you can reset your password by using “Forgot
User Details / Password” option available on www.evoting.nsdl.com.

A person whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories as on
the cut-off date, shall only be entitied to avail the facility of remote e-voting as well as voting at the AGM through ballot paper.

Chetan R. Shah, Practicing Company Secretary (Membership No.FCS 2703) (email ID : shah_cr@yahoo.co.in) has been appointed as
the Scrutinizer to scrutinize the remote e-voting and ballot paper voting process, in a fair and transparent manner.

The Chairperson of the AGM shall at the end of the discussion on the resolutions on which voting is to be held, allow voting with the
assistance of the Scrutinizer, by use of ballot paper for all those members who are present at the AGM but have not cast their votes by
availing the remote e-voting facility.

The Serutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting and there after unblock the
votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the company and shall make, not
jater than three days of the conclusion of the AGM, a consolidated Scrutinizer’s report of the total votes cast in favour or against, if any, to
the Chairperson of the AGM or a person authorised by him in writing, who shafl countersign the same and declare the results of the voting
forthwith.

The results declared along with the report of the Scrutinizer shall be placed on the website of the company www.grpweb.com and on the
website of NSDL immediately after declaration of results by the Chairperson of AGM or a person authorised by him in writing. The results
and the report shall also be immediately forwarded to the Stock Exchange/s, where the shares of the company are listed.

By Order of the Board of Directors

Place : Mumbai Rajendra V. Gandhi
Date : 30" May, 2017 Managing Director

Registered Office: Plot No. 8, GIDC Estate, Ankleshwar —~ 393 002 Dist. Bharuch, Gujarat
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Annexure to the Notice
Explanatory Statements pursuant to Section 102 of the Companies Act, 2013 relating to the business set out in the accompanying Notice.

ftem No.6 &7:

As per Notification dated 14" July, 2016 issued by the Ministry of Corporate Affairs regarding the Companies (Cost Records and Audit) Rules, 2014,
provisions relating to auditing of cost accounting records are applicable to the Company with effect from 1st April, 2016. Accordingly, the audit of cost
accounting records of the Company is mandatory from the financial year 2016-17.

M/s Jitendrakumar & Associates, Cost Accountants (Firm Registration No.101561), has, as required under Section 141 of the Companies Act, 2013,
confirmed its eligibility to conduct the audit of the cost accounting records of the Company for the financial year 2016-17 and 2017-18 and has
consented to act as the Cost Auditor of the Company.

At the recommendation of the Audit Committee, the Board of Directors has approved the appointment of M/s Jitendrakumar & Associates, Cost
Accountants, as the Cost Auditors to conduct the audit of the cost records of the Company for the financial year 2016-17 and 2017-18 at a remuneration
of ¥1.45 lakhs p.a. plus out of pocket expenses and taxes.

Section 148 (3) of the Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditor) Rules, 2014, requires the remuneration payable
to the Cost Auditors to be ratified by the Members of the Company. Accordingly, the approval of the Members is sought for passing an Ordinary
Resolution for ratification of the remuneration payable to the Cost Auditors for the financial year 2016-17 and financial year 2017-18.

Ratification of remuneration payable to cost auditors for the financial year 2016-17 could not be completed at the 42" Annual General meeting of the
company held on 21 September, 2016, because the aforesaid notification regarding applicability of cost audit was issued after 20" May, 2016 (this
notification was issued on 14% July, 2016), being the date of the notice convening the aforesaid annual general meeting.

The Directors recommend the Resolutions for the approval of the Members.
None of the Directors, Key Managerial Personnel of the Company and their relatives, is in any way concerned or interested in the Resolutions.

By Order of the Board of Directors
Place : Mumbai Rajendra V. Gandhi
Date : 30" May, 2017 Managing Director
Registered Office: Plot No. 8, GIDC Estate, Ankleshwar — 393 002 Dist. Bharuch, Gujarat
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KEY PLAN

Location Map of Registered office of GRP Ltd.
Plot No: 8, GIDC Industrial Estate, Ankleshwar-393002
Dist. Bharuch, Gujarat, India.




