G. G. DANDEKAR MACHINE WORKS LIMITED

NOTICE

Notice is hereby given that the®7Annual General Meeting of G. G. Dandekar Machine
Works Limited will be held on Tuesday'@ay of August, 2016 at 11:00 a.m. at 211/A,
MIDC Butibori Industrial Area, Kinhi Village, TahHingna, Dist. Nagpur - 441122,
Maharashtra to transact the following business:

ORDINARY BUSINESS:
ITEM NO.1:

To receive, consider and adopt the Audited Findr8timements of the Company for the
Financial Year ended $1IMarch 2016 and the Reports of the Board of Dinsctind
Auditors thereon.

ITEM NO.2:

To appoint a director in place of Mr. Nihal G. Katki, (holding DIN N0.0113914Y
who retires by rotation and being eligible, offamself for re-appointment.

ITEM NO.3:

To ratify the appointment of auditors of the Comypaand to fix their remuneration and
to pass the following resolution as an ordinarphason thereof:

“RESOLVED THAT , pursuant to Section 139, 142 and other applicpfdgisions of
the Companies Act, 2013 and the Rules made theeeunpursuant to the
recommendations of the audit committee of the BadirDirectors, and pursuant to the
resolution passed by the members at the AGM heldlLBh September, 2014, the
appointment of M/s Joshi & Kulkarni, Chartered Agntants, Pune (Firm Reg. No.
115751W) as the Statutory Auditors of the Compankdld office till the conclusion of
the 8" Annual General Meeting to be held in the calendsr 2019 be and is hereby
ratified and that the Board of Directors be andhereby authorized to fix the
remuneration payable to them for the financial yaating 31 March, 2017 as may be
determined by the audit committee in consultatiath whe auditors.”

By Order of the Board of Directors
Sd/-
Saurabh S. Somani

Place: Pune Company Secretary
Date: 24 May, 2016 A 30051
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NOTES:

Vi.

Vii.

A MEMBER OF THE COMPANY ENTITLED TO ATTEND AND VOTE
AT THE ANNUAL GENERAL MEETINGIS ENTITLEDTO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY .

Proxies, if any, in order to be effective must leeeived at the Company’s
Registered Office not later than 48 hours beforettime fixed for holding the
meeting. Proxies shall not have any right to spgdake meeting.

A person can act as a proxy on behalf of membetseroeeding fifty and
holding in the aggregate not more than ten peraktiite total share capital of the
Company carrying voting rights. A member holdingrenthan ten percent of the
total share capital of the Company carrying votiights may appoint a single
person as proxy and such person shall not actpasxgy for any other person or
shareholder.

The Statement setting out the material facts putsteaSection 102 (1) of the
Companies Act, 2013, (“the Act”) in respect of Gualy Business No. 2 to be
transacted at this Annual General Meeting is anthévegeto.

Details pursuant to Regulation 36(3) of the SEBiIstfhg Obligations and
Disclosure Requirements) Regulations, 2015 in mspé Directors seeking
appointment / re-appointment at this Annual Genbteéting forms part of the
notice.

Pursuant to the provisions of Section 91 of the Awt Register of Members and
Share Transfer Books of the Company will remainsetb from Friday, B
August, 2016 to Tuesday"®ugust, 2016, both days inclusive.

Pursuant to Section 205A and 205C of the Compahgats 1956, any money
transferred to the unpaid dividend account, whedmains unpaid or unclaimed
for a period of 7 years from the date of such fiemis required to be transferred
to the ‘Investor Education and Protection Fund’ sgt by the Central
Government. Once the amount is so transferred,laio cshall lie against the
Fund or the Company in respect of dividend amolateafter. Shareholders are
requested to send their claims, if any, for thearficial year 2008-09 onwards,
before the amount becomes due for transfer tollbgeaFund. Shareholders are
requested to encash the dividend warrants immeyiatetheir receipts by them.

Members are requested to inform change in addressmmk mandate to their
respective depository participants with whom they maintaining their demat
accounts and to the Registrar and Transfer Agent M/s Link Intime India
Private Limited or the Company Secretary of the @any for the shares held in
physical form by a written request duly signed bg tmember for receiving all
communication in future.
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viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

In case members wish to ask for any informationuala@counts and operations
of the Company, they are requested to send thenegiin writing at least 7 days
in advance of the date of the meeting so that thermation can be made
available at the time of the meeting.

Members may avail of the facilty of dematerialisat by opening
depository accounts with the Depository Participarof either National
Securities Depository Limited OR Central Deposit@grvices (India) Limited
and get the equity share certificates held by tdematerialised.

Members are requested to bring their attendanpeasid copy of the Annual
Report at the meeting.

Members are requested to register their e-mail esdéis with Company /
Registrar and Share Transfer Agent in case of hgldf shares in physical form
and with concerned Depository Participants in cade shares held in
dematerialised form.

All documents referred to in the Notice or in thecampanying Explanatory
Statement are available for inspection by the mesaiethe Registered Office of
the Company on all working days, except Saturd&sndays and public
holidays, between 10.00 a.m. to 12.00 noon, pwothe date of the Annual
General Meeting and also available for inspectioim@ meeting.

Pursuant to Section 72 of the Act read with the Ganmes (Share Capital and
Debentures) Rules, 2014, members are entitled t@raanomination in respect
of shares held by them in physical form. Sharehsldiesirous of making a
nomination are requested to send their requegtsnm No. SH — 13 in duplicate
(which will be made available on request) to thgiRear and Transfer Agent of
the Company.

The Notice along with Annual Report will be sen¢attonically indicating the

process and manner of E-voting to the members wkeasail addresses are
registered with the depository participants / Conypalhe physical copy of

Notice along with Annual Report will be sent to seomembers whose email
addresses are not registered with the depositomicipants / Company

indicating the process and manner of E-voting.

The members will be entitled to receive physicglycof Annual Reports for the
financial year ended 31 March 2016, free of coggrusending a request to the
Registrar and Transfer Agent or the Company Segretiithe Company. The
Notice along with Annual Report will also be avhila on the Company’s
websitewww.ggdandekar.com

Voting through electronic means:-

l. In compliance with the provisions of Section 108 Companies Act, 2013
read with Rule 20 of the Companies (Management Addhinistration)
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Rules, 2014 as amended by the Companies (Managenagik
Administration) Amendment Rules, 2015 and Regufati@ of the SEBI
(Listing Obligations and Disclosure Requirement)g&ations, 2015, the
Company is pleased to provide members facilityxerese their right to vote
on resolutions proposed to be considered at theu&neneral Meeting
(AGM) by electronic means and the business mayrdresacted through e-
Voting Services. The facility of casting the votagthe members using an
electronic voting system from a place other thamuee of the AGM)
(“remote e-voting”) is provided by National Secig# Depository Limited
(NSDL).

The facility for voting through ballot paper shéké made available at the
AGM and the members attending the meeting who haveast their vote by
remote e-voting shall be able to exercise theintrigt the meeting through
ballot paper.

The members who have cast their vote by remoteiagyprior to the AGM
may also attend the AGM but shall not be entitkeddst their vote again.

The remote e-voting period commences 8hAgigust, 2016 (9:00 am) and
ends on 8 August, 2016 (5:00 pm). During this period membefsthe
Company, holding shares either in physical formnodematerialized form,
as on the cut-off date of'2August, 2016, may cast their vote by remote e-
voting. The remote e-voting module shall be disalidg NSDL for voting
thereafter. Once the vote on a resolution is caghé member, the member
shall not be allowed to change it subsequently.

The process and manner for remote e-voting ar@@desru

. In case a member receives an email from NSDL [femtpers whose email

IDs are registered with the Company/ the R & T Agen. Link Intime India
Private Limited / D-epository Participants(s)]:

() Open email and open PDF file viz; “remote e-vofnalf: with your
Client ID or Folio No. as password. The said POE &ontains your
user ID and password/PIN for remote e-voting. Rleagte that the
password is an initial password.

(i) Launch internet browser by typing the following URL
https://www.evoting.nsdl.com/

(i) Click on Shareholder —Login

(iv) Put user ID and password as initial password/Plkéchan step (i)
above. Click Login.

(v) Password change menu appears. Change the passiMovdiR new
password of your choice with minimum 8 digits/cltheas or
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combination thereof. Note new password. It is silpmecommended
not to share your password with any other persantake utmost care

to keep your password confidential.

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

(vii) Select “EVEN” of “G. G. Dandekar Machine Works Lienl”.
(viii) Now you are ready for remote e-voting@ast Vote page opens.

(ix) Cast your vote by selecting appropriate option ek on “Submit”
and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast succhgsfwill be
displayed.

(xi) Once you have voted on the resolution, you will hetallowed to
modify your vote.

(xii) Institutional shareholders (i.e. other than indixdts, HUF, NRI etc.)
are required to send scanned copy (PDF/JPG Fownhdle relevant
Board Resolution/ Authority letter etc. togethethnattested specimen
signature of the duly authorized signatory(ies) vane authorized to
vote, to the Scrutinizer through e-mailnt@hesh.athavale@kanjcs.com
with a copy marked tevoting@nsdl.co.in

B.In case a Member receives physical copy of the ddotif AGM [for
members whose email IDs are not registered withGbenpany/ the
R & T Agent viz. Link Intime India Private Limited Depository

Participants(s) or requesting physical copy] :

() Initial password is provided as below/at the bottah the
Attendance Slip for the AGM:

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

(i) Please follow all steps from SI. No. (ii) to SI. Ngii) above, to
cast vote.

VI. In case of any queries, you may refer the Frequéxgked Questions (FAQSs) for
Members and remote e-voting user manual for Memizilable at the
downloads section wfww.evoting.nsdl.conor call on toll free no.: 1800-222-

990.

VII.  If you are already registered with NSDL famote e-voting then you can
use your existing user ID and password/PIN foringstour vote.
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VIII.

XI.

XIl.

XIII.

XIV.

XV.

XVI.

You can also update your mobile number andail id in the user profile details
of the folio which may be used for sending futcoenmunication(s).

The voting rights of members shall be in prdjmn to their shares of the paid up
Equity share capital of the Company as on the fHutate of 29 August, 2016.

Any person, who acquires shares of the Company become member of the
Company after dispatch of the notice and holdirgyet as of the cut-off date i.e.
2"4 August, 2016, may obtain the login ID and passwaydending a request at
evoting@nsdl.co.in

However, if you are already registered with NSDL femote e-voting then you
can use your existing user ID and password forrgastour vote. If you forgot
your password, you can reset your password by usiRgrgot User

Details/Password” option available arww.evoting.nsdl.conor contact NSDL

at the following toll free no.: 1800-222-990

A member may participate in the AGM even afexercising his right to vote
through remote e-voting but shall not be alloneddte again at the AGM.

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

Mr. Mahesh Athavale, Company Secretary ira®ice, (Membership No. FCS
2412 CP No. 1488) has been appointed for as thetifieer for providing
facility to the members of the Company to scrugnihe voting and remote e-
voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the enddafcussion on the resolutions on
which voting is to be held, allow voting with thessstance of scrutinizer, by use
of “Poling Paper” for all those members who arespr¢ at the AGM but have
not cast their votes by availing the remote engfacility.

The Scrutinizer shall after the conclusionvating at the general meeting, will
first count the votes cast at the meeting and #itme unblock the votes cast
through remote e-voting in the presence of attléas witnesses not in the
employment of the Company and shall make, not ldten three days of the
conclusion of the AGM, a consolidated scrutinizegport of the total votes cast
in favour or against, if any, to the Chairman opeason authorized by him in
writing, who shall countersign the same and decthaee result of the voting
forthwith.

The Results declared alongwith the reporttué Scrutinizer shall be placed on
the website of the Companyww.ggdandekar.corand on the website of NSDL
immediately after the declaration of result by tBdairman or a person
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authorized by him in writing. The results shallcal®e immediately forwarded to
the BSE Limited, Mumbai and National Stock Exchaafjindia Limited.

XVII.  For members who wish to vote through Balkairms

I. The Ballot Form is provided for the benefit of sttawlders, who do not
have access to E-voting facility.

il Pursuant to Regulation 44 of the SEBI (Listif@bligations and
Disclosure Requirement) Regulations, 2015 of thstihgg Agreement,
members who do not have access to E-voting facititgy exercise their
right to vote on business to be transacted at thieuAl general Meeting
of the Company by submitting the Ballot form eneld$o this Notice.

iii. Shareholders may fill in the Ballot form enskd with the Notice (no
other form or photocopy of the form will be accefjtand send the same
in a sealed envelope addressed to the Scrutinier, Mr. Mahesh
Athawale, Practicing Company Secretary c/o Linknhet India Private
Limited (Unit: G. G. Dandekar Machine Works Limije@lock No. 202,
Akshay Complex, ? Floor, Off Dhole Patil Road, Near Ganesh Temple,
Pune 411 001, so as to reach by 5 p.m. Br8gust, 2016. The Ballot
Form received thereafter will be strictly treatesdn®t received.

iv. A shareholder can opt only one mode of votaitper through remote e-
voting or by Poll or by the Ballot. If a sharehaldeasts votes by all
modes, then voting done through E-voting shall aileand the Ballot
Form shall be treated as invalid.

V. Please follow the instructions as mentionetheBallot Form.

By Order of the Board of Directors

Sd/-
Place: Pune SauraBh Somani
Date: 24" May, 2016 Company Secretary

A 30051
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ANNEXURE TO THE NOTICE

As required by Section 102 (1) of the Companies 2013 and pursuant to Regulation
36(3) of the SEBI (Listing Obligations and DisclosiRequirements) Regulations, 2015,
the following Statement sets out all material fapttating to Item Nos. 2 in the
accompanying notice of #7Annual General Meeting of the Company to be heid o
Tuesday, the®®day of August, 2016 at 11.00 a.m. at 211/A, MID@iBori Industrial
Area, Kinhi Village, Tah. Hingna, Dist. Nagpur -4@P, Maharashtra.

ITEM NO. 2 OF THE NOTICE:

Mr. Nihal G. Kulkarni is an A.B. in Economics froBrown University, USA. He has
undergone extensive management training both i lfwdith the Kirloskar Group) and
internationally with Toyota Motor Sales, USA and®Blerrill Lynch

He has number of years of industry experience énatteas of finance and investments.
He began his Indian career in senior managemenYies President at Kirloskar
Pneumatic Company Limited from early 2005 until ébeir 2010. This was followed
by his first stint as Managing Director of Kirlogkimdustries Limited (KIL) in October
2010

Mr. Nihal is Managing Director, Kirloskar Oil Engs Limited (KOEL). He is based
out of the company’s headquarters in Pune. Mr. Nibak over this role since January
26, 2012 leading the transformation of the orgarmmaboth in India and its presence
globally

Mr. Nihal G. Kulkarni is also Director in followingther Companies:

Name of the Company Board Position Held Committee mbership
Kirloskar Oil Engines , , Corporat(_a §ocial .

- Managing Director Responsibility Committee-
Limited

Member
K_|rl(_)skar Industries Director Audit Committee-Member
Limited
Kloudworks Consulting :
) -~ Director -

Services Limited
Expert Quality Cloud
Information Technology Director -
Pvt. Ltd.

He does not hold any equity shares of the Compkieyis not related to any other
director on the Board of the Company.

Save and except, Mr. Nihal G. Kulkarni and his tre&s, to the extent of their
shareholding interest, if any, in the Company, nohether Directors/Key Managerial
Personnel of the Company/their relatives are, ynaay, concerned or interested, in the
said resolution.
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The Board recommends the Ordinary Resolution seabitem No. 2 for approval by
the shareholders.

For and on behalf of the Board

Sd/-
Place: Pune Saurabh S. Somani
Date: 24 May, 2016 Company Secreta

A 30051



