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In the Natural Gas Distribution business,
moving in first makes a difference. Moving
in fast locks it in for good. Today, Gujarat
Gas services more than 1,00,000 custom-
ers (domestic, industrial and commercial). In
3 cities. And our pipeline network spans a
formidable 1000 kilometers. Feeding 7.7
Lakh SCMD of Natural Gas. Precisely why
we chose installing a bigger pipeline - with

an 18" eye. It increases our capacity

to feed larger volumes

of energ‘;/‘

But consolidation comes

before shifting gears. For

one, British Gas, our new promoters and
world’s leading energy company, opens
access to a wealth of global-expertise and

resourcés. Investments in fixed assets is
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more than a sign of our commitment. It

empowers competitive strength. Additional

guaranteed gas supplies will increase our

capdcity to ]'1.7 Lakh
SCMD by 2000 AD. We
will soon conclude
deploying financial

resources worth 10

times our equity. Our
Networth has trebled over last five
years. Which is how for three years in a

row, we have been honouring

dividends of 40%.

It is the fundamental detcils«fhat yield
stamina fo sustain and occglérote pace of
g‘rowth.. ‘And ;hapes the constituﬁon of a
confident, buoyant annual review. Growth

then will be a reflex phenomenon.
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EIGHTEENTH ANNUAL GENERAL MEETING

Date : 20th August, 1998
Day : Thursday

Time : 10.00 a.m.
Venue: Bhaikaka Hall,

Near Law Garden, Ellisbridge,
Ahmedabad - 380 006.

C ONTENTS

ROITW Y %l e L e el L e e D 2
Directors' REpOrt ......c.ccoiiiioiiiiiiiti e 10
AUdItOr's REPOTT ....ocveiiiieiee et 19
Balance Sheet ... e 22
Profit & LOSS ACCOUNL ...ttt | 23
Schedules fo the ACCOUNtS ........ccouviieiriieriinecee e, 24
Statement relating to Subsidiary Company ........ccccccoeveninnnne. 41
Directors' Report of Subsidiary Company......cc.cccooovvcririniennnn. 42
Auditor's Report of Subsidiary Company .......cc.ccccoevevervcecinenne. 46
Accounts of Subsidiary Company...... ..., 49

1. Shareholders seeking information on accounts published herein, are requested to furnish their
queries to the Company at least TEN DAYS before the date of Meeting.

2. Shareholders are requested to bring their copies of the Annual Report to the Meeting.

GOD 3. Shareholders are requested to communicate about change of address, if any, to the Registered
' Office of the Company.
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NOTICE

NOTICE is hereby given that the Eighteenth Annual General Meeting of the members of Gujarat
Gas Company Limited will be held on Thursday, the 20th August, 1998, at 10 a.m. at Bhaikaka Hall,
Near Law Garden, Ellisbridge, Ahmedabad - 380 006, to transact the following business :

ORDINARY BUSINESS

1.

To consider and adopt the Directors' Report, the Audited Profit and Loss Account for the year ended
March 31, 1998, the Balance Sheet as at that date and the Auditor's Report thereon.

To declare dividend on Equity Shares.

To appoint a Director in place of Mr.Gerard Rees who retires by rotation, and being
eligible, offers himself for re-appointment.

To appoint a Director in place of Mr.H A Mafatlal, who retires by rotation, and being
eligible, offers himself for re-appointment.

To appoint Auditors to hold office from the conclusion of this meeting until the conclusion
of the next Annucl General Meeting and to fix their remuneration.

SPECIAL BUSINESS

6.

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

"RESOLVED THAT Mr.Kevin Wearing, who was appointed as an Additional Director of
the company by the Board of Directors and who ceases to hold office under section 260
of the Companies Act, 1956, and in respect of whom the company has received a notice
in writing from a member proposing his candidature for the office of the Director, be and
is hereby appointed a Director of the company.”

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

"RESOLVED THAT Mr.P K Laheri - IAS, who was appointed as an Additional Director of the
company by the Board.of Directors and who ceases to hold office under section 260 of
the Companies Act, 1956, and in respect of whom the company has received a notice in
writing from a member proposing his candidature for the office of the Director, be and is
hereby appointed a Director of the company."

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

"RESOLVED THAT Mr.Graham Hall, who was appointed as an Additional Director of the
company by the Board of Directors and who ceases to hold office under section 260 of
the Companies Act, 1956, and in respect of whom the company has received a notice in
writing from a member proposing his candidature for the office of the Director, be and is
hereby appointed @ Director of the company." '

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

"RESOLVED THAT Ms.Claire Hawkings, who was appointed as an Additional Director of
the company by the Board of Directors and who ceases to hold office under section 260
of the Companies Act, 1956, and in respect of whom the company has received a notice

in writing from a member proposing her candidature for the office of the Director, be
ishereby appointed a Director of the company."
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To consider and if thought fit, to pass with or without modification{(s), the following
resolution as an Ordinary Resolution :

"RESOLVED THAT the increase in salary, perquisites and commission payable to
Mr. F B Virani, Managing Director of the company with effect from 23rd January, 1998,
for the remaining part of his tenure be and is hereby determined as stated in the explanatory
statement annexed hereto."

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

"RESOLVED THAT pursuant to Section 293 {1} (a) and other applicable
provisions, if any, of the Companies Act, 1956, and the Memorandum and
Articles of Association of the company but subject to all other permissions,
sanctions and approvals that may be necessary, consent be and is hereby
accorded to the Board of Directors of the company to transfer/sell and/or
otherwise dispose off the whole of the assets/undertaking of Liquefied
Petroleum Gas (LPG]) business of the company including the customers, the two
plants located at Lodhika and Sanand, as in present condition and other assets,
at such price and upon such terms and conditions as may be decided by the
Board of Directors and to finalise and execute necessary documents, deeds,
assignments, conveyances and agreements and to do all such acts, deeds
and things that may be necessary and expedient at their discretion for the
completion of the transfer/sell or otherwise disposal of the LPG Division.”

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

"RESOLVED THAT in supercession of the resolution passed in this regard at the
seventeenth Annual General Meeting of the company held on 9th August, 1997,
the consent of the company be and is hereby accorded pursuant to Clause (d) of
subsection (1} of Section 293 and other applicable provisions, if any of the
Companies Act, 1956, to the Board of Directors of the company for borrowing
from time to time any monies, which together with the monies already borrowed
by the company (apart from temporary loans such as Cash Credit/Overdraft
facilities obtained or to be obtained from the company's bankers in the orainary
course of business) may exceed the aggregate of the paid-up capital of the
company and its free reserves {that is to say, reserves not set apart for any specific
purpose) provided that the maximum amount of monies so borrowed by the company
shall not exceed the sum of Rs. 3000 million {(Rupees Three thousand million}."

To consider and if thought fit, to pass with or without modification{s}, the following resclution
as an Ordinary Resolution :

"RESOLVED THAT pursuant to the provisions of Clause {a) of sub-section [1} of Section
293 and other applicable provisions, if any of the Companies Act, 1956, the consent of
the company be and is hereby accorded to the Board of Directors of the company for
mortgaging and/or charging all or any of the present und/or future movable and/or
immovable properties and assets and the whole or substantially the whole of the undertaking
(s) of the company in such form and manner, as the Directors may determine for the
purpose of securing unto various lenders who have granted and/or who may hereafter
grant to the company, financial facilities in the nature of short term/long term loans,
bridge loans, short term/long term secured Non-Canvertible Debentures or other forms
of secured financial facilities for an aggregate nominal value not exceeding Rs. 3000
million (Rupees Three thousand million} for the purpose of securing the said financial
facilities granted to the company, together with interest, further interest, liquidated damages,
cost, -charges and expenses and other monies payable by the counder the terms of the
respective financial facilities."

"FURTHER RESOLVED THAT the Board of Directors of the company be and is hereby
auvthorised to finalise with the respective lenders the security documents and such other
agreements for creating or evidencing the creation of morigdge and/or charge os
aforesaid and to do all such other acts, deeds and things as may be nrecessary for giving
effect to this resolution."
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To consider and if thought fit, to pass with or without modification(s), the following resolution
as a Special Resolution :

"RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions,
if any, of the Companies Act, 1956, and subject to reciept of requisite government
approvals, the Articles of Association of the company be and is hereby altered as follows:

The following Article 2 {ii}{a) to be added after Article 2{ii) :

"BGAPH means British Gas Asia Pacific Holdings Pte Limited, a company incorporated and
registered under the Companies -Act, 1967 of Singapore, having its registered office at
83, Clemenceau Avenue, # 14-08 UE Square, Singapore 239920 including its nominees,
successors and assigns or such other subsidiary of British Gas plc. a company incorporated
in England, as shall hold shares in the Company from time to time including such subsidiary's
nominees, successors and assigns."

The following paragraphs appearing in Article 3 {i) to be deleted :

"The MIL and GHC shall take up and subscribe for at par 36% and 15% respectively of the
issued Equity Share Capital of the company.” '

"The Balance of the Equity Share Capital shall be offered for public subscription in India
and abroad."

"In the event of no public issue of Share Capital, MIL and GIIC each shall take up and subscribe
for at par 70% and 30% respectively of the issued Equity Share Capital of the Company.”

The following paragraph appearing in Article 3 {ii) to be deleted :

"The preference shares of the Company shall be open for subscription to the general
public, the financial institutions and other bodies corporate, provided that the preference
shares shall be first offered to GIIC and the State Government of Gujarat for subscription
and thereafter to MIL." '

The following lines appearing in Article 33 to be deleted :

"No transter of shares shall be registered in violation of the Shareholders' Agreement
dated 23rd April, 1991 between GIIC and MIL so long as the said Agreement subsists.
Neither GIIC nor MIL shall transfer or sell its respective equity shareholding or portion
thereof until the Company has supplied Natural Fuel Gas to the extent of atleast 60% of
the estimated supply of natural fuel gas to the domestic as well as industrial consumer for a
continvous period of two months."

The words "and 111A" to be added after the words "Section 111" appearing in the first
line of Article 37 {i}. '

The present Article 59 to be deleted and be substituted by the following :

"59. The Chairman of the Board shall preside at general meetings. In case he is absent
at such meeting, the Directors present representing BGAPH shall elect one of them to
preside at such general meeting. In case there is no Director representing BGAPH present
at such meeting, the members present shall elect one of them, being a member entitled to
vote, to be the Chairman."

The present Article 73 [ii) to be deleted and be substituted by the following :

"So long as GIlIC continue to hold a minimum of 4.79% in the Equity Share Capital of the
Company, through itself and Gujarat State Investment Limited, GIIC shall be entitled to
appoint one non-executive Director, liable to retire by rotation. So long as MIL continue to
hold 5% in the Equity Share Capital of the Company, through Mishapar Investments Limited,
MIL shall be entitled to appoint one non-executive Director, liable to retire by rotation
provided that any Director so appointed by GIIC and MIL, who shall remain in office on 31
December, 2000, shall resign or otherwise vacate office as a Director no later than 1
January, 2001."

The following paragraphs appearing in Article 73 to be deleted :

"(iii) In the event of appointment of Additional Directors in the company, the number of
Additional Directors of the GIIC and that of MIL will ‘always be proportionate to the strength
of their Directors and in mutual consultation.” ‘
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“(iv) In the event-of GIIC reducing its equity shareholdings, GIC/Governmerit of Gujarat
shall continue to be represented by one Director so long as it holds any shares below 10%
of the Equity in the company.”

"{v) Provided further that in the event of MIL reducing its equity shareholding, Mil
representation on the Board will be reduced by ane Director for every reduction of 17.5%
or 9% as the case may be in its equity shareholding without public issue respectively.”

o The words "such sum as may be prescribed by the Central Government" appearing in lines
3 and 4 of Article 75, to be deleted.

o The following paragraphs appearing in Article 81 {0} to be deleted :

"(i)GIIC and MIL and their respective nominees/associates shall be representad on the
Board of Directors of the Company, both in the rotational and non-rotational categories,
in terms of the Shareholders' Agreement between GIIC and MIL dated 21st December,
1987 and as modified from time to time."

"(ii) Representotive of GIIC and MIL on the Board of Directors of the Company shall so
exercise their voting rights at Board Meeting and General Meetings of the Company, so
as to ensure that the provisions of the Shareholders’ Agreement dated 21st December,
1987 between GIHC and MIL are effect to or complied with.”

o The present Article 90 to be deleted and be substituted by the following :
"90. The Chairman of the Board of Directors of the company shall be nominated by BGAPH.

The Chairman shall have a casting vote at the Board Meeting and General Meeting. The
Chairman of the Board shall preside at the Meetings of Board and Committee thereof. In
the event, the Chairman is not present in any Board Meeting or Committee thereof, the
Directors present representing BGAPH shall elect one of them to preside thereat at such
meetings. In case no Director representing BGAPH is present at such meeting, the Directors
present shall elect one of them to preside at such meeting."

o

The following sentence appearing at the end of Article 92 (i} to be deleted:

"Any committee appointed by the Board of Directors shall have on it atleast one Director of
GlIC."

o The following paragraphs appearing in Article 96 [ii) to be deleted:

"provided that the appointment of a person of @ post carrying a salary of Rs.6000/- per
month or above or on pay scale the maximum of which is Rs.6,000/- per month or above
shall be made only by means of resolution passed at a Board Meeting."

"Provided further that Board shall arrange to constitute a selection committee consisting of
atleast one representative of the GHC for recruitment for all categories of amployment/
post, irrespective of their monthly salary/ emoluments.”

o The first paragraph alongwith the first proviso thereto of the present Article 98 (i} to be
deleted and be substituted by the following:

"The Managing Director or Whole-time Director of the Company will be appointed by the
Board Of Directors and further that such Managing Director or Whole-time Director shall
be nominated by BGAPH subject to the right of "the Corporation® to appoint whole fime
Director under Article 81{b). He shall be a professional person possessing the requisite
qualifications, business experience and competence."

By Order of tho Board

J A MEHTA
Manager Finance & Company Secretary

Regd Office :

2, Shantisadan Society,

Near Parimal Garden, Ellisbridge,
Ahmedabad - 380 006.

Place: Ahmedabad.

Date : July 22, 1998.
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NOTES :

1.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF ON A POLL AND THAT A PROXY NEED NOT
BE A MEMBER. ‘

The relevant Explanatory Statement pursuant to section 173 (2} of the Companies Act,
1956 is annexed hereto and forms part of this Notice.

The register of members and the share transfer books of the company will remain closed
from 11th August, 1998 to 19th August, 1978 [both days inclusive) for the purpose of
determining the shareholders eligible for dividend, if any.

The dividend as recommended by the Board of Directors, if approved in the Annual General
Meeting shall be paid to those members whose names appear on the Register of Members
as on 20th August, 1998.

Bank Mandate form for the purpose of dividend payment is sent herewith. Members areg
advised to avail of this tacility and are turther requested to Fill in thier bank details in the
form and return it immediately to the registered office of the company.

All documents referred to in the accompanying Notice are open for inspection at the
registered office of the company during office hours on all working days except Saturdays,
between 11 a.m. to 1 p.m. up to the date of the Annual General Meeting.

Members/proxies should bring the Attendance Slip duly filled in for attending the meeting,

The company has transferred the unclaimed dividend to the General Revenuve Account of
the Central Government for the financial years 1991-92, 1992-93 and 1993-94.
Shareholders who have not encashed their dividend warrants for the above years, are
requested to lodge their claim with the Registrar of Companies, Gujarat, Ahmedabad.
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