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NOTICE

Notice is hereby given that the 25" Annual General Meeting of Gujarat Natural Resources Limited will be held at the
registered office of the Company on Friday, 30" Day of September, 2016 at 12:00 P.M. to transact following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Standalone and Consolidated Financial Statements of the Company for
the year ended 31% March, 2016 including audited Balance Sheet as at 31" March, 2016 and Statement of
Profit and Loss and the cash flow statement for the year ended on that date and the Reports of the
Directors and the Auditors thereon.

To re-appoint Mr. llesh Shah (DIN: 00275294), who is liable to retire by rotation and being eligible, offers
himself for re-appointment.

To ratify appointment of M/s. Pankaj K. Shah Associates, Chartered Accountants (Firm Registration
No0.107352W) as statutory auditors of the Company in accordance with the resolution passed by the
members at the 23 Annual General meeting held on 30" September, 2014 and to authorize the Board of
Directors to fix their remuneration for the financial year 2016-17.

SPECIAL BUSINESS:

4.

To approve investment limit up to Rs.100 crores.

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

“RESOLVED THAT pursuant to Section 186 and other applicable provisions of the Companies Act, 2013 read
with the Companies (Meeting of Board and its Powers) Rules, 2014 , as amended from time to time and
subject to such approvals as may be necessary; the consent of Company be and is hereby accorded to the
Board of Directors of the Company (including any Committee which the Board may have constituted or
hereinafter constitute to exercise the power conferred by this Resolution) to make investment and acquire
by way of subscription, purchase or otherwise, securities of any bodies corporate or to make investment in
Mutual Fund, provided that the total amount of such investments shall not exceed Rs. 100 Crores at any
time.

“RESOLVED FURTHER THAT the Board or a duly constituted Committee thereof be and is hereby authorized
to decide and finalize the terms and conditions while making investment, within the aforesaid limits
including with the power to transfer and dispose of the investments so made, from time to time, and to
execute all deeds, documents and other writings and to do all such acts, deeds, matters and things, as may
be necessary and expedient for implementing and giving effect to this resolution.”

Place: Ahmedabad For and on behalf of the Board
Date: 13" August, 2016
Sd/-
Shalin A Shah

Managing Director
DIN: 00297447
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Annexure to the Notice of Annual General Meeting
Details of Directors seeking Appointment/Reappointment in Annual General Meeting

Name of the Director

Mr. llesh Shah (DIN: 00275294)

Age (Yrs.)

54 years

Brief Resume and expertise

He holds a bachelor’s degree in Commerce & possesses
total experience of more than 20 years in the investment
activities of shares and securities.

Designation Director
Chairman/Member of the Committee of the Board of No
Directors of the Company

No. of Shares held in the Company Nil

Other Public Company Directorship

S K Finvest Limited

Related to other directors

Mr. llesh Shah is not related to any of the directors of the
Company.

Explanatory Statement as required under Section 102 of the Companies Act, 2013

Item No. 4:

With a view to expand the business and in the interest of growth and development of the Company, the Company
has decided to make investments in other bodies corporate and in Mutual funds. In this regards, Board of
Directors has decided to seek approval of shareholders to make investment exceeding sixty per cent of paid up
capital, free reserves and securities premium account or one hundred per cent of free reserves and securities

premium account whichever is more.

None of the Directors of the Company and their respective relatives is, in any way, concerned or interested,
financially or otherwise, in the proposed resolution, except to the extent of their equity holdings in the Company.

The Board of Directors accordingly recommends the Special Resolution set out at Iltem No. 4 of the accompanying

Notice for the approval of the Members.

Place: Ahmedabad
Date: 13" August, 2016

For and on behalf of the Board

Sd/-
Shalin Shah
Managing Director
DIN: 00297447
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NOTES:

1

1

1

(i)

. ANY MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

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

. The Proxy form duly completed must reach the Registered Office of the Company not later than forty-eight
hours before the time of commencement of the meeting.

. The Register of Members and share transfer books of the Company will remain closed from 26" September,
2016 to 30" September, 2016 (both days inclusive).

. Members, Proxies and Authorised Representatives are requested to bring to the meeting, the Attendance Slip
enclosed herewith, duly completed and signed, mentioning therein details of their DP ID and Client ID / Folio
No.

. All documents referred to in the Notice are open for inspection at the Registered Office of the Company
between 11:00 a.m. and 1:00 p.m. on any working day except Saturdays and holidays up to the date of Annual
General Meeting. Shareholders seeking any information with regards to accounts are requested to write to the
Company at least 10 days before the date of Annual General Meeting so as to enable the management to keep
the information ready.

. Updation of Email Id: The Shareholders are requested to intimate their Email Id to the Company or update their
email registered with Depository Participants, if the same is changed.

. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) setting out
material facts concerning the business under Item No. 4 of the Notice, is annexed hereto. The relevant details
as required under Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”), of the person seeking re-appointment as Director under Item No. 2 of the Notice,
are also annexed.

. The Notice of the AGM along with the Annual Report 2015-16 is being sent by electronic mode to those
Members whose e-mail addresses are registered with the Company / Depositories, unless any Member has
requested for a physical copy of the same. For Members who have not registered their e-mail addresses,
physical copies are being sent by the permitted mode. Members may note that this Notice and the Annual
Report 2015-16 will also be available on the Company’s website viz. www.gnrl.in.

0. To support the ‘Green Initiative’, Members who have not registered their e-mail addresses are requested to
register the same with DPs/ RTA. The registered e-mail address will be used for sending future communications.

1 Voting through electronic means:

Pursuant to the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Amendment Rules, 2015, and in terms of Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Company is pleased to provide its members the facility to exercise their right to vote by electronic means. The
facility of casting votes using an electronic voting system from a place other than the AGM venue (‘remote e-
voting’) will be provided to the members by Central Depository Services (India) Limited (CDSL).

The Company is providing facility for voting by electronic means and the business may be transacted through
such electronic voting. The facility for voting through ballot paper shall also be made available at the meeting
and members attending the meeting who have not already cast their vote by remote e-voting shall be able to
exercise their right at the meeting. The members who have cast their vote by remote e-voting prior to the
meeting may also attend the meeting but shall not be entitled to cast their vote again.

The instructions for shareholders voting electronically are as under:

The voting period begins on <September 26, 2016, 9.00 a.m.> and ends on <September 29, 2016, 5.00
p.m.>. During this period shareholders’ of the Company, holding shares either in physical form or in
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(ii)
(iii)
(iv)

(v)

(vi)
(vii)

(viii)

(ix)

(xi)
(xii)

(xiii)

(xiv)
(xv)

(xvi)
(xvii)
(xviii)

dematerialized form, as on the cut-off date (September 24, 2016) may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.
If you are holding shares in demat form and had logged on to www.evotingindia.comand voted on an earlier
voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN For demat shareholders: Enter your 10 digit alpha-numeric *PAN issued by Income
Tax Department.
e  For physical shareholders, please use the first two letters of your name
and the 8 digits of the sequence number in the PAN field.
e In case the sequence number is less than 8 digits enter the applicable
number of 0’s before the number after the first two characters of the
name in CAPITAL letters. Eg. If your name is Ramesh Kumar with
sequence number 1 then enter RAOO000001 in the PAN field.
Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Details recorded in your demat account or in the company records in order to login. If both

OR the details are not recorded with the depository or company please enter the
Date of Birth | member id / folio number in the Dividend Bank details field as mentioned in
(DOB) instruction (v).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in 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 on which they are eligible to
vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN for <Gujarat Natural Resources Limited>.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” 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.

Click on the “RESOLUTIONS FILE LINK” if you wish 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 confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image
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(xix)

(xx)

(xxi)

(xxii)

verification code and click on Forgot Password& enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles.
The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users can
download the app from the App Store and the Windows Phone Store respectively on or after 30" June,
2016. Please follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on
to www.evotingindia.comand register themselves as Corporates.

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

After receiving the login details a Compliance User should be created using the admin login and password.
The Compliance User would be able to link the account(s) for which 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 they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of
the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to 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 at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

Mr. Chintan Patel, Partner, M/s. Patel & Associates, Company Secretaries, Ahmedabad has been appointed
as the Scrutinizer for conducting the e-voting process.
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Directors’ Report

Dear Members,

Your Directors have pleasure in presenting the 25" Annual Report on the business and operations of the Company
and the Audited Accounts for the Financial Year ended 31 March, 2016.

1.

FINANCIAL SUMMARY/HIGHLIGHTS OF PERFORMANCE OF THE COMPANY:

(R in Lacs)

Particulars Year ended Year ended

31/03/2016 | 31/03/2015
Sales & Other Income 16.73 109.83
Exceptional ltems 0.00 18.70
Expenditure 48.26 55.93
Profit Before Depreciation and Tax (31.53) 72.6
Depreciation 2.63 2.57
Taxation 0.00 2.90
Net Profit (Loss) for the year (34.16) 67.13

PERFORMANCE & STATE OF AFFAIRS OF THE COMPANY:

Tender support services of the Company hit a low as compared to the previous year and income from the same
reduced. Consequently profits for the year have also diminished and Company has incurred a loss of 34.16 lakhs
for the year. The Board of Directors of the Company is continuously making efforts to enhance the business for
the growth of the Company.

DIVIDEND:

Due to loss during the year, the Board of Directors have not recommended any dividend for the financial year
2015-16.

SHARE CAPITAL:

At present, the Company has only one class of shares — equity shares with face value of ¥ 10/- each. The
authorized share capital of the company is ¥ 40,00,00,000/- divided into 4,00,00,000 equity shares of 10/- each.
The paid up share capital of the company is ¥ 38,75,16,450/- divided into 3,87,51,645 equity shares of 310/-
each.

RESERVES:

Reserves & Surplus at the end of the year stood at ¥ 43,68,75,326 as compared to I 44,02,91,201 at the
beginning of the year.

DEPOSITS:

Your Company has not accepted any deposits within the meaning of Section 73 of the Companies Act, 2013 and
the Companies (Acceptance of Deposits) Rules, 2014.

ENERGY, TECHNOLOGY AND FOREIGN EXCHANGE:

During the period under review, several energy conservation initiatives were adopted and were taken by the
Company and its subsidiaries. There are no plans to import any kind of technology for the project and hence
information regarding its absorption is not applicable. There was no research activities carried out during the year
as well as no foreign exchange income or outgo during the year.
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8.

10.

11.

12,

13.

14,

15.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY:

There have been no material changes and commitments affecting the financial position of the Company since the
close of financial year i.e. since 31st March, 2016. Further, it is hereby confirmed that there has been no change
in the nature of business of the Company.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS:

No such Orders have been passed by the Regulators/Court or Tribunals which can impact the going concern
status and Company’s operation in future.

DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES:

With a view to market the Company across the globe, your company has 5 International subsidiaries. Apart from
International subsidiaries, there is one wholly owned Indian subsidiary. There are no associate companies or joint
venture companies within the meaning of section 2(6) of the Companies Act, 2013 (“Act”). There has been no
material change in the nature of the business of the subsidiaries.

As required under Rule 8(1) of the Companies (Accounts) Rules, 2014, the Board’s Report has been prepared on
standalone financial statements and a report on performance and financial position of each of the subsidiaries
included in the consolidated financial statements is included in the financial statements.

In accordance with third proviso of Section 136(1) of the Companies Act, 2013, the Annual Report of the
Company, containing therein its standalone and the consolidated financial statements has been placed on the
website of the Company, www.gnrl.in. Further, as per fourth proviso of the said section, audited annual accounts
of each of the subsidiary companies have also been placed on the website of the Company, www.gnrl.in.
Shareholders interested in obtaining a copy of the audited annual accounts of the subsidiary companies may
write to the Company Secretary at the Company’s registered office.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENT BY THE COMPANY:

Details of Loans, Guarantees and Investments, if any covered under the provisions of Section 186 of the Act are
given in the notes to the Financial Statements.

MEETING OF BOARD OF DIRECTORS:

During the year under the review, 5 (Five) Board meetings were held, with gap between Meetings not exceeding
the period prescribed under the Companies Act, 2013 and Rules made thereunder. Details of Board and Board
committee meetings held during the year are given in the Corporate Governance Report.

Board meeting dates are finalized in consultation with all directors and agenda papers backed up by
comprehensive notes and detailed background information are circulated well in advance before the date of the
meeting thereby enabling the Board to take informed decisions.

EXTRACTS OF ANNUAL RETURN:
An extract of Annual Return in Form MGT-9 is attached herewith as ANNEXURE-II.
RELATED PARTY TRANSACTIONS:

There are no materially significant related party transactions made by the Company which may have a potential
conflict with the interest of the Company at large and thus disclosure in Form AOC-2 is not required.

DIRECTORATE AND KEY MANAGERIAL PERSONNEL:

The Board of Directors of your company has various executive and non-executive directors including Independent
Directors who have wide and varied experience in different disciplines of corporate functioning.

In accordance with the provisions of Section 152 of the Companies Act, 2013 and Articles of Association of the
Company, Mr. llesh Shah (DIN: 00275294) retires by rotation at the ensuing Annual General Meeting and being
eligible in terms of Section 164 of the Act offers himself for re-appointment.
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16.

17.

18.

19.

20.

All Independent Directors have given declarations that they meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and SEBI Listing Regulations and there has been no change in the
circumstances which may affect their status as independent director during the year.

There is change in the constitution of Board of Directors during the year. Mr. Dhiren S. Bhatt served as an
independent director of the Company from 08.01.2016 to 10.08.2016.

As required under Section 203 of the Companies Act, 2013, the Company has Mr. Shalin A. Shah (Managing
Director) and Ms. Sheetal G. Pandya (Company Secretary) as Key Managerial Personnel of the Company.

EVALUATION OF BOARD, COMMITTEES AND DIRECTORS:

Pursuant to the provisions of the Act and the corporate governance requirements as prescribed by Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations 2015 (“SEBI Listing
Regulations”), the Board had carried out performance evaluation of its own, the Board Committees and of the
Independent directors. Independent Directors at a separate meeting evaluated performance of the Non-
Independent Directors, Board as a whole and of the Chairman of the Board.

The following were the Evaluation Criteria:
(a) For Independent Directors:
- Knowledge and Skills
- Professional conduct
- Duties, Role and functions
(b) For Executive Directors:
- Performance as Team Leader/Member.
- Evaluating Business Opportunity and analysis of Risk Reward Scenarios
- Key set Goals and achievements
- Professional Conduct, Integrity
- Sharing of Information with the Board
The Directors expressed their satisfaction with the evaluation process.

POLICY ON APPOINTMENT AND REMUNERATION OF DIRECTORS:

The Board has on the recommendation of the Nomination & Remuneration Committee, formulated criteria for
determining Qualifications, Positive Attributes and Independence of a Director and also a Policy for remuneration
of Directors, Key managerial Personnel and senior management. The details of criteria laid down and the
Remuneration Policy are given in the Corporate Governance Report.

MANAGERIAL REMUNERATION

The Company has paid Mr. Shalin A. Shah (Managing Director) remuneration during the year. A detail of the
remuneration paid is elaborated in extract of Annual Return (MGT-9) in Annexure Il.

INDEPENDENT DIRECTORS’ MEETING:

Independent Directors of the Company had met during the year, review details of which are given in the
Corporate Governance Report.

COMMITTEES OF THE BOARD:

There are currently Three Committees of the Board, as follows:

1. Audit Committee
2. Nomination and Remuneration Committee
3. Stakeholders’ Relationship Committee

Details of all the Committees along with their charters, composition and meetings held during the year, are
provided in the “Report on Corporate Governance”, a part of this Annual Report.
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