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NOTICE OF AGM

Notice is hereby given that the SIXTH ANNUAL GENERAL MEETING of the Members of
Vadodara Gas Limited will be held on Monday, 30" September, 2019 at 3:00 p.m. at the
Corporate Office of Vadodara Gas Limited at 1% Floor, Riddhi Tower, Manisha Circle, Old
Padra Road, Vadodara — 390015 to transact the following businesses:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited Financial Statements for the financial year ended
31%t March, 2019, the reports of Board of Directors and Auditors thereon and to pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT the audited Financial Statements of the Company for the financial
year ended 31% March, 2019, the reports of the Board of Directors and Auditors thereon be
and are hereby received, considered and adopted.”

2. To appoint a Director in place of Shri Pravin M Patel (DIN: 07746026) who retires by
rotation, and being eligible, offers himself for re-appointment and to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Shri Pravin M Patel (DIN: 07746026), nominee of Vadodara
Mahanagar Seva Sadan (Vadodara Municipal Corporation), be and is hereby re-appointed as
Director of the Company, liable to retire by rotation.”

3. To appoint a Director in place of Shri Pankaj Walia (DIN: 07862980) who retires by rotation,
and being eligible, offers himself for re-appointment and to pass the following resolution as
an Ordinary Resolution:

“RESOLVED THAT Shri Pankaj; Walia (DIN: 07862980), nominee of GAIL Gas Limited,
be and is hereby re-appointed as Director of the Company, liable to retire by rotation.”

4. To appoint Statutory Auditors of the Company for a second term of five consecutive years
and to fix their remuneration, and in this regard to consider and, if thought fit, to pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable
provisions, if any, of the Companies Act, 2013 read with the rules made there under
[including any statutory modification(s) or re-enactment(s) thereof for the time being in
force] and pursuant to the recommendations of the Audit Committee and the Board of
Directors of the Company, M/s. K. C. Mehta & Co., Chartered Accountants, Vadodara (Firm
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Registration No. 106237W) be and are hereby appointed as the Statutory Auditors of the
Company for a second term of five consecutive years to hold office from the conclusion of
this Annual General Meeting until the conclusion of the 11" Annual General Meeting in the
financial year 2023-24, at a remuneration as stated herein below plus Govt. levies / taxes as
applicable and out-of-pocket expenses at actuals incurred by them limited to 10% of the audit

fees —
Professional Fees
Financial for Statutory
Year Audit
2019-20 Rs. 6,00,000
2020-21 Rs. 6,20,000
2021-22 Rs. 6,40,000
2022-23 Rs. 6,50,000
2023-24 Rs. 6,70,000
SPECIAL BUSINESS

5. Appointment of Shri Manmohan Sutaria (DIN: 07506763) as Director and Independent
Director of the Company
To consider, and if thought fit, to pass with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT Shri Manmohan Sutaria (DIN: 07506763), who was appointed as an
Additional Director of the Company with effect from 18" July, 2019 by the Board of
Directors and who holds office upto the date of this Annual General Meeting of the Company
under Section 161(1) of the Companies Act, 2013 ('the Act'), but who is eligible for
appointment and in respect of whom the Company has received a notice from himself in
writing under Section 160(1) of the Act proposing his candidature for the office of Director,
be and is hereby appointed as a Director of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 152 and other
applicable provisions, if any, of the Act read with Schedule IV to the Act [including any
statutory modification(s) or re-enactment(s) thereof for the time being in force] and the
Companies (Appointment and Qualification of Directors) Rules, 2014, as amended from time
to time, the appointment of Shri Manmohan Sutaria (DIN: 07506763), that meets the criteria
for independence as provided in Section 149(6) of the Act and who has submitted a
declaration to that effect, and who is eligible for appointment as an Independent Director of
the Company for a second term of three years with effect from 18" July, 2019 and who
would not be liable to retire by rotation, be and is hereby approved.”
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6. Ratification of Remuneration of Cost Auditors for the financial year 2019-20
To consider, and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable
provisions of the Companies Act, 2013, the Companies (Audit and Auditors) Rules, 2014 and
the Companies (Cost Records and Audit) Rules, 2014 [including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force], the remuneration
payable to M/s. Y. S. Thakar & Co., Cost Accountants, Vadodara [Firm Registration No.:
000318] appointed by the Board of Directors of the Company as the Cost Auditors to carry
out the audit of Cost Records relating to the products of the Company i.e. CNG and PNG and
submit the Cost Audit Report thereon for the financial year 2019-20, amounting to
Rs.60,000/- (Rupees Sixty Thousand only) plus out-of-pocket expenses at actuals and
applicable taxes, be and is hereby ratified and confirmed.

By Order of the Board of Directors
For Vadodara Gas Limited

Sd/-
(Palak Shah)
Company Secretary

Date: 03.09.2019
Place: Vadodara

Registered Office:

Shri Muni Commi Gas Office,

Gas Office Building, Dandia Bazar,
Vadodara - 390001

CIN: U40106GJ2013PLC076828
Website: www.vgl.co.in
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NOTES

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
with respect to Items relating to Special Business and the relevant details of directors
seeking re-appointment / appointment at this AGM are annexed and forms part of this
Notice.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON
HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

Proxy Form is annexed to the Notice. The instrument appointing the Proxy, duly
completed and signed, must be deposited at the Registered Office of the Company not
less than forty-eight (48) hours before the commencement of the AGM. A Proxy does not
have the right to speak at the meeting and can vote only on a poll.

A person can act as proxy on behalf of members not exceeding fifty (50) and holding in
the aggregate not more than 10% of the total share capital of the Company carrying
voting rights. A member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as Proxy and same person
shall not act as Proxy for any other person or member.

3. Corporate members intending to send their authorized representative(s) to attend the
AGM are requested to send to the Company a duly certified copy of the Board
Resolution/Power of Attorney authorizing their representative to attend and vote on their
behalf at the AGM.

4. Members, Proxies and Authorised Representatives are requested to bring the duly
completed Attendance Slip enclosed hereto to attend the AGM.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

Item No. 5

Based on recommendation of Nomination and Remuneration Committee, the Board of Directors
appointed Shri Manmohan Sutaria (DIN: 07506763) as Additional Director of the Company and
also Independent Director, not liable to retire by rotation, for a second term of three years i.e.
from 18" July, 2019 up to 17™ July, 2022 subject to approval of the shareholders of the
Company. Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 (‘the Act’),
Shri Sutaria shall hold office up to the date of this Annual General Meeting ('AGM') and is
eligible to be appointed as a Director. The Company has, in terms of Section 160(1) of the Act,
received in writing a notice from Shri Sutaria himself, proposing his candidature for the office of
Director. The profile, qualifications and experience of Shri Sutaria are provided as Annexure to
this Notice. Shri Sutaria has given his declaration to the Board that he meets the criteria of
independence as provided under Section 149(6) of the Act and is eligible to be appointed as a
Director in terms of Section 164 of the Act. He has also given his consent to act as a Director. In
the opinion of the Board, Shri Sutaria is a person of integrity, possesses the relevant expertise
and experience and fulfills the conditions specified in the Act for appointment as an Independent
Director and he is independent of the management. Given his rich and vast experience, the Board
considers it desirable and in the interest of the Company to have Shri Sutaria on the Board of the
Company and accordingly the Board recommends the appointment of Shri Sutaria as an
Independent Director as proposed in the resolution set out at Item No. 5 for approval by the
shareholders.

The terms and conditions of appointment of the Independent Director shall be open for
inspection by the members at the Registered Office of the Company on all working days,
between Monday to Friday except public holidays, between 10:00 a.m. (IST) to 1:00 p.m. (IST)
up to the date of the meeting and also at the venue during the meeting.

Except for Shri Sutaria, no other Director, Key Managerial Personnel or their respective relatives
are, in any way, concerned or interested, financially or otherwise, in the said resolution.
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Item No. 6

Pursuant to section 148 of the Companies Act, 2013 read with the Companies (Cost Records and
Audit) Rules, 2014, as amended from time to time, the Company is required to have the audit of
its cost records for specified products conducted by a Cost Accountant.

Based on the recommendation of the Audit Committee, the Board of Directors at their Meeting
held on 18" July, 2019 approved the re-appointment of M/s. Y.S. Thakar & Co., Cost
Accountants, as Cost Auditors to conduct the audit of the cost records maintained by the
Company in respect of PNG and CNG for the financial year 2019-20 at a remuneration of
Rs. 60,000/- (Rupees Sixty Thousand only). M/s. Y.S. Thakar & Co. have furnished a certificate
regarding their eligibility for appointment as Cost Auditors of the Company.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014, as amended from time to time, ratification for the
remuneration payable to the Cost Auditors for the financial year 2019-20 by way of an Ordinary
Resolution is being sought from the Members as set out at item no. 6 of the Notice.

The Board recommends the Ordinary Resolution set out at Item No. 6 of the Notice for approval
by the shareholders.

None of the other Directors, Key Managerial Personnel or their respective relatives are, in any
way, concerned or interested, financially or otherwise, in the said resolution.

By Order of the Board of Directors
For Vadodara Gas Limited

Sd/-
(Palak Shah)
Company Secretary

Date: 03.09.2019
Place: Vadodara

Registered Office:

Shri Muni Commi Gas Office,

Gas Office Building, Dandia Bazar,
Vadodara - 390001

CIN: U40106GJ2013PLC076828
Website: www.vgl.co.in
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ANNEXURE TO NOTICE

Details of Directors seeking appointment / re-appointment at the
6" Annual General Meeting of the Company

Name of Shri Manmohan Sutaria Shri Pravin M Patel Shri Pankaj Walia
Director

DIN 07506763 07746026 07862980

Date of Birth 05.05.1952 01.06.1962 30.12.1963
Qualification B.E. (Mech.), LL.B B.E. (Civil) B. Sc., F.C.A.
Overall 35 years 33 years 27 years
Experience

No. of shares - One (1) No. Equity Share | One (1) No. Equity Share
held in the of Rs. 10/- held as|of Rs. 10/- each held
Company Nominee of Vadodara | jointly with GAIL Gas

Mahanagar Seva Sadan

Limited

Directorship in
other

Vadodara Smart City
Development Limited

companies

Chairman /| - Audit Committee - Audit Committee - Audit Committee
Member of the | - Corporate Social - Nomination and - Nomination and
Statutory Responsibility Committee | Remuneration Committee | Remuneration Committee

Committees of
the Board of
Directors of the
Company

Notice of 6" AGM




VADODARA GAS LIMITED
Regd. Office: Shri Muni Commi Gas Office, Gas Office Building, Dandia Bazar, Vadodara — 390001
CIN: U40106GJ2013PLC076828 Website — www.vgl.co.in

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/

CIN: U40106GJ2013PLC076828

Name of the company: Vadodara Gas Limited

Registered office: Shri Muni Commi Gas Office, Gas Office Building, Dandia
Bazar, Vadodara - 390001

Name of shareholder

Registered Address

Folio No.

No. of shares held

Client ID*

DP ID*

* Applicable for Investors holding shares in electronic form

I/'We of

being a member/members of Vadodara Gas Limited hereby
appoint the following as my/our Proxy to attend vote (for me/us and on my/our behalf at the
6™ Annual General Meeting of the Company to be held on Monday, 30" September, 2019 at
3:00 p.m. and at any adjournment thereof) in respect of such resolutions as are indicated
below;

1. Name:
Address:
E-mail Id:
Signature: ................ , or failing him

2. Name:
Address:
E-mail Id:
Signature: ................ , or failing him

3. Name:
Address:
E-mail Id:
Signature: ................ , or failing him.
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as my/our proxy to attend and vote (on a poll) for me/us and on my/us and on my/our behalf at the
6" Annual General Meeting of Vadodara Gas Limited to be held on Monday, 30" September,
2019 at 3:00 p.m. at the Corporate Office of the Company at 1% Floor, Riddhi Tower, Near
Manisha Circle, Old Padra Road, Vadodara — 390015 and at any adjournment thereof in respect
of such item(s) / resolution(s) as are indicated below:

Sr. | Item(s) / Resolution(s) Vote
No.

For Against
ORDINARY BUSINESS

1. | Adoption of the audited Financial Statements for the financial year ended
31* March, 2019, the reports of Board of Directors and Auditors thereon

2. | Appointment of a Director in place of Shri Pravin M Patel (DIN: 07746026)
who retires by rotation, and being eligible, offers himself for re-appointment

3. | Appointment of a Director in place of Shri Pankaj Walia (DIN: 07862980)
who retires by rotation, and being eligible, offers himself for re-appointment

4. | Appointment of Statutory Auditors of the Company for a second term of five
consecutive years and to fix their remuneration

SPECIAL BUSINESS

5. | Appointment of Shri Manmohan Sutaria (DIN: 07506763) as Director and
Independent Director of the Company

6. | Ratification of Remuneration of Cost Auditors for the financial year 2019-20

Signed this ...... day of.......ccceneee. 2019

Affix
Revenue
Stamp

Signature of
shareholder

Signature of Proxy holder(s):

Note: This form of proxy in order to be effective
should be duly completed and deposited at the
Registered Office of the Company, not less than 48
hours before the commencement of the Meeting.
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ATTENDANCE SLIP

6" Annual General Meeting, Monday, 30™ September, 2019 at 3:00 p.m. at the Corporate
Office of Vadodara Gas Limited at 15 Floor, Riddhi Tower, Manisha Circle, Old Padra
Road, Vadodara — 390015

Regd. Folio No. /DP 1D Client ID/Ben. A/C No. of shares
held

I certify that I am a registered shareholder/proxy for the registered Shareholder of the Company
and hereby record my presence at the 6% Annual General Meeting of the Company on Monday,
30™ September, 2019 at 3:00 p.m. at the Corporate Office of Vadodara Gas Limited at 1% Floor,
Riddhi Tower, Manisha Circle, Old Padra Road, Vadodara — 390015

Member’s/Proxy’s name in Block Letters Member’s/Proxy’s Signature

Note: Please fill this attendance slip and hand it over at the entrance of the hall.

Notice of 6" AGM
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ROUTE MAP — 6™ ANNUAL GENERAL MEETING
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DIRECTORS’ REPORT

To
The Members of
Vadodara Gas Limited

The Board of Directors present the Sixth Annual Report of the Company and the Audited
Financial Statements for the Financial Year ended 315 March, 2019.

FINANCIAL HIGHLIGHTS:

The important financial highlights are as under —

1. Financial Highlights: (Amount in Rs.)
Particulars As at As at
31%* March, 2019 | 31%* March, 2018

Revenue from operations

(a) Sale of products

1,53,71,64,266

1,27,05,80,632

&Extraordinary Items

(b) Other operating Revenues 13,95,90,456 10,23,54,552
Less: Excise Duty 11,46,24,102 9,32,03,646
1,56,21,30,620 1,27,97,31,538
Other income 2,51,34,632 1,14,65,129
Total Revenue 1,58,72,65,252 1,29,11,96,667
EXPENSES
Gas consumed 97,01,88,733 68,84,93,932
Other Operating Expenses 29,70,30,737 23,36,59,276
Employee benefits expenses 4,30,08,957 3,92,10,380
Other expenses 16,10,59,931 15,67,37,535
Total expenses 1,47,12,88,358 1,11,81,01,123
Earnings Before Interest, Taxation, 11,59,76,894 17,30,95,544
Depreciation, and Amortization (EBITDA)
Finance costs 2,15,27,906 1,59,18,256
Depreciation and amortization expense 4,18,90,593 3,75,81,148
Profit/(loss) Before Tax and Prior Period 5,25,58,395 11,95,96,140
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Less: Prior Period Expense - -

Profit/(loss) before Tax 5,25,58,395 11,95,96,140

Less: Tax expense:

Current tax 2,23,84,975 4,24,38,204
Deferred Tax (2,50,97,069) (6,51,480)
Profit/(Loss) for the period 5,52,70,489 7,78,09,416
Earnings per equity share:
Basic & Diluted 0.23 0.32

Note: The financials have been prepared in accordance with IND AS

Review of Operations:

All the Indian Accounting Standards issued and notified by the Ministry of Corporate
Affairs under the Companies (Indian Accounting Standards) Rules, 2015 (as amended)
till the financial statements are authorized have been considered in preparing these
financial statements.

During the current year company has earned revenue of Rs. 92.37 crores as against
75.57 crores in FY 2017-18 from sale of CNG gas. The company has earned revenue of
Rs 61.34 crores in current financial year as compared to Rs 51.48 crores in FY 2017-18
from sale of PNG gas.

The other operating revenues during the current year were Rs 13.96 crores as compared
to last year revenue of Rs. 10.24 crores. Major reason for increase in revenue is from
PNG Installations of Rs 10.37 crores as compared to Rs 7.02 crores in the previous year.

VGL received debit note from Gail (India) Limited dated 30.09.2018 of Rs 3.36 crores
for the period 01.04.2018 to 30.09.2018 on retrospective effect. There was an increase
in gas transmission charges for South Gujarat Network from Rs 8.7472 per MMBTU to
Rs 30.9008 per MMBTU. Further, Weighted average cost of gas has been increase from
Rs 11.01/SCM in FY 2017-18 to Rs 14.22/SCM in FY 2018-19 due to increase in
domestic gas price and RLNG price. Also, the gas purchase volume has been increased
by 15,787 SCMD compare last financial year. Thus there is a major increase in gas
purchase cost by Rs 28.17 crores as compared to FY 2017-18.
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e Other operating expenses have increased to Rs 29.70 crores in Current Year as
compared to Rs 23.37 crores in previous year, major reason being increase in PNG
connections led to increase in last mile connectivity charges by Rs 5.63 crores.

e VGL had taken term loan from Bank of Baroda in FY 2015-16 at concessional rate of
interest. The said concession was subject to mortgage of land at Nizampura. Due to
delay in creation of mortgage, concession was withdrawn in FY 2018-19. This lead to
increase in interest cost by Rs 17.48 lakhs. Further Land was mortgaged & concession
was provided in interest rates from February’19. Franking charges on mortgage deed
amounted to Rs. 11.20 lakhs (finance cost). VGL also has overdraft facility with
Oriental Bank of Commerce, whereby Rs 8.14 crores was utilised in FY 18-19 as
compared to Rs. 3.83 crores in FY 17-18. This lead to increase in interest cost by Rs
8.08 lakhs.

e Before implementation of GST, Service tax & excise credit was available. Since natural
gas is not covered in GST, post implementation of GST credit of said tax is not
available. Thus GST on invoices received from contractors, vendors & service providers
is expensed out. Total increase in GST cost in current year is by Rs 2.3 crores.

e The Earnings before Interest, Depreciation and Tax amounted to Rs.11.60 crores during
the current year whereas the same was Rs.17.31 crores during the previous year.

BUSINESS & OPERATIONS:

CNG Operations

The Company was incorporated with the objective to supply CNG and PNG in Vadodara.
During the FY 2018-19, the Company has successfully added 04 new CNG stations which has
led to an increase in compression capacity by around 18.46 thousand Kgs/day. As on March
31, 2019, the Company is operating 12 Nos. CNG stations in Vadodara GA i.e. 03 Mother
Stations, 01 Online Station and 08 Daughter Booster Stations with total compression capacity
of 71.692 thousand Kgs per day. The Company has achieved average sales of 57,270 Kgs/day
in the FY 2018-19 compared to 54,072 Kgs/day during the FY 2017-18.

PNG Operations

In FY 2018-19, the Company has provided additional Domestic PNG connections to 22,069
households and Commercial PNG connections to 52 establishments. The cumulative
Domestic PNG connections and Commercial PNG connections are 1,22,996 and 2,538
respectively. The Company has registered a growth of 21.39% in providing PNG connections
and growth of about 9.11% in PNG consumption from the previous FY 2017-18.
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Further, the Company has laid 290 kms of PE Pipeline network in FY 2018-19, leading to
1806 kms of PE gas pipeline spread across Vadodara.

In addition to the above, the Company has enhanced customer-centric approach by registering on
mobile application namely “Vadodara Gas Limited”. The Company is also registered as a biller
with Bharat Bill Payment System.

SHARE CAPITAL

Presently, the paid-up equity share capital of the Company stands at Rs. 2,402,935,480/-
consisting of 240293548 equity shares of Rs. 10/- each. GAIL Gas Limited (along with
nominees) holds 17.07% (41008943 equity shares), GAIL (India) Limited holds 32.93%
(79137831 equity shares) and Vadodara Mahanagar Seva Sadan (along with nominees) holds
50.00% (120146774 equity shares) in your Company.

SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES

The Company is a joint venture of GAIL Gas Limited and Vadodara Mahanagar Seva Sadan
(Vadodara Municipal Corporation). There are no subsidiary companies, associate companies or
joint venture companies within the meaning of Section 2(6) of the Companies Act, 2013.

DIVIDEND
The company has not declared any dividend during the financial year 2018-19.

DEPOSITS
During the year under review, your company has not accepted any deposits under Section 73 of
the Companies Act, 2013 and the rules made there under.

DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Shri Ajay Bhadoo (IAS), Municipal Commissioner, Vadodara and Nominee of Vadodara
Mahanagar Seva Sadan, was appointed as the Nominee Director on the Board of the Company
w.e.f. 17" July, 2018 in place of outgoing Municipal Commissioner Dr. Vinod Rao (IAS) who
ceased to be Director of the Company w.e.f. 17" July, 2018.

Shri Pankaj Kumar Pal, Nominee Director, ceased to be Director of the Company w.e.f. 315 July,
2018.

Shri Rajeev Garg, Nominee of GAIL Gas Limited, was appointed as Nominee Director on the
Board of the Company w.e.f. 23 October, 2018 in place of Shri Kunal Kumar Ghosh, who
ceased to be Director of the Company w.e.f. 23™ October, 2018.
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Smt. Ritu Thakkar was appointed as the Chief Financial Officer and Key Managerial Personnel
of the Company w.e.f. 15 April, 2019.

The Board places on record its sincere thanks and appreciation for the invaluable contribution of
Dr. Vinod Rao (IAS) and Shri Kunal Kumar Ghosh towards the Company’s growth during their
tenure.

Pursuant to provisions of Section 152(6) of the Companies Act, 2013, Shri Pankaj Walia and
Shri Pravin M Patel retire by rotation at this Annual General Meeting and being eligible, have
offered themselves for re-appointment.

In accordance with the provisions of the Companies Act, 2013, independent directors are not
liable to retire by rotation.

As per Clause 146 (iii) of the Articles of Association of the Company, the Managing Director
and Director (Commercial) are not liable to retire by rotation.

AUDITORS

Statutory Auditors

Pursuant to the provisions of Section 139 of the Companies Act, 2013 and the rules made there
under, M/s. K. C. Mehta & Co., Chartered Accountants, were appointed as Statutory Auditors of
the Company from the conclusion of 15t AGM of the Company held on 22"¢ September, 2014 till
the conclusion of the 6" AGM to be held in the year 2019, subject to the ratification of their
appointment at every AGM. The statutory audit report for the financial year 2018-19 does not
contain any qualification, reservation or adverse remark or disclaimer made by statutory auditor.

Cost Auditors

M/s. Y.S. Thakar & Co., Cost Accountants have been duly appointed as Cost Auditors for
conducting Cost Audit relating to the products of the Company i.e. CNG and PNG for the
financial year 2019-20. They were also the cost auditors for the financial year 2018-19.

As required by Section 148 of the Companies Act, 2013, necessary resolution has been included
in the Notice convening this AGM, seeking ratification by Members to the remuneration
proposed to be paid to the Cost Auditors for the financial year 2019-20.

The Company is required to maintain cost records as specified by the Central Government under
Section 148(1) of the Companies Act, 2013 and accordingly such accounts and records are made
and maintained by the Company in the prescribed manner.
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Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the rules made there
under, M/s. Swati Bhatt & Co., Practising Company Secretaries were appointed as the Secretarial
Auditors to carry out the Secretarial Audit of the Company for the financial year 2018-19 and
submit the Secretarial Audit Report thereon. The secretarial audit report for the year 2018-19
which is given as an Annexure forming part of this Report does not contain any qualification,
reservation or adverse remark or disclaimer made by secretarial auditor.

Internal Auditors

Pursuant to the provisions of Section 138 of the Companies Act, 2013 and the rules made
thereunder, M/s. Maloo Bhatt & Co., Chartered Accountants, were appointed as the Internal
Auditors to carry out the Internal Audit of the Company for the financial year 2018-19 and
submit the Internal Audit Reports thereon as per the agreed scope / terms of reference.

DIRECTORS’ RESPONSIBILITY STATEMENT
In terms of Section 134(5) of the Companies Act, 2013, the Board of Directors of your Company
confirm that:

(a) in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures;

(b) the directors have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the company at the end of the financial year and of the
profit of the company for that period;

(c) the directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;

(d) the directors have prepared the annual accounts on a going concern basis;

(e) the directors have laid down internal financial controls to be followed by the company
and that such internal financial controls are adequate and were operating effectively.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, AND FOREIGN
EXCHANGE EARNINGS AND OUT GO

The particulars regarding conservation of energy, technology absorption, foreign exchange
earnings and outgo etc. are given in an Annexure which forms part of this Report.
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EXTRACT OF ANNUAL RETURN:

The Extract of the Annual Return for the financial year ended 315 March, 2019 made under the
provisions of Section 92(3) of the Companies Act, 2013 is attached as an Annexure which forms
part of this Report.

PARTICULARS OF EMPLOYEES

During the year under review, there were no employees in receipt of remuneration exceeding the
limits prescribed under Rule 5(2) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, as amended.

NUMBER OF MEETINGS OF THE BOARD

During the year under review, a total of 7 (Seven) Board Meetings were held i.e. on 23" April,
2018, 16" May, 2018, 12% July, 2018, 31t August, 2018, 18™ September, 2018, 10" January,
2019 and 28™ March, 2019. The intervening gap between two Board Meetings was within the

period prescribed by the Companies Act, 2013.

The attendance of Directors is as under:

Sr. | Name of the Director Designation No. of Board | Director in the
No. Meetings Company
attended
1 Dr. Vinod Rao (IAS) Nominee Director 2 Upto 17.07.2018
(Chairman of the
Board)
2. | Shri Pankaj Kumar Pal Nominee Director - Upto 31.07.2018
3. | Shri Manmohan Sutaria Independent Director 5 -
4. | Shri Shailesh Naik Director (Commercial) | 7 -
5. | Shri Sanjeev Kumar Managing Director 1 Upto 25.04.2018
6. | Shri Rajeev Singhal Independent Director 7 -
7. | Shri Pankaj Walia Nominee Director 2 -
8. | Shri Pravin M Patel Nominee Director 7 -
9. | Shri Ajay Bhadoo (IAS) | Nominee Director 3 w.e.f. 17.07.2018
10. | Shri Ashok Kumar Das Managing Director 6 w.e.f. 26.04.2018
11. | Shri Kunal Kumar Ghosh | Nominee Director 2 Upto 23.10.2018
12. | Shri Rajeev Garg Nominee Director 1 w.e.f. 23.10.2018
(Chairman of the
Board)
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COMMITTEES OF THE BOARD

Audit Committee
The Audit Committee is comprised of five members as per details in the following table:

Sr. | Name Role

No.

1 Shri Manmohan Sutaria* Chairperson
2 Shri Ashok Kumar Das Member

3 Shri Shailesh Naik Member

4 Shri Pravin M Patel Member

5 Shri Pankaj Walia Member

*Shri Manmohan Sutaria resigned from Directorship w.e.f. 03.05.2019 due to personal reasons. Shri
Sutaria is once again appointed as Additional Director in an Independent capacity for a second term of
three years w.e.f. 18.07.2019. The special resolution for approval of shareholders is placed in the Notice
of this Annual General Meeting. Shri Sutaria was appointed as the Chairperson of the Audit Committee at
the Board Meeting held on 3.9.2019.

The Company Secretary acts as the Secretary of the Audit Committee.
Nomination and remuneration committee

The Nomination and Remuneration Committee is comprised of five members as per details in the
following table:

Sr. | Name Role

No.

1 Shri Rajeev Singhal Chairperson
2 Shri Ashok Kumar Das Member

3 Shri Shailesh Naik Member

4 Shri Pravin M Patel Member

5 Shri Pankaj Walia Member

The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee.

The Board has formulated the policy setting out the criteria for determining qualifications,
positive attributes, independence of a Director and policy relating to remuneration for Directors,
Key Managerial Personnel and other employees.
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Corporate Social Responsibility (CSR) Committee
The Corporate Social Responsibility (CSR) Committee is comprised of four members as per
details in the following table:

Sr. | Name Role
No.
1 Shri Manmohan Sutaria Chairperson
2 | Shri Rajeev Singhal Member
3 | Shri Ashok Kumar Das Member
4 | Shri Shailesh Naik Member

The Company Secretary acts as the Secretary of the CSR Committee.

POLICY ON CSR INITIATIVES

The provisions of Section 135 of the Companies Act, 2013 and the rules made thereunder
relating to Corporate Social Responsibility were applicable to the Company during the year
under review. The detailed Annual Report on CSR activities carried out by the Company during
the financial year under review is given as an Annexure which forms part of this Report.

PARTICULARS OF LOANS., GUARANTEES OR INVESTMENTS
During the year under review, your Company has not given any loan, guarantee, or provided
security under Section 186 of the Companies Act, 2013.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

None of the related party transactions of the Company fall under the scope of Section 188 of the
Companies Act, 2013 as all related party transactions of the Company during the financial year
were in the ordinary course of business and at arm’s length. The particulars of contracts or
arrangements with related parties referred to in the applicable provisions of the Companies Act,
2013, during the financial year under review, are furnished in Form AOC-2 which forms part of
this Report.

MATERIAL CHANGES AND COMMITMENTS., IF ANY. AFFECTING THE
FINANCIAL POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN
THE END OF THE FINANCIAL YEAR OF THE COMPANY TO WHICH THE
FINANCIAL STATEMENT RELATE AND THE DATE OF REPORT

During the period from the end of the financial year to the date of this Report, there were no
material changes and commitments that have affected the financial position of the Company.
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DISCLOSURE OF ORDERS PASSED BY REGULATORS / COURTS / TRIBUNAL
During the financial year under review, no orders were passed by the regulators / courts /
tribunal.

DISCLOSURE OF ESTABLISHMENT OF VIGIL MECHANISM POLICY

The Company has established a Whistle Blower (Vigilance Mechanism) Policy with a view to
encourage its employees who have concerns about suspected misconduct to come forward and
express these concerns without fear of punishment or unfair treatment. The policy also aims to
provide an avenue for employees and other stakeholders to raise concerns on any violations of
legal or regulatory requirements, incorrect or misrepresentation of any financial statements and
reports, etc. The Policy is available on the Company’s website.

PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE
The Company has adopted the Policy as per the Rules and Regulations laid down under the
Sexual Harassment of Women at Workplace (Prevention, Prohibition, and Redressal) Act, 2013.

RISK MANAGEMENT POLICY

Vadodara Gas Limited, a joint venture of GAIL Gas Limited and Vadodara Mahanagar Seva
Sadan (Vadodara Municipal Corporation) was incorporated as a City Gas Distribution company
for distribution and marketing of Compressed Natural Gas (CNG) and Piped Natural Gas (PNG)
to domestic, commercial and industrial sectors in the city of Vadodara. On 31.10.2016, the
Company received authorisation from the Central Government to lay, build, operate and expand
city gas distribution across Vadodara district. The Company is studying the risks in various areas
and is in the process of formulating a Risk Management Policy.

INTERNAL FINANCIAL CONTROLS

Your Company has in all material respects, an adequate Internal Financial Controls system over
financial reporting and the same were operating effectively as at 315 March, 2019. This is as per
the requirement in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India.

DECLARATION BY INDEPENDENT DIRECTORS

In compliance of Section 149(6) of the Companies Act, 2013, the Company has received the
declaration from Shri Rajeev Singhal and Shri Manmohan Sutaria confirming that they meet the
criteria of independence as laid down under section u/s, 149(6) of the Companies Act, 2013.

Directors’ Report 10



VADODARA GAS LIMITED
Regd. Office: Shri Muni Commi Gas Olffice, Gas Office Building, Dandia Bazar, Vadodara — 390001
CIN: U40106GJ2013PLC076828 Website — www.vgl.co.in

ACKNOWLEDGEMENT

Your Directors take this opportunity to thank the Ministry of Petroleum and Natural Gas,
Petroleum Natural Gas Regulatory Board, State Government of Gujarat, our Bankers, customers,
consultants, suppliers and all stakeholders of the Company for their continued support and
encouragement to the Company during the year. Your Directors also gratefully acknowledge the
shareholders for their support and confidence reposed in the Company.

For and on behalf of Board of Directors

of Vadodara Gas Limited

sd/- sd/-

A K Das Shailesh Naik
Managing Director Director (Commercial)
DIN: 07209092 DIN: 06546482

Date: 03.09.2019
Place: Vadodara
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DISCLOSURE PURSUANT TO SECTION 134(3)(m) OF THE COMPANIES ACT
2013 READ WITH RULE 8 OF THE COMPANIES (ACCOUNTS) RULES, 2014

I] Conservation of energy -

As on date, the Company’s Corporate Office and 13 nos. (9 nos. Daughter Booster Stations, 3
Nos. Mother Stations and 1 No. Online Station) CNG stations operated by the Company are
running fully on Light Emitting Diode (LED) lights in place of previously used CFL lights.

IT] Technology absorption-
(1) the efforts made towards technology absorption - NIL

(i1) the benefits derived like product improvement, cost reduction, product development or
import substitution - NIL

(ii1) in case of imported technology (imported during the last three years reckoned from the
beginning of the financial year) - N.A.

(a) the details of technology imported;

(b) the year of import;

(c) whether the technology been fully absorbed;

(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof;
and

(iv) the expenditure incurred on Research and Development - NIL

ITI] Foreign Exchange Earnings/ Outgo:

Particulars 2018-19 2017-18
(Rs.) (Rs.)

Foreign Exchange - -

Earnings

Foreign Exchange Outgo - -

For and on behalf of Board of Directors

of Vadodara Gas Limited

sd/- sd/-

A K Das Shailesh Naik
Managing Director Director (Commercial)
DIN: 07209092 DIN: 06546482

Date: 03.09.2019
Place: Vadodara



FORM NO. MGT.9
EXTRACT OF ANNUAL RETURN

as on the financial year

ended on 31°% March, 2019

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

L REGISTRATION AND OTHER DETAILS:
CIN U40106GJ2013PLC076828
Registration Date 13/09/2013
Name of the Company Vadodara Gas Limited
Category / Sub-Category of the Company Company limited by shares/Non-Government
Company

Address of the Registered office and contact
details

Shri Muni Commi Gas Office, Gas Office Building,
Dandia Bazar,Vadodara-390001

Whether listed company Yes / No

No

Name, Address and Contact details of Registrar
and Transfer Agent, if any

MCS Share Transfer Agent Limited

1*' Floor, 88 Neelam Apartment, Sampatrao Colony,
Vadodara — 390007

Tel: 0265-2314757

II.

All the business activities contributing 10% or more

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY :

of the total turnover of the company shall be stated:-

SI. No. Name and NIC Code of % to total
Description of the Product/ turnover of the
main products/ service company

services
1. Natural Gas D2 100%
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES — N.A.
SI. NAME CIN/GLN | HOLDING/ | % of shares Applicable Section
NO. AND SUBSIDIA held
ADDRESS RY/ASSOC
OF THE IATE

COMPANY

Extract of Annual Return 2018-19




Iv.

OF TOTAL EQUITY):
i) Category-wise Share Holding:

SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE

Category of
Shareholders

No. of Shares held at the beginning of
the year

No. of Shares held at the end of the year

%
Change
during
the year

Physical

Total

%  of
Total
Shares

Physical

Total

% of
Total
Shares

A. Promoters

(1) Indian

g) Individual

8

8

0.02

8

8

0.00

h) Central Govt

79137831

79137831

32.93

79137831

79137831

32.93

1) State Govt(s)

j) Bodies Corp.

41008939

41008939

17.07

41008939

41008939

17.07

k) Banks / F1

) Any
(Municipal
Corporation)

other

120146770

120146770

50.00

120146770

120146770

50.00

Sub-total (A)(1)

240293548

240293548

100.00

240293548

240293548

100.00

(2)Foreign

a)NRIS-Individual

b)Others-
Individual

c¢) Bodies Corp.

d) Banks / FI

1) Any other

Sub Total(A)(2)

Total
Shareholding of
promoter(A)=(A)
1+A)2)

240293548

240293548

240293548

240293548

B. Public
Shareholding

1. Institutions

a) Mutual Funds

b) Banks / FI

¢) Central Govt

d) State Govt(s)

e) Venture Capital
Funds

f) Insurance
Companies

g) Flls
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h) Foreign
Venture Capital
Funds

1) Others
(specify)

Sub-total
B)():-

2. Institutions

a) Bodies Corp.

1) Indian

i1) Overseas

b) Individuals

i) Individual
shareholders
holding nominal
share capital
upto Rs. 1 lakh

i1) Individual
shareholders

holding nominal
share capital in

excess of Rs 1
lakh

C) Others
(specity)

Sub-total
(B)(2):-

Total Public
Shareholding
B)=(B)(1)+
B)2)

C. Shares held
by  Custodian
for GDRs &
ADRs

Grand Total
(A+B+C)

240293548

240293548

100.00

240293548

240293548

100.00
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(ii) Shareholding of Promoters:

Shareholding at the beginning of the

Shareholding at the end of the year

year %
% of change
o o o
SN | Shareholder’s Name 70 Of Shares 70 Of oof Shares in share
total total Pledged / )
No. of Pledged / No. of holding
Shares of Shares of | encumbere .
Shares encumbere Shares during
the the d to total
mpan d to total mpan har the year
company shares company shares
1. | GAIL Gas Limited 41008939 17.07 - | 41008939 17.07 - -
Vadodara Mahanagar
Seva Sadan
2. | (“VMSS”) or 120146770 50.00 - | 120146770 50.00 - -
(Vadodara Municipal
Corporation)
3. | GAIL (India) Limited | 79137831 32.93 - | 79137831 32.93 - -
Mr. Pravin Patel
4. (Nominee of VMSS) 1 0.000 - 1 0.00 - -
Mr. Shailesh Naik
5. (Nominee of VMSS) 1 0.000 - 1 0.00 - -
Mr. Ravindra Sugoor
6. (Nominee of VMSS) 1 0.000 - 1 0.00 - -
Pankaj Walia j/w.
7. GAIL Gas Lid. 1 0.00 - 1 0.00 - -
Mr. Deepak Asija
8. J/w. GAIL Gas Ltd. ! 0.000 ) ) ) ) )
Mr. Kunal Kumar
9. | Ghosh J/w. GAIL - - - 1 0.00 - -
Gas Ltd.
Dr. Vinod Rao
10. (Nominee of VMSS) ! 0.000 ) ) ) ) )
Shri Ajay Bhadoo
1 (Nominee of VMSS) ) ) ) ! 0.00 ) )
Mr. Sanjeev Kumar
121 J/w. GAIL Gas Ltd. ! 0.000 . i i . .
Mr. A K Das
13 J/w. GAIL Gas Ltd. ) ) ) ! 0.00 ) )
Mr. Saurabh Saxena
1] J/w. GAIL Gas Ltd. ! 0.000 . ! 0.00 . .

Notes

(1) 1 (One) equity share of Rs. 10/- (Rupees Ten only) held by Mr. Sanjeev Kumar j/w. GAIL Gas Ltd. was
transferred to A. K. Das j/w. GAIL Gas Ltd. on 12.07.2018.

(i1) 1 (One) equity share of Rs. 10/- (Rupees Ten only) held by Mr. Deepak Asija j/w. GAIL Gas Ltd. was
transferred to Kunal Kumar Ghosh j/w. GAIL Gas Ltd. on 12.07.2018.

(ii1) 1 (One) equity share of Rs. 10/- (Rupees Ten only) held by Dr. Vinod Rao (Nominee of Vadodara
Municipal Corporation) was transferred to Shri Ajay Bhadoo (Nominee of Vadodara Municipal
Corporation) on 18.09.2018.
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(iii)

Change in Promoters' Shareholding (please specify, if there is no change):

S.N. Mr. Sanjeev Kumar j/w. GAIL Shareholding at the Cumulative Shareholding
1 Gas Ltd. beginning of the year during the year
No. of % of total No. of % of total shares of
shares shares of shares the company
the
company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase/ Decrease in (1) 0.00 i i
Promoters Shareholding during the
year specifying the reasons for | (Transferto
increase/decrease(e.g.alotment/trans | 4. K. Das
fer’bonus/ sweat cquity cte): J/w. GAIL
Gas Ltd. on
12.07.2018)
At the End of the year - - - -
S.N. | Mr. A. K. Das j/w. GAIL Gas Ltd. Shareholding at the Cumulative Shareholding
2 beginning of the year during the year
No. of % of total No. of % of total shares of
shares shares of shares the company
the
company
At the beginning of the year - - - -
Date wise Increase/ Decrease in 1
Promoters Shareholding during the 0.00 1 0.00
year specifying the reasons for (Transfer
increase/decrease(e.g.allotment/trans from Mr.
R e e Sanjeev
Kumar on
12.07.2018)
At the End of the year 1 0.00 1 0.00
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Mr. Deepak Asija j/w. GAIL Gas

Shareholding at the

Cumulative Shareholding

3 Ltd. beginning of the year during the year
No. of % of total No. of % of total shares of
shares shares of shares the company
the
company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase/ Decrease in (1)
Promoters Shareholding during the 0.00 ) }
year specifying the reasons for | (Transferto '
increase/decrease(e.g.allotment/trans Kunal
fer/bonus/-sweat-equity-ete): Kumar
Ghosh j/w.
GAIL Gas
Ltd. on
12.07.2018)
At the End of the year - - - -
S.N. Mr. Kunal Kumar Ghosh j/w. Shareholding at the Cumulative Shareholding
4 GAIL Gas Ltd. beginning of the year during the year

No. of % of total No. of % of total shares of
shares shares of shares the company
the
company
At the beginning of the year - - - -
Date wise Increase/ Decrease in 1
Promoters Shareholding during the 0.00 1 0.00
year specifying the reasons for (Transfer
increase/decrease(e.g.allotment/trans from Mr.
fer/bonusisweat-equity-ete): Deepak
Asija on
12.07.2018)
At the End of the year 1 0.00 1 0.00
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Dr. Vinod Rao

Shareholding at the

Cumulative Shareholding

5 (Nominee of VMSS / Vadodara beginning of the year during the year
Municipal Corporation)
No. of shares % of total No. of % of total shares
shares of the shares of the company
company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase/ Decrease in (1)
Promoters Shareholding during the 0.00 ) i}
year specifying the reasons for | (Transferto '
increase/decrease(e.g.allotment/tra Shri Ajay
nsfer/benus/-sweat-equity-ete): Bhadoo
(Nominee of
VMSS/VMC)
on
18.09.2018)
At the End of the year - - - -
S.N. Shri Ajay Bhadoo Shareholding at the Cumulative Shareholding
6 (Nominee of VMSS / Vadodara beginning of the year during the year
Municipal Corporation)
No. of % of total No. of % of total shares of
shares shares of shares the company
the
company
At the beginning of the year - - - -
Date wise Increase/ Decrease in 1
Promoters ‘Sh.areholding during the 0.00 1 0.00
year specifying the reasons for | (Transfer
increase/decrease(e.g.alletment/trans | from Dr.
fer/benus/sweat-equity-ete): Vinod Rao
(Nominee of
VMSS /
VMC)on
18.09.2018)
At the End of the year 1 0.00 1 0.00
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(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders

of GDRs and ADRs):

N.A.

S.
N.

company

Shareholding at the Cumulative Shareholding
beginning of the year during the year

% of total % of total
RO shares of the A shares of the
shares shares

company

At the beginning of the year

Date wise Increase/Decrease in

Shareholding during the year specifying

the reasons for increase/decrease (e.g.

allotment/transfer/bonus/sweat equity etc):

At the end of the year( or on the date of
separation, if separated during the year)

(v) Shareholding of Directors and Key Managerial Personnel (during the year):

S.N. | Shri Shailesh Kalidas Naik Shareholding at the Cumulative Shareholding
Director (Commercial) beginning of the year during the year
For Each of the Directors and KMP No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase / Decrease in - - 1 0.000
Shareholding  during the  year
specifying the reasons for increase /
decrease (e.g.
allotment / transfer / bonus/ sweat
equity etc):
At the End of the year 1 0.000 1 0.000
S.N. | Dr. Vinod Rao, IAS Shareholding at the Cumulative Shareholding
2 | Nominee Director beginning of the year during the year

For Each of the Directors and | No. of shares | % of total | No. of shares | % of total
KMP shares of the shares of the
company company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase / Decrease in (D 1 0.000
Shareholding during the year 0.00
specifying the reasons for increase | (Transfer to
/ decrease (e.g. Shri Ajay
allotment/ transfer / bonus/-sweat (]VBh‘deO ;
equity-etc ominee o
) VMSS/VMC)
on
18.09.2018)
At the End of the year - - - -
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S.N. | Shri Sanjeev Kumar Shareholding at the Cumulative Shareholding
3 | Managing Director and KMP beginning of the year during the year
For Each of the Directors and | No. of shares | % of total | No. of shares | % of total
KMP shares of the shares  of
company the
company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase / Decrease in (1 0.00 1 0.000
Shareholding during the year
specifying the reasons for increase | (Transfer to
/ decrease (e.g. A. K. Das j/w.
allotment / transfer / bonus/ sweat | CGAIL Gas
equity etc): Lid. on
12.07.2018)
At the End of the year - - - -
S.N. | Shri Pankaj Kumar Pal Shareholding at the Cumulative Shareholding
4 | Nominee Director beginning of the year during the year
For Each of the Directors and | No. of | %  of total | No. of | % of total shares
KMP shares shares of the | shares of the company
company
At the beginning of the year - - - -
Date wise Increase / Decrease in - - - -
Shareholding during the year
specifying the reasons for increase
/ decrease (e.g.
allotment / transfer / bonus/ sweat
equity etc):
At the End of the year - - - -
S.N. | Shri Manmohan Sutaria Shareholding at the Cumulative Shareholding
5 | Independent Director beginning of the year during the year

For Each of the Directors and
KMP

No. of | % of total
shares shares of the
company

No.

of | % of total shares

shares of the company

At the beginning of the year

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for increase
/ decrease (e.g.
allotment/transfer/bonus/sweat
equity etc):

At the End of the year
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S.N. | Shri Pankaj Walia Shareholding at the Cumulative Shareholding
5 | Nominee Director beginning of the year during the year
For Each of the Directors and KMP | No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company
At the beginning of the year 1 0.00 1 0.00
Date wise Increase / Decrease in - - 1 0.00
Shareholding  during the year
specifying the reasons for increase /
decrease (e.g.
allotment / transfer / bonus/ sweat
equity etc):
At the End of the year 1 0.00 1 0.00
S.N. | Shri Pravin M Patel Shareholding at the Cumulative Shareholding
6 | Nominee Director beginning of the year during the year
For Each of the Directors and KMP | No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company
At the beginning of the year 1 0.000 1 0.000
Date wise Increase / Decrease in - - 1 0.000
Shareholding  during the year
specifying the reasons for increase /
decrease (e.g.
allotment / transfer / bonus/ sweat
equity etc):
At the End of the year 1 0.000 1 0.000
S.N. | Shri Rajeev Singhal Shareholding at the Cumulative Shareholding
7 | Independent Director beginning of the year during the year
For Each of the Directors and KMP | No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company

At the beginning of the year

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for increase /
decrease (e.g.

allotment / transfer / bonus/ sweat
equity etc):

At the End of the year

Extract of Annual Return 2018-19
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S.N. | Shri Rajeev Garg Shareholding at the Cumulative Shareholding
8 | Nominee Director beginning of the year during the year
For Each of the Directors and | No. of | % of  total | No. of | % of total shares
KMP shares shares of the | shares of the company
company
At the beginning of the year - - - -
Date wise Increase / Decrease in - - - -
Shareholding during the year
specifying the reasons for increase
/ decrease (e.g.
allotment/transfer/bonus/sweat
equity etc):
At the End of the year - - - -
S.N. | Shri Ashok Kumar Das Shareholding at the beginning of Cumulative
9 | Managing Director the year Shareholding during
the year
For Each of the Directors and | No. of shares % of total | No. of | % of total
KMP shares of the | shares shares of the
company company
At the beginning of the year - - - -
Date wise Increase / Decrease in 1 0.00 1 0.00
Shareholding during the year (Transfer from
specifying the reasons for increase Mr. Sanjeev
/ decrease (e.g. Kumar j/w GAIL
allotment/transfer/bonus/sweat Gas Ltd. on
equity etc): 12.07.2018)
At the End of the year 1 0.00 1 0.00
S.N. | Shri Kunal Kumar Ghosh Shareholding at the beginning of Cumulative
10 | Nominee Director the year Shareholding during
the year
For Each of the Directors and | No. of shares % of total | No. of | % of total
KMP shares of the | shares shares of the
company company
At the beginning of the year - - - -
Date wise Increase / Decrease in 1 0.00 1 0.00
Shareholding  during the year | (Transfer from Mr.
specifying the reasons for increase | Deepak Asija j/w
/ decrease (e.g. GAIL Gas Ltd. on
allotment/transfer/bonus/sweat 12.07.2018)
equity etc):
At the End of the year 1 0.00 1 0.00
Extract of Annual Return 2018-19 11




S.N. | Shri Ajay Bhadoo Shareholding at the beginning of Cumulative
11 | Nominee Director the year Shareholding during
the year
For Each of the Directors and | No. of shares % of total | No. of |% of total
KMP shares of the | shares | shares of the
company company
At the beginning of the year - - - -
Date wise Increase / Decrease in 1 0.00 1 0.00
Shareholding  during the year | (Transfer from Dr.
specifying the reasons for increase Vinod Rao j/w
/ decrease (e.g. Nominee of
allotment/transfer/bonus/sweat VMSS/VMC on
equity etc): 18.09.2018)
At the End of the year 1 0.00 1 0.00
S.N. | Smt. Palak Shah Shareholding at the Cumulative Shareholding
12 | Company Secretary & KMP beginning of the year during the year
For Each of the Directors and KMP | No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company
At the beginning of the year - - - -
Date wise Increase / Decrease in - - - -
Shareholding during the year
specifying the reasons for increase /
decrease (e.g.
allotment / transfer / bonus/ sweat
equity etc):
At the End of the year - - - -
S.N. | Smt. Ritu Thakkar* Shareholding at the Cumulative Shareholding
13 | Chief Financial Officer & KMP beginning of the year during the year
For Each of the Directors and KMP | No. of | % of total shares | No.  of | % of total shares
shares of the company | shares of the company

At the beginning of the year

Date wise Increase / Decrease in
Shareholding  during the year
specifying the reasons for increase /
decrease (e.g.

allotment / transfer / bonus/ sweat
equity etc):

At the End of the year

*Appointed w.e.f. 01.04.2019
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V. INDEBTEDNESS:

Indebtedness of the Company including interest outstanding/accrued but not due for payment
Amount in RS.

S;g;lur celil Loans Unsecured Deposits Total
Tng Loans p Indebtedness
deposits

Indebtedness at the beginning of the
financial year
1) Principal Amount 111,225,640 - - 111,225,640
i1) Interest due but not paid - - - -
iii) Interest accrued but not due - - 5 -

Total (i+ii+iii) 111,225,640 - - 111,225,640
Change in Indebtedness during the
financial year
* Addition 81,468,258 - - 81,468,258
* Reduction 20,046,430 - - 20,046,430
Net Change 61,421,828 - - 61,421,828
Indebtedness at the end of the financial
year
1) Principal Amount 172,647,468 - - 172,647,468
11) Interest due but not paid - - - -
1i1) Interest accrued but not due - - - -

Total (i+ii+iii) 172,647,468 - - 172,647,468

VI

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Act, 1961

Income-tax Act, 1961

1961

(a) Salary as per provisions contained
in section 17(1) of the Income-tax

(b) Value of perquisites u/s

(c) Profits in lieu of salary under
section 17(3) Income- tax Act,

Sr. Particulars of Remuneration Name of MD/WTD/ Total
No. Manager Amount
(Rs.)
Shri Ashok | WT'D/Mana
Das -MD ger
1. Gross salary 7,026,948 - 7,026,948

17(2)

2. Stock Option

3. Sweat Equity

Extract of Annual Return 2018-19
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4. Commission
- as % of profit
- Others, specify...

5. Others, please specify

Total (A) 7,026,948 | - 7,026,948
Ceiling as per the Act
B. Remuneration to other directors:
SL Particulars of Remuneration Name of Directors Total
no. Amount
1. | Independent Directors Shri Shri -
Manmohan | Rajeev
Sutaria Singhal
 Fee for attending board committee 90,000 | 1,10,000 200,000
meetings
*  Commission
* Others, please specify
Total (1) 90,000 | 1,10,000 200,000
2. | Other Non-Executive Directors - - -
» Fee for attending board committee - - -
meetings
e Commission
* Others, please specify
Total (2) - - -
Total (B)=(1+2) 90,000 | 1,10,000 200,000
Total Managerial Remuneration - - -
Overall Ceiling as per the Act - - -

C. Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD:

(a) Salary as per provisions contained
in section 17(1) of the Income-tax
Act, 1961

(b) Value of perquisites u/s
Income-tax Act, 1961

(c) Profits in lieu of salary under
section 17(3) Income-tax Act, 1961

17(2)

SIL. Particulars of Remuneration Key Managerial Personnel
no.
CEO Company Secretary CFO Total
1. Gross salary (in Rs.) 698,287 - 698,287

2. Stock Option

98]

Sweat Equity

4. Commission
- as % of profit

Extract of Annual Return 2018-19
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SL.
no.

Particulars of Remuneration

Key Managerial Personnel

CEO Company Secretary CFO

Total

others, specify...

Others, please specify

Total (in Rs.)

- 698,287 -

698,287

PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: - NA

Type

Section of the | Brief
Companies Act | Description

Details of Penalty/
Punishment/
Compounding fees
imposed

Authority
[RD/ NCLT
/COURT]

Appeal

made, if any

(give
Details)

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding

For Vadodara Gas Limited

sd/-

A K Das

Managing Director
DIN: 07209092

Date: 03.09.2019
Place: Vadodara
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Director (Commercial)
DIN: 06546482
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ANNUAL REPORT ON CORPORATE SOCIAL REPSONSIBILITY (CSR)

ACTIVITIES

1.

A brief outline of the Company’s CSR Policy, including overview of projects or
programs proposed to be undertaken and reference to the web link thereof —

Vadodara Gas Limited recognizes is responsibility towards the society and has started
carrying out CSR activities from the end of financial year 2017-18. As required under
the Companies Act, 2013, the CSR Policy and guidelines are in place. The highlights
of the Policy are as follows:

In every financial year, two per cent of the Average Net Profits of the Company made
during the immediately 3 preceding financial years will be earmarked for undertaking
CSR activities.

A CSR Committee of the Board headed by Independent Director is in place.

The Company takes the CSR projects around areas specified in Schedule VII of the
Companies Act, 2013.

The CSR policy is available on the website of the Company www.vgl.co.in

2.

6.

Composition of CSR Committee — The following are the Members of the CSR
Committee:

(a) Shri Manmohan Sutaria — Chairperson — Independent Director

(b) Shri Rajeev Singhal — Member — Independent Director

(c) Shri A K Das — Member — Managing Director

(d) Shri Shailesh Naik — Member — Director (Commercial)

Note: The CSR Committee held one meeting during the financial year 2018-19.

. Average Profits of the Company for the last 3 financial years under Section 198 of the

Companies Act, 2013 is Rs. 4,65,59,458/-.

Prescribed CSR expenditure (2% of the average profit mentioned above) is
Rs. 9,31,189/-

Details of amount spent during the financial year 2018-19 — Vadodara Gas Limited
under “Swachh Bharat” initiative to install sanitary napkin vending machines along
with a supply of 1500 nos. sanitary napkins per school and incinerators for total 100
nos. schools across Vadodara. The expenditure towards this programme was Rs.
20,00,000/- (Rupees Twenty Lakhs only).

Amount unspent during financial year 2018-19 and reasons therefor — NIL

The CSR Committee confirms that the implementation and the monitoring policy is in
compliance of the CSR objectives and Policy of the Company.

For and on behalf of Board of Directors

of Vadodara Gas Limited

sd/- sd/-

A K Das Shailesh Naik
Managing Director Director (Commercial)
DIN: 07209092 DIN: 06546482

Date: 03.09.2019
Place: Vadodara



Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third

Vadodara Gas Limited
Form No. AOC-2

(Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

proviso thereto (FY 2018-19)

1 Details of contracts or arrangements or transactions not at arm’s length basis
Duration Justification
of the for entering Date on which the special
Nature of contracts | Salient terms of the contracts or into such date(s) of . resolution was passed in
Name(s) of the related party and nature of i Amount paid as R
Sr No ) ) contracts/arrangements/transa / arrangements or transactions contracts or | approval by the ) general meeting as
relationship . . . . advances, if any: . .
ctions arrangem including the value, if any arrangement Board required under first
ents/trans sor proviso to section 188
actions transactions
NIL NIL NIL NIL NIL NIL NIL NIL NIL
2 Details of material contracts or arrangement or transactions at arm’s length basis
Duration
of the
. Date(s) of
Nature of contracts | Salient terms of the contracts or .
Name(s) of the related party and nature of ) approval by | Amount paid as
Sr No. ) . contracts/arrangements/transa / arrangements or transactions , )
relationship . . . . the Board, if | advances, if any:
ctions arrangem including the value, if any: anv:
ents/trans Vi
actions
1 GAIL (India) Limited-Holding company of Purchase of Gas NA Purchase of Gas of
Enterprise having significant influence Rs.97,01,88,733/-
2 Vadodara Mahanagar Seva Sadan-Enterprise | Service Charges and Taxes paid NA Service Charges and Taxes paid of
having Significant influence to Rs. 1,56,60,366/-
3 Vadodara Mahanagar Seva Sadan-Enterprise NA Services received of
having Significant influence Services received - Deputation Rs.1,15,56,803/-
of manpower and other charges
4 Gail Gas Limited-Enterprise having significant NA Services received of
influence Services received - Deputation Rs.1,64,00,053/-
of manpower and other charges
5 Mr. Ashok Das (GAIL Gas Limited) - Key Reimbursement of NA Reimbursement of Remuneration
Managerial Personnel Remuneration to Key of Rs. 70,26,948/-
Managerial person
6 Mr. Shailesh Naik Reimbursement of NA Remuneration of Rs. 8,31,292/-
Remuneration to Key
Managerial person
7 Mr. Ashok Das NA Reimbursement of Expenses of Rs.
Reimbursement of Expenses to 3,11,968/-
8 Ms. Palak Shah NA Reimbursement of Expenses of Rs.
Reimbursement of Expenses to 6,98,287/-
9 GAIL Gas Limited Payment made on behalf of NA Payment made on behalf of
company by company is Rs. 7,49,414/-
i imi Sitting fees for Directors paid
10 Gail Gas Limited Sitting fees for Directors paid to NA & P
Rs.70,000/-




11 Mr. Manmohan Panubhai Sutaria o ' ' NA Sitting fees for Directors paid
(Independent Director) Sitting fees for Directors paid to Rs.90,000/-
12 Mr. Rajeev Jagdish Saran Singhal . , , NA Sitting fees for Directors paid Rs.
(Independent Director) Sitting fees for Directors paid to 1,10,000/-
13 Vadodara Mahanagar Seva Sadan-Enterprise ' NA '
having Significant influence Rent Paid Rent paid Rs. 91,360/-
14 Vadodara Mahanagar Seva Sadan-Enterprise . o NA Security Deposit paid
having Significant influence Security Deposit paid Rs. 3,00,000/-
15 Vadodara Mahanagar Seva Sadan-Enterprise NA

having Significant influence

Lease of Land

Lease of Land Rs. 35,68,320/

For and on behalf of Board of Directors of Vadodara Gas Limited

sd/-

A K Das

Managing Director
DIN: 07209092

Date: 03.09.2019
Place: Vadodara

Shailesh Naik
Director (Commercial)
DIN: 06546482




