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GUJARAT GAS LIMITED
(Formerly Known as GSPC Distribution Networks Limited)

Registered Office: Block No. 15, 3rd Floor, Udyog Bhavan, Sector -11, Gandhinagar - 382011
Tel: +91-79-26462980 Fax + 91-79-26466249, website: www.gujaratgas.com,
E-mail Id: rajeshwari.sharma@gujaratgas.com
CIN: U40200GJ20125GC069118

NOTICE OF 3RD ANNUAL GENERAL MEETING

NOTICE is hereby given that the 3rd (Third) Annual General Meeting of the Members of Gujarat Gas Limited (Formerly known as
GSPC Distribution Networks Limited) will be held on Monday, 28th December 2015, at Seminar hall - 2 (SR2), Gate No. 1, Mahatma
Mandir, Gandhinagar, Gujarat at 12.00 noon to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Revised Balance Sheet as on 31st March 2014, Revised Statement of Profit and
Loss for the year ended on 31st March 2014 along with notes forming part of the financial statements together with the
Amendment to Directors' Report, the Report of Auditors' thereon and the Nil Comments of the Comptroller & Auditor General
of India, in terms of Section 619(4) of the Companies Act, 1956.

To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended on 31st March,
2015, together with the Board's Report, the Report of Auditors' thereon and Nil Comments of the Comptroller & Auditor
General of India, in terms of Section 143(6) of the Companies Act, 2013.

To declare Dividend on equity shares for the year 2014-15.

To authorise the Board of Directors of the Company to fix the remuneration of Statutory Auditors of the Company for the F.Y.
2015-2016 in terms of the provisions of Section 142 of Companies Act, 2013.

SPECIAL BUSINESS

5.

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

RESOLVED THAT Shri G.R. Aloria, IAS, (DIN: 02913711) who was appointed as an Additional Director pursuant to provisions
of Sections 149,152, 161 of the Companies Act, 2013 read with Companies [Appointment and Qualifications of Directors]
Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in force] and Articles of
Association of the Company and who holds office up to the date of this Annual General Meeting and in respect of whom, the
Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a Member proposing his
candidature for the office of the Director, be and is hereby appointed as a Director of the Company, who shall not be liable to
retire by rotation.

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

RESOLVED THAT Shri Atanu Chakraborty, IAS, (DIN: 01469375) who was appointed as an Additional Director pursuant
to provisions of Sections 149,152, 161 of the Companies Act, 2013 read with Companies [Appointment and Qualifications of
Directors] Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in force] and
Articles of Association of the Company and who holds office up to the date of this Annual General Meeting and in respect of
whom, the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a Member proposing
his candidature for the office of the Director, be and is hereby appointed as a Director of the Company, who shall not be liable
to retire by rotation.

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

RESOLVED THAT Shri Lalnunmawia Chuaungo, IAS, (DIN: 00032867) who was appointed as an Additional Director
pursuant to provisions of Sections 149,152, 161 of the Companies Act, 2013 read with Companies [Appointment and
Qualifications of Directors] Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in
force] and Articles of Association of the Company and who holds office up to the date of this Annual General Meeting and in
respect of whom, the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a
Member proposing his candidature for the office of the Director, be and is hereby appointed as a Director of the Company,
liable to retire by rotation.

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

RESOLVED THAT Shri Sanjeev Kumar, IAS, (DIN: 03600655) who was appointed as an Additional Director pursuant to
provisions of Sections 149,152, 161 of the Companies Act, 2013 read with Companies [Appointment and Qualifications of
Directors] Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in force] and
Articles of Association of the Company and who holds office up to the date of this Annual General Meeting and in respect of
whom, the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a Member proposing
his candidature for the office of the Director, be and is hereby appointed as a Director of the Company, liable to retire by
rotation.
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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 Shri Mukesh Kumar, IAS, (DIN: 06811311) who was appointed as an Additional Director pursuant to
provisions of Sections 149,152, 161 of the Companies Act, 2013 read with Companies [Appointment and Qualifications of
Directors] Rules, 2014 [including any statutory modification(s) or re-enactment thereof for the time being in force] and
Articles of Association of the Company and who holds office up to the date of this Annual General Meeting and in respect of
whom, the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a Member proposing
his candidature for the office of the Director, be and is hereby appointed as a Director of the Company, liable to retire by
rotation.

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 Sections 149, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Companies Act, 2013, Ms. Manjula Devi Shroff, (DIN: 00297159) who was appointed
as an Additional Independent Women Director of the Company under Section 161 of the Companies Act, 2013, and who holds
office till conclusion of this Annual General Meeting and in respect of whom the Company has received a notice in writing from
a member proposing her candidature for the office of Director be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 2 years effective from 21st April 2015.

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 Sections 149, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Companies Act, 2013, Mr. Ajit Kapadia, (DIN: 00065081) who was appointed as an
Additional Independent Director of the Company under Section 161 of the Companies Act, 2013 and who holds office till
conclusion of this Annual General Meeting and in respect of whom the Company has received a notice in writing from a
member proposing his candidature for the office of Director be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 2 years effective from 21st April 2015.

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 Sections 149, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Companies Act, 2013, Mr. Jal Patel, (DIN: 00065021) who was appointed as an
Additional Independent Director of the Company under Section 161 of the Companies Act, 2013 and who holds office till
conclusion of this Annual General Meeting and in respect of whom the Company has received a notice in writing from a
member proposing his candidature for the office of Director be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 2 years effective from 21st April 2015.

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 Sections 149, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Companies Act, 2013, Mr. K.D. Chatterjee, (DIN: 00421999) who was appointed as
an Additional Independent Director of the Company under Section 161 of the Companies Act, 2013 and who holds office till
conclusion of this Annual General Meeting and in respect of whom the Company has received a notice in writing from a
member proposing his candidature for the office of Director be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 2 years effective from 21st April 2015.

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 Sections 149, 150, 152 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Companies Act, 2013, Prof. Pradip Khandwalla, (DIN: 0006464 3) who was appointed
as an Additional Independent Director of the Company under Section 161 of the Companies Act, 2013 and who holds office till
conclusion of this Annual General Meeting and in respect of whom the Company has received a notice in writing from a
member proposing his candidature for the office of Director be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 2 years effective from 21st April 2015.

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 the Section 148 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013, if any, and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof, for the time being in force), the remuneration of N. D. Birla & Co., Cost Accountants, (firm
Registration No. 000028) as the Cost Auditors of the Company, whose appointment and remuneration has been
recommended by the Audit Committee and approved by the Board of Directors, for conducting the audit of the cost records



o

GUJARAT GAS

w  GUJARAT GAS LIMITED

2014-2015

16.

17.

3 ANNUAL REPORT

maintained by the Company for the Financial Year from 1st April 2014 to 31st March 2015, at a remuneration of Rs. 2,00,000/
- (Rs. Two Lakhs only), plus service tax as applicable and reimbursement of out of pocket expenses, as may be incurred by
them during the course of the audit, be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts, and to take
such steps as may be necessary, proper and expedient to give effect to this resolution."

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 the Section 148 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013, if any, and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof, for the time being in force), the remuneration of M/s. Dalwadi & Associates, Cost Accountants,
(firm Registration No. 000338) as the Cost Auditors of the Company, whose appointment and remuneration has been
recommended by the Audit Committee and approved by the Board of Directors, for conducting the audit of the cost records
maintained by the Company for the Financial Year from 1st April 2015 to 31st March 2016, at a remuneration fees of Rs
2,00,000/- (Rupees two Lacs) plus Service Tax Plus Out of Pocket expenses, if any, on actual basis be and is hereby
approved.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts, and to take
such steps as may be necessary, proper and expedient to give effect to this resolution."

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 14 and other applicable provisions, if any, of the Companies Act,
2013, the Articles of Association of the Company be altered as follows:

Following sentence be inserted after Clause 15:

"There shall be no forfeiture of unclaimed dividends before the claim becomes barred by law."
Following sentence be inserted after Clause 17:

"A common form of transfer shall be used."

"RESOLVED FURTHER THAT the Board of Directors of the Company or its Committee thereof, be and are hereby authorized
to do all such acts, deeds and action as may be necessary, proper or expedient to give effect to this resolution."

By Order of the Board
For, Gujarat Gas Limited

Date: 24th November, 2015 Rajeshwari Sharma
Place: Ahmedabad Company Secretary

NOTES:

(A)

)

©

AMEMBERENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (MEETING) IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY. The proxy form duly completed and signed, should be lodged with the Company, at its registered office at least
48 hours before the time of the meeting.

In terms of Section 105 of the Companies Act, 2013, and rules thereunder, 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. A
member holding more than ten percent of the total share capital of the Company may appoint a single person as proxy and
such other person shall not act as a proxy for any other person or member. Proxies submitted on behalf of the limited companies,
societies etc. must be supported by appropriate resolution/authority, as applicable.

The relative Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013, in respect of the special business
under item No. 5 to 17 is annexed hereto. The particulars of qualifications, experience and other Directorships etc. of the
Directors proposed to be appointed / reappointed are given in the Annexure forming part of this Notice.

The Register of Members and Share Transfer Books of the Company will remain closed from Monday, 21 December 2015 to
Monday, 28 December 2015 (both days inclusive).
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Registrar and Share Transfer Agents

Your Company has appointed Karvy Computershare Private Limited ("Karvy") as the Share Transfer Agent for physical segment.
Karvy also acts as the depository registrar for establishing connectivity with NSDL and CDSL for demat segment. Karvy uses
computerised share transfer system for processing transfer of equity shares.

Shareholders are requested to send their share transfer and all other requests and complaints to Karvy Computershare Private
Limited at the following address:

Karvy Computershare Private Limited, Unit: GUJARAT GAS LIMITED, Karvy Selenium Tower B, Plot No. 31-32, Gachibowli,
Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad - 500032. Phone Number: 040-67161500 040-
67161606, Fax Number: 040 67161791

Dematerialisation of shares and liquidity

Equity shares of your Company can be traded in electronic form only by all the investors. Your Company has established
connectivity with both the depositories viz. NSDL and CDSL through its Share Transfer Agent. Equity shares of the Company
are under compulsory demat trading by all investors. Considering the advantage of scripless trading, members are encouraged
to consider dematerialisation of their shareholding so as to avoid inconvenience in future.

Equity shares of your Company are regularly traded on the Bombay Stock Exchange Limited the National Stock Exchange of
India Limited. 39.11% equity shares of the Company are held by non-promoter shareholders.

Correspondence with the Company

Shareholders are requested to correspond with the Company through e-mail to get faster response. Address for correspondence
is:

Gujarat Gas Limited, 2, Shantisadan Society, Nr. Parimal Garden, Ellis Bridge, Ahmedabad - 380006, India. Telephone Numbers:
+91-79- 26462980, +91-79-26460095, Fax: +91-79- 26466249.

E-mail address of the Company Secretary and Compliance officer is: rajeshwari.sharma@gujaratgas.com. Shareholders may
lodge their complaints and requests on this email address.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in securities market failing which the demat account / folio no. would be suspended for trading. Members
holding shares in electronic form are, therefore, requested to submit the PAN to their Depository Participant with whom they
are maintaining their demat accounts. Members holding shares in physical form can submit their PAN details to the Company
or its RTA.

All documents referred to in the notice and the explanatory statement requiring the approval of the Members at the Meeting
and other statutory registers shall be available for inspection by the Members at the registered office of the Company during
office hours on all working days between 10.30.a.m. and 1.00 p.m. on all days except Saturdays, Sundays and public holidays,
from the date hereof, up to the date of the Annual General Meeting.

The erstwhile Gujarat Gas Company Limited and erstwhile Gujarat Gas Financial Services Limited had paid dividends to its
shareholders and pursuant to Section 205A and 205C of the Companies Act, 1956, the amount of such dividends declared till
FY 2008, that was unclaimed / unpaid have been transferred to the Investor Education and Protection Fund (IEPF) of the
Government. Members who have not encashed their dividend warrants pertaining to FY 2008 upto FY 2013-14, may
approach the Company or its Registrar & Share Transfer Agent for obtaining payment thereof mentioning the relevant
Folio number or DP ID and Client ID, for issuance of duplicate/revalidated dividend warrant(s).

The Board of Directors, in its meeting held on 13 August 2015, had declared a Dividend of Rs. 5.00 per Share of the face value
of Rs. 10/- each, on the paid-up Equity Share Capital of the Company, which if approved by the Members at the said Annual
General Meeting, will be paid within a period of 30 days from the date of declaration.

Members desirous of obtaining any information on any item of business of this meeting are requested to forward the same at
least 10 days before the date of the Annual General Meeting to Company Secretary at the Corporate Office of the Company,
so that the same may be attended to, appropriately.

Members holding shares in physical form, may avail of the facility of nomination in terms of Section 72 of the Companies Act,
2013 by nominating in the Form-SH 13 as prescribed in the Companies (Share Capital & Debenture) Rule, 2014, any person to
whom their shares in the Company shall vest on occurrence of events stated in the Form. Those holding shares in physical
form may obtain Form-SH 13 and send the same in duplicate to the RTA. In case of Shares held in dematerialised form, the
nomination has to be lodged with the respective DP.
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Members holding physical shares in multiple folios in identical names are requested to send their share certificate to Company's
Registrar and Share Transfer Agent, M/s Karvy Computershare Private Ltd. for consolidation. Shareholders are requested to
update their addresses, bank account details and ECS details with the depositories if shares are held in demat form and with
the Registrar and Share Transfer Agent if shares are held in physical mode.

Pursuant to section 101 and 136 of the Companies Act, 2013 read with Companies (Management and Administration) Rules,
2014, Annual Report of the Company is being sent through email to those members whose email ID is registered with the
Company / Depository. In case any member wants a physical copy of the Annual Report, he may send a request to the
Company Secretary at the Registered Office / RTA. Those members who have not registered their email ID are requested
to write to the RTA / their Depository Participant for registering the same.

The Annual Report for F.Y. 2014-2015 as circulated to the members of the Company is also available on the website of the
Company www.gujaratgas.com

Pursuant to Section 139(5) read with Section 142 of the Companies Act, 2013, Comptroller & Auditor General (C&AG) of
India has appointed Manubhai & Shah, Chartered Accountants as the Auditors of the Company for FY 2015-16 and their
remuneration is to be fixed by the Company in the Annual General Meeting. The members may authorise the Board to fix up an
appropriate remuneration of Auditors for FY 2015-16.

Voting through Electronic Means:

l. In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Managementand
Administration) Rules, 2014, as amended and Clause 35B of the Listing Agreement with the Stock Exchanges, the Company
is providing facility to the Members to exercise their right to vote by electronic means in respect of the Resolution(s)
contained in this Notice. The Company has engaged the services of M/s Karvy Computershare Private Limited (“Karvy”)
as the Authorised Agency to provide remote e-voting facility (ie. the facility of casting votes by a Member by using an
electronic voting system from a place other than the venue of a General Meeting).

Il The Company shall also provide facility for voting through polling paper which shall be available at the Meeting and
Members attending the Meeting who have not already casted their vote by remote e-voting shall be able to exercise
their right to vote at the Meeting.

Il The cut-off date for the purpose of voting (including remote e-voting) is 21 December, 2015. A person whose name is
recorded in the Register of Members or in the Register of beneficial owners maintained by the Depositories at the close
of business hours on 21 December, 2015 shall be entitled to avail the facility of voting through Remote E-voting/polling
paper. The voting rights of the Members shall be in proportion to the paid-up value of their Shares in the Equity Capital
ofthe Company as on the cut-off date i.e. 21 December, 2015.

IV.  The Members who have casted 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.

V.  The Board of Directors have appointed M/s K K Patel & Associates, Practising Company Secretary, as the Scrutinizer, for
conducting the voting / poll and remote e-voting process in a fair and transparent manner.

VI.  The remote e-voting facility will be available during the following period after which the portal shall forthwith be blocked
and shall not be available:

Commencement of remote e-voting 09.00 AM. (IST) on 25 December, 2015

End of remote e-voting 05.00 P.M.(IST) on 27 December, 2015

The Members desiring to vote through remote e-voting are requested to refer to the detailed procedure and
instructions for e-voting given hereinafter:

Open your Internet Web Brower during the voting period and navigate to following URL for e-voting :https://
evotingkarvy.com. The home screen will be displayed then click on the shareholders icon in the homepage.

ii.  Enter the login credentials ie. User ID and Password mentioned in the email forwarding the Annual Report or mentioned
on the letter accompanying the Annual Report in case email ID is not registered and physical copy of the Annual Report
is being received by you. The said login credentials shall be valid only in case you continue to hold the Shares on the cut
off dateie. 21 December, 2015. Your Folio No/DP ID, Client ID will be your User ID. However, if you are already registered
with M/s Karvy for e-voting, you can use your existing User ID and Password for casting your vote.
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User - ID: For Members holding Shares in demat form:-

a)  For NSDL:- 8 Character DP ID followed by 8 Digits Client ID
b)  For CDSL:- 16 Digit Client ID

For Members holding Shares in physical form:-

- Event No. followed by Folio Number registered with the Company.

Captcha: Enter the verification code i.e. please enter the alphabets and numbers exact way as they are displayed forsecurity
reasons.

iii.  After entering these details appropriately, click on “LOGIN".

iv.  You will now reach Password Change menu, wherein, you are required to mandatorily change your Login Password
field.The new Password has to be minimum eight (8) characters consisting of at least one upper case (A-Z), one lower
case (a-z), one numeric value (0-9) and a special character (@,#3$ etc.). The system will prompt you to change your
Password and update your contact details like mobile, email ID, etc on 1st Login. You may also enter the secret question
and answer of your choice to retrieve your Password in case you forget it. It is strongly recommended not to share your
Password with any other person and take utmost care to keep your Password confidential.

v.  You need to Login again with the new credentials.
vi.  On successful Login, the system will prompt you to select the E-Voting Event Number for Gujarat Gas Limited.

vii.  On the voting page, you will see Resolution description and against the same the option ‘FOR/AGAINST/ABSTAIN for
voting. Enter the number of Shares (which represents number of votes) under ‘FOR/AGAINST/ABSTAIN’ or alternatively
you may partially enter any number in ‘FOR’ and partially in ‘AGAINST’ but the total number in ‘FOR/AGAINST’ taken
together should not exceed your total shareholding as on the cut-off date, as mentioned above. You may also choose the
option “ABSTAIN" in case you do not want to cast vote. Option “FOR” implies assent to the Resolution and “AGAINST”
implies dissent to the Resolution.

viii. You may then cast your vote by selecting an appropriate option and click on “SUBMIT".

ix. 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. During the voting period, Members can login any number of times till they
have voted on the Resolution.

x. Members holding multiple Folios/Demat Account shall choose the voting process separately for each Folio/Demat Account.

xi.  Voting has to be done for each item of the Notice separately. In case you do not desire to cast your vote on any specific
item it will be treated as Abstained.

xii. ~ Corporate/ Institutional Members (i.e other than Individuals, HUF, NRI etc.) are also required to send scanned certified
true copy (PDF Format) of the Board Resolution / Authority Letter, etc, together with attested specimen signature(s) of
the duly authorized representative(s), to the Scrutinizer at e-mail ID: scrutinizergspl@gmail.com with a copy to
evoting@karvy.com. They may also upload the same in the e-voting module in their login. The scanned image of the
above mentioned documents should be in the naming format “Corporate Name_EVENT NO".

xiii. Once the vote on a Resolution is casted by a Member, the Member shall not be allowed to change it subsequently.
Further, the Members who have casted their vote through remote e-voting shall not be allowed to vote again at the
Meeting.

xiv. Any person who becomes Member of the Company after dispatch of the Notice of the Annual General Meeting and
holding Shares as on the cut-off date ie. 21 December, 2015 may obtain the User ID and Password in the Manner
asmentioned below:

a.  If the mobile number of the Member is registered against Folio No./ DPID & Client ID, the Member may send SMS:
MYEPWD <space> E-Voting Event Number +Folio no. or DPID & Client ID to +91-9212993399
Example for NSDL : MYEPWD<SPACE>IN12345612345678
Example for CDSL : MYEPWD<SPACE>1402345612345678
Example for Physical: MYEPWD<SPACE> XXXX1234567890

b.  If e-mail address or mobile number of the Member is registered against Folio No. / DP ID & Client ID, then on the
homepage of https://evotingkarvy.com, the Member may click “Forgot Password” and enter Folio No. or DP ID &
Client IDand PAN to generate a Password.

o GUJARAT GAS LIMITED
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c.  Member may call Karvy’s Toll free number 1-800-3454-001
d.  Member may send an e-mail request to evoting@karvy.com.

xv. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting User Manual
for Shareholders available at the download section of https://evotingkarvy.com or contact Mr. Chandrashekar Raman,
Sr.Manager — Corporate Registry, M/s Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot No. 31 &32,
Gachibowl, Financial District, Nanakramguda, Serilingampally, Hyderabad - 500 032 at afore mentioned Toll free number.

Poll at the Meeting:

After the items of the Notice have been discussed, the Chairman will order Poll in respect of the items. Poll will be conducted
under the supervision of the Scrutinizer appointed for remote e-voting and Poll as stated above. A person, whose name is
recorded in the Register of Members or in Register of beneficial owners maintained by the Depositories as on the cut-off date
of 21 December, 2015 and who have not casted their vote by remote e-voting, and being present in the Annual General
Meeting, either personally or through proxy, only shall be entitled to vote at the Annual GeneralMeeting.

The Scrutinizer shall after the conclusion of voting at the Annual General Meeting, first count the votes cast at the Meeting,
and thereafter unblock the vote cast through remote e-voting in the presence of at least two (2) witnesses not in the
employment of the Company and will make, not later than 3 days of the conclusion of Annual General Meeting, i.e. on or before
31 December, 2015, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, forthwith to the
Chairman of the Company or a person authorised by him, who shall declare the result forthwith.

The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.gujaratgas.com and
onthe website of M/s Karvy Computershare Private Limited immediately after the Result is declared and shall be simultaneously
communicated to the Bombay Stock Exchange Limited (BSE) National Stock Exchange of India Limited (NSE), Ahmedabad
Stock Exchange (ASE) and Vadodara Stock Exchange (VSE) where the Shares of the Company are listed.

The Resolutions will be deemed to be passed on the Annual General Meeting date subject to receipt of requisite number of
votes in favour of the Resolutions.

All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at the
Registered Office of the Company during normal business hours (10.30 AM. to 6.30 P.M.) on all working days up to and
including the date of Annual General Meeting of the Company.

MEMBERS HOLDING EQUITY SHARES IN ELECTRONIC FORM, AND PROXIES THEREOF, ARE REQUESTED TO BRING
THEIR DP ID AND CLIENT ID FOR IDENTIFICATION.

By Order of the Board
For, Gujarat Gas Limited

Date: 24th November, 2015 Rajeshwari Sharma
Place: Ahmedabad Company Secretary
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(2) OF THE COMPANIES ACT, 2013 AND THE INFORMATION AS
REQUIRED UNDER CLAUSE 49 OF THE LISTING AGREEMENT IN RESPECT OF DIRECTORS BEING APPOINTED/RE-
APPOINTED IS AS FOLLOW:

Details of Promoter Directors- Mr. G.RAloria, IAS, Mr. Atanu Chakraborty, IAS, Mr. L. Chuaungo, IAS, Mr. Sanjeev Kumar, IAS, Mr.
Mukesh Kumar, IAS, and the Independent Directors namely Ms. Manjula Shroff, Mr. Ajit Kapadia, Mr. Jal Patel, Mr. Krishnadas Chatterjee,
Prof Pradip Khandwalla, and; ratification of remuneration of Cost Auditors for F.Y. 2014-15 and 2015-16 and amendment of the
Articles of Association of the Company, in respect of Special Business set out at Item Nos. 5 to 17 of the Notice of the AGM:

Item No 5. Appointment of Mr G.R.Aloria, IAS as Director and Chairman, not liable to retire by rotation.

Mr. G.R. Aloria, IAS Chief Secretary to Government of Gujarat had been appointed as the Additional Director and Chairman on the
Board of the Company w.e.f. 13th August, 2015. He and his relatives hold Nil shares of the Company. The Company has received a
notice proposing candidature of Shri G.R. Aloria IAS as Director of the Company

Mr. G.R Aloria, IAS, has been appointed as an Additional Director and Chairman of the Company by the Board of Directors w.e.f. 13th
August, 2015. As per the provisions of section 161 of the Companies Act, 2013, and the Articles of Association of the Company, he
holds the office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act,
2013, along with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for
appointment as the Director of the Company.

Your Directors recommend the appointment of Mr. G.R Aloria, IAS as the Director of the Company.
The following Promoter Directors are deemed to be interested, in the resolution set out at Item No. 5.
(a) Mr. Atanu Chakraborty, IAS

(b) Mr.L Chuaungo, IAS

(c) Mr. Sanjeev Kumar, IAS

(d) Mr.Mukesh Kumar, IAS

(e) Mr.GR. Aloria, IAS

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. G.RAloria, IAS

Date of Birth 6th July 1956

Date of appointment 13th August 2015

Qualifications He is a Graduate in Economics and Law.

Nature of Expertise / Experience Mr. Aloria has wide experience in public administration. He has served as Additional

Chief Secretary Home, Principal Secretary, Urban Development, Vice Chairman
and Managing Director of State Road Transport Corporation; Joint Managing
Director, Sardar Sarovar Narmada Nigam Ltd etc. amongst many other important
assignments. He is presently Chief Secretary, Government of Gujarat.

Names of other Companies in 1. Sardar Sarovar Narmada Nigam Limited
which Directorship is held excluding 2. GSPCLNG Limited
Directorships held in Private Limited 3. Gujarat State Petroleum Corporation Limited
Companies, Foreign Companies and 4. Guijarat Alkalies and Chemicals Limited
Section 8 Companies. 5. Gujarat Narmada Valley Fertilizers Limited

6. Dream City Company Limited.
No. of Share held Nil

Names of the Committee of the Board | Nil
of Companies in which Membership /
Chairmanship is held

None of the directors apart from aforementioned directors/ Key Managerial Personnel of the Company and their relatives is / are, in
any way, concerned or interested, financially or otherwise, in the aforesaid Resolution No. 5 of the Notice.

Item No 6. Appointment of Mr. Atanu Chakraborty, IAS as Director, not liable to retire by rotation.
Mr. Atanu Chakraborty, IAS, has been appointed as an Additional Director of the Company by the Board of Directors w.ef. 16th April,
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2015. As per the provisions of section 161 of the Companies Act, 2013, and the Articles of Association of the Company, he holds the
office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act, 2013, along
with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for appointment
as the Director of the Company.

Your Directors recommend the appointment of Mr. Atanu Chakraborty, IAS as the Director of the Company.
The following Promoter Directors are deemed to be interested, in the resolution set out at Item No. 6.

(@) Mr.GR. Aloria, IAS

(b) Mr.L Chuaungo, IAS

(c) Mr. Sanjeev Kumar, IAS

(d) Mr.Mukesh Kumar, IAS

(e) Mr. Atanu Chakraborty, IAS

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. Atanu Chakraborty, IAS

Date of Birth 5th April 1960

Date of appointment 16th April 2015

Qualifications Mr. Atanu Chakraborty, IAS, is an Engineering Graduate with specialization in

Electronics and Communication and has done his Post Graduate Diploma in
Business Finance and subsequently MBA from UK (Business Administration)

Nature of Expertise / Experience He has wide experience of working in various State as well as Central Government
Departments and Public Sector Undertakings. Mr. Atanu Chakraborty, IAS has
served in the districts of Vadodara, Sabarkantha and was Collector of Amreli district.
At Gandhinagar, he has served in Finance, Home, Tribal Development and Labour
Departments. Mr. Atanu Chakraborty, IAS has also worked as Principal Secretary,
(Economic Affairs), Finance Department, Govt. of Gujarat. Mr. Atanu Chakraborty,
IAS has also served as Managing Director, Gujarat State Financial Services Ltd,
Chief Executive Officer, Gujarat Infrastructure Development Board, CEO of Gujarat
Maritime Board and Executive Director, Gujarat State Fertilizers and Chemicals
Ltd. In the Central Government, he served as Joint Secretary, Ministry of Finance.
Mr. Atanu Chakraborty, IAS has been contributing Articles on issues relating to
PPP and Natural Gas transportation etc. Mr. Atanu Chakraborty, IAS is a voracious
reader and areas of his interest includes subjects such as Finance, Economics,
Infrastructure, etc.

Names of other Companies in which 1. Torrent Pipavav Generation Limited
Directorship is held excluding 2. Guijarat State Petronet Limited
Directorships held in Private Limited 3. Dahej SEZ Limited
Companies, Foreign Companies and 4. Guijarat Industrial Corridor Corporation Limited
Section 8 Companies. 5. Gujarat State Petroleum Corporation Limited
6. ONGC Petro Additions Limited
7. Gujarat Mineral Development Corporation Limited
8. GSPCLNG Limited
9. Petronet LNG Limited
No. of Share held NIL
Names of the Committee of the Board | Gujarat Gas Limited
of Companies in which Membership / Audit Committee - Member
Chairmanship is held Risk Management Committee - Chairman

Corporate Social Responsibility Committee - Member
Nomination and Remuneration Committee - Member
Project Committee - Chairman

HR Committee - Chairman

Pricing Committee - Chairman

None of the directors apart from aforementioned directors/ Key Managerial Personnel of the Company and their relatives is / are, in
any way, concerned or interested, financially or otherwise, in the aforesaid Resolution No. 6 of the Notice.
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Item No 7. Appointment of Mr. L. Chuaungo, IAS as a Director liable to retire by rotation.

Mr. L. Chuaungo, IAS, has been appointed as an Additional Director of the Company by the Board of Directors w.e.f. 21st April, 2015.
As per the provisions of section 161 of the Companies Act, 2013, and the Articles of Association of the Company, he holds the
office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act, 2013, along
with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for appointment
as the Director of the Company.

Your Directors recommend the appointment of Mr. L. Chuaungo, IAS as the Director of the Company.
The following Promoter Directors are deemed to be interested, in the resolution set out at Item No. 7.
(@) Mr.GR. Aloria, IAS

(b) Mr. Atanu Chakraborty, IAS

(c)  Mr. Sanjev Kumar, IAS

(d) Mr.Mukesh Kumar, IAS
(e) Mr. L Chuaungo, IAS

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. L. Chuaungo, IAS

Date of Birth 1st March, 1962

Date of appointment 21st April 2015

Qualifications Mr. L. Chuaungo, IAS, has done B.A(Hons.) (History / Pol.Sci.) and is an IAS Officer

of the 1987 batch.

Nature of Expertise / Experience He has wide experience of working in various Government Departments and Public
Sector Undertakings and has significant exposure to Power Sector. He has also
worked as Collector and District Magistrate, Valsad, Member (Admin.) of Gujarat
Electricity Board (GEB), Principal Secretary, Finance Department (Expenditure).
At present he is Principal Secretary, Energy and Petrochemicals Department and
holds position as Managing Director of GUVNL and Chairman of GIPCL.

Names of other Companies in which 1. Guijarat Industries Power Company Limited.
Directorship is held excluding 2. Gujarat Energy Transmission Corporation Limited.
Directorships held in Private Limited 3. Gujarat Urja Vikas Nigam Limited.

Companies, Foreign Companies and 4. Guijarat State Petroleum Corporation Limited
Section 8 Companies. 5. Gujarat State Petronet Limited

No. of Share held NIL

Names of the Committee of the Board | Gujarat Gas Limited

of Companies in which Membership / Corporate Social Responsibility Committee - Chairman
Chairmanship is held HR Committee - Member

Gujarat State Petroleum Corporation Limited
Audit Committee - Member

None of the directors apart from aforementioned directors/ Key Managerial Personnel of the Company and their relatives is / are, in
any way, concerned or interested, financially or otherwise, in the aforesaid Resolution No. 7 of the Notice.

Item No 8. Appointment of Mr. Sanjeev Kumar, IAS as a Director liable to retire by rotation.

Mr. Sanjeev Kumar, IAS, has been appointed as an Additional Director of the Company by the Board of Directors w.ef. 21st April,
2015. As per the provisions of section 161 of the Companies Act, 2013, and the Articles of Association of the Company, he holds the
office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act, 2013, along
with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for appointment
as the Director of the Company.

Your Directors recommend the appointment of Mr. Sanjeev Kumar, IAS as the Director of the Company.
The following Promoter Directors are deemed to be interested, in the resolution set out at Item No. 8.
(@) Mr.GR. Aloria, IAS

(b) Mr. Atanu Chakraborty, IAS

(c) Mr. L Chuaungo, IAS

(d) Mr.Mukesh Kumar, IAS

(e) Mr. Sanjeev Kumar, IAS
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His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. Sanjeev Kumar, IAS

Date of Birth 24th August 1970

Date of appointment 21st April 2015

Qualifications Mr. Sanjeev Kumar, IAS holds degree of B. Tech. (Civil) Engineering Graduate from

Indian Institute of Technology, Kharagpur. He is an IAS Officer having rich experience
and wide exposure.

Nature of Expertise / Experience Presently, he is a Secretary to Government of Gujarat, Finance Department
(Expenditure). Mr. Sanjeev Kumar is a member on the Board of Directors of GSPC
LNG Limited, GSPC Pipavav Power Company Limited, Gujarat Industries Power
Company Limited, Gujarat Urja Vikas Nigam Limited, Gujarat Energy Transmission
Corporation Limited.

Names of other Companies in which 1. Gujarat Water Infrastructure Limited
Directorship is held excluding 2. GSPCLNG Limited
Directorships held in Private Limited 3. GSPC Pipavav Power Company Limited
Companies, Foreign Companies and 4. Gujarat Energy Transmission Corporation Limited
Section 8 Companies. 5. Gujarat Industries Power Company Limited

6. Gujarat Urja Vikas Nigam Limited

7. Bhavnagar Energy Company Limited

8. Gujarat State Police Housing Corporation Limited
No. of Share held NIL
Names of the Committee of the Board | Gujarat Gas Limited
of Companies in which Membership / Audit Committee - Member
Chairmanship is held Stakeholders' Relationship Committee - Member

Project Committee - Member

None of the directors apart from aforementioned directors/ Key Managerial Personnel of the Company and their relatives is / are, in
any way, concerned or interested, financially or otherwise, in the aforesaid Resolution No. 8 of the Notice.

Item No 9. Appointment of Mr. Mukesh Kumar, IAS as a Director liable to retire by rotation.

Mr. Mukesh Kumar, IAS, has been appointed as an Additional Director of the Company by the Board of Directors w.ef. 21st April,
2015. As per the provisions of section 161 of the Companies Act, 2013, and the Articles of Association of the Company, he holds the
office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act, 2013, along
with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for appointment
as the Director of the Company.

Your Directors recommend the appointment of Mr. Mukesh Kumar, IAS as the Director of the Company.
The following Promoter Directors are deemed to be interested, in the resolution set out at [tem No. 9.
(@) Mr.GR. Aloria, IAS

(b) Mr. Atanu Chakraborty, IAS

(c) Mr.L Chuaungo, IAS

(d) Mr. Sanjeev Kumar, IAS

(e) Mr.Mukesh Kumar, IAS

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. Mukesh Kumar, IAS

Date of Birth 8th July 1970

Date of appointment 21st April 2015

Qualifications Mr. Mukesh Kumar, IAS is a B. Tech with specialization in Electrical Engineering

from Indian Institute of Technology, Kanpur and has done his Executive Masters in
Public Administration from Syracuse University, USA.

Nature of Expertise / Experience Mr.Mukesh Kumar, IAS has served as Collector in the Dang District and as Municipal
Commissioner at Rajkot and Bhavnagar. Mr. Mukesh Kumar has also worked as
Managing Director, Industrial Extension Bureau (INDEXTB), Industries Dept, Govt.
of Gujarat.
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Mr. Mukesh Kumar, IAS is a State Project Director, Sarva Shiksha Abhiyan and Ex-
officio Commissioner of Primary Education and Mid-day meals, Education Dept.
Govt. of Gujarat.

Names of other Companies in which
Directorship is held excluding
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

No. of Share held NIL

Names of the Committee of the Board
of Companies in which Membership /
Chairmanship is held

The Gujarat State Civil Supplies Corporation Limited

Gujarat Gas Limited

Nomination and Remuneration Committee - Member
Stakeholders' Relationship Committee - Member
Compensation Committee - Member

None of the directors apart from aforementioned directors/ Key Managerial Personnel of the Company and their relatives is / are, in
any way, concerned or interested, financially or otherwise, in the aforesaid Resolution No. 9 of the Notice.

Item No 10. Appointment of Ms. Manjula Devi Shroff as an Independent Director.

Ms. Manjula Devi Shroff has been appointed as an Additional Independent Woman Director of the Company by the Board of Directors
w.ef. 21st April, 2015. As per the provisions of section 161 of the Companies Act, 2013 and the Articles of Association of the
Company, she holds the office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the
Companies Act, 2013, along with the requisite deposit has been received from a shareholder, signifying the intention to propose her
candidature for appointment as the Independent Director of the Company.

In the opinion of the Board, she fulfils the conditions specified in the Companies Act, 2013 and rules made thereunder for her
appointment as an Independent Director of the Company and is independent of the management.

The copy of the letter for her appointment as an Independent Director setting out the terms and conditions would be available for
inspection without any fee by the members at the Corporate Office of the Company situated at 2- Shantisadhan Society, Nr.
Parimal Garden, Ellisbridge, Ahmedabad -380 006, during normal business hours on any working day.

She is a social entrepreneur and the founder of Delhi Public School, Ahmedabad and is well known as a visionary and an educationist
in Gujarat. Her varied experience and expertise would enable her to contribute to the Company and also add to diversity of Board of
Directors of the Company. The Board considers that her continued association would be of immense benefit to the Company and it
is desirable to continue to avail her services as an Independent Director. Accordingly, the Board recommends the resolution in
relation to her appointment as an Independent Director, for the approval by the shareholders of the Company.

Except Ms. Manjula Devi Shroff, being an appointee, none of the Directors or Key Managerial Personnel (KMP) of the Company or
their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 10.

Her particulars of qualification, experience and other Directorships etc. are as below:

Name of Director

Ms. Manjula Devi Shroff

Date of Birth

27th February 1964

Date of appointment

21st April 2015

Qualifications

She is a postgraduate from York University and executive alumni from London
School of Economics. Holding a post-graduate degree from Utkal University and
is a Graduate of Management Education Programme IIM, Ahmedabad.

Nature of Expertise / Experience

Ms. Manjula Devi Shroff is a social entrepreneur and founder of the Delhi Public
School (Ahmedabad), Prerna, Visamo Kids, Mundra and Rajula. Besides being known
as a visionary and an educationist in Gujarat

Names of other Companies in which
Directorship is held excluding
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

1. Surangi Services Limited

2. Odisha Television Limited

3. e-Infochips Limited

4. Eimco Elecon (India) Limited

No. of Share held

NIL

GUJARAT GAS LIMITED

Names of the Committee of the
Board of Companies in which
Membership / Chairmanship is held

Gujarat Gas Limited

Corporate Social Responsibility Committee - Member
Stakeholders' Relationship Committee - Member
Compensation Committee - Member
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Item No 11. Appointment of Mr. Ajit Kapadia as an Independent Director.

Mr. Ajit Kapadia, has been appointed as an Additional Independent Director of the Company by the Board of Directors w.ef. 21st
April, 2015. As per the provisions of section 161 of the Companies Act, 2013 and the Articles of Association of the Company, he
holds the office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act,
2013, along with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for
appointment as the Independent Director of the Company.

In the opinion of the Board, he fulfils the conditions specified in the Companies Act, 2013 and rules made thereunder for his appointment
as an Independent Director of the Company and is independent of the management.

The copy of the letter for his appointment as an Independent Director setting out the terms and conditions would be available for
inspection without any fee by the members at the Corporate Office of the Company situated at 2- Shantisadhan Society, Nr.
Parimal Garden, Ellisbridge, Ahmedabad -380 006, during normal business hours on any working day.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail his services as an Independent Director.

Accordingly, the Board recommends the resolution in relation to his appointment as an Independent Director, for the approval by the
shareholders of the Company.

Except Mr. Ajit Kapadia, being an appointee, none of the Directors or Key Managerial Personnel (KMP) of the Company or their
relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 11.

His particulars of qualification, experience and other Directorships etc. are as below:
Mr. Ajit Kapadia
4th January 1942

Name of Director
Date of Birth

Date of appointment

21st April, 2015

Qualifications

B.Sc (Hons.)
M. Che. (Chemical Engineering)

Nature of Expertise / Experience

He has worked with Girdler Corporation of Louisville and Engineers India Limited
(EIL). At EIL, Mr Kapadia had full involvement with Bombay High's development
plan and especially with natural gas processing and transportation.

In 1982, he was appointed as the head of the Gas Task Force, a group formed by
the Petroleum Ministry to review the entire country's natural gas availability and
utilization pattern. In 1984, Mr Kapadia was appointed as the first Director
(Planning) with Gas Authority of India Limited (GAIL).

After three years at GAIL, he joined Hindustan Oil and Exploration Company Limited
(HOEC) as the first employee and was soon invited to join the Board as the
Managing Director. He has spent 17 years establishing HOEC as the first private
sector oil company in India.

Names of other Companies in which
Directorship is held excluding
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

1. Entegra Limited
2. Enertech Biofuels Limited
3. Asian Qil fields Services Limited

No. of Share held

NIL

Names of the Committee of the Board
of Companies in which Membership /
Chairmanship is held

1. Asian Oil fields Services Limited
Audit Committee- Chairman
Stakeholder Relationship Committee - Member
Nomination and Remuneration Committee - Member
2. Gujarat Gas Limited
Nomination and Remuneration Committee - Chairman
Stakeholders' Relationship Committee - Chairman
Project Committee - Member

Item No 12. Appointment of Mr. Jal Patel as an Independent Director.

Mr. Jal Patel has been appointed as an Additional Independent Director of the Company by the Board of Directors w.e.f. 21st April,
2015. As per the provisions of section 161 of the Companies Act, 2013 and the Articles of Association of the Company, he holds the

GUJARAT GAS LIMITED
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office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the Companies Act, 2013, along
with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for appointment
as the Independent Director of the Company.

In the opinion of the Board, he fulfils the conditions specifiedin the Companies Act, 2013 and rules made thereunder for his appointment
as an Independent Director of the Company and is independent of the management.

The copy of the letter for his appointment as an Independent Director setting out the terms and conditions would be available for
inspection without any fee by the members at the Corporate Office of the Company situated at 2- Shantisadhan Society, Nr.
Parimal Garden, Ellisbridge, Ahmedabad -380 006, during normal business hours on any working day.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail his services as an Independent Director.

Accordingly, the Board recommends the resolution in relation to his appointment as an Independent Director, for the approval by the
shareholders of the Company.

Except Mr. Jal Patel, being an appointee, none of the Directors or Key Managerial Personnel (KMP) of the Company or their relatives
are concerned or interested, financially or otherwise, in the resolution set out at Item No. 12.

His particulars of qualification, experience and other Directorships etc. are as below:

Mr. Jal Patel
17th September 1937
21st April 2015

Associate member of Institute of Chartered Accountants of India (ICAI), Associate
member of Institute of Company Secretary of India (ICSI).

Name of Director
Date of Birth

Date of appointment

Qualifications

Nature of Expertise / Experience He was associated with the German FAG group of Bearing companies since 1962
where he handled various managerial functions. In 1977, he took over as the
Managing Director of the company. Subsequently, he was promoted as the Vice
Chairman and Managing Director before retiring in 2000. His areas of expertise
include Finance, Accounts and Administration.

He is also actively involved with various social and welfare associations and

federations as well as various trusts.

Names of other Companies in which
Directorship is held excluding
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

UisWhN =

ABS Bearings Limited

Shri Dinesh Mills Limited

Styrolution ABS (India) Limited
Munjal Auto Industries Limited
Elecon Engineering Company Limited

No. of Share held NIL

Names of the Committee of the Board | 1. Gujarat Gas Limited
of Companies in which Membership / Audit Committee - Chairman
Chairmanship is held Stakeholders' Relationship Committee - Member
Nomination & Remuneration Committee - Member
Risk Management Committee - Member
2. ABC Bearings Limited
Audit Committee - Chairman
3. Shri Dinesh Mills Limited
Shareholders' Relationship Committee - Chairman
4. Styrolution ABS (India) Limited
Audit Committee - Member
Shareholders' Relationship Committee - Chairman
5. Elecon Engineering Company Limited
Audit Committee - Chairman

Item No 13. Appointment of Mr. Krishna Das Chatterjee as an Independent Director.

Mr. Krishna Das Chatterjee has been appointed as an Additional Independent Director of the Company by the Board of Directors
w.ef. 21st April, 2015. As per the provisions of section 161 of the Companies Act, 2013 and the Articles of Association of the
Company, he holds the office of Director till the conclusion of this Annual General Meeting. A notice under section 160 of the
Companies Act, 2013, along with the requisite deposit has been received from a shareholder, signifying the intention to propose his
candidature for appointment as the Independent Director of the Company.
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In the opinion of the Board, he fulfils the conditions specifiedin the Companies Act, 2013 and rules made thereunder for his appointment
as an Independent Director of the Company and is independent of the management.

The copy of the letter for his appointment as an Independent Director setting out the terms and conditions would be available for
inspection without any fee by the members at the Corporate Office of the Company situated at 2- Shantisadhan Society, Nr.
Parimal Garden, Ellisbridge, Ahmedabad -380 006, during normal business hours on any working day.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail his services as an Independent Director.

Accordingly, the Board recommends the resolution in relation to his appointment as an Independent Director, for the approval by the
shareholders of the Company.

Except Mr. Krishna Das Chatterjee, being an appointee, none of the Directors or Key Managerial Personnel (KMP) of the Company or
their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 13.

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Mr. Krishna Das Chatterjee

Date of Birth 8th November 1941

Date of appointment 21st April, 2015

Qualifications He has done a B.Sc. from University of Calcutta in 1959 and is a member of the

Institute of Cost and Works Accountants of India (ICWAI). He was awarded the V.
Srinivasan Memorial Gold Medal

Nature of Expertise / Experience He had worked with Dunlop India Limited and Gujarat State Fertilizers & Chemicals
Limited. He was Executive Director (Finance) of Gujarat Narmada Valley Fertilizers
Company Limited. He has rich experience in the field of Finance, Human Resources
Development, Marketing, Information Systems and Administration functions.

Names of other Companies in which NIL

Directorship is held excluding
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

No. of Share held NIL

Names of the Committee of the Board | Gujarat Gas Limited

of Companies in which Membership / Audit committee - Member
Chairmanship is held Compensation Committee -Chairman

Project Committee - Member
HR Committee - Member

Item No 14. Appointment of Prof. Pradip Khandwalla as an Independent Director.

Prof. Pradip Khandwalla, has been appointed as an Additional Independent Director of the Company by the Board of Directors w.ef.
21st April, 2015. As per the provisions of section 161 of the Companies Act, 2013 and the Articles of Association of the Company,
he holds the office of Director till the conclusion of this Annual General Meeting. A notice under section160 of the Companies Act,
2013, along with the requisite deposit has been received from a shareholder, signifying the intention to propose his candidature for
appointment as the Independent Director of the Company.

In the opinion of the Board, he fulfils the conditions specifiedin the Companies Act, 2013 and rules made thereunder for his appointment
as an Independent Director of the Company and is independent of the management.

The copy of the letter for his appointment as an Independent Director setting out the terms and conditions would be available for
inspection without any fee by the members at the Corporate Office of the Company situated at 2- Shantisadhan Society, Nr.
Parimal Garden, Ellisbridge, Ahmedabad -380 006, during normal business hours on any working day.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail his services as an Independent Director.

Accordingly, the Board recommends the resolution in relation to his appointment as an Independent Director, for the approval by the
shareholders of the Company.

Except Prof. Pradip Khandwalla, being an appointee, none of the Directors or Key Managerial Personnel (KMP) of the Company or
their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 14.

GUJARAT GAS LIMITED

=
Ul



@) 2014-2015

GUJARAT GAS 3 ANNUAL REPORT

His particulars of qualification, experience and other Directorships etc. are as below:

Name of Director Prof. Pradip Khandwalla

Date of Birth 18th February 1940

Date of appointment 21st April 2015

Qualifications Associate member of Institute of Chartered Accountants of India (ICAI), MBA.

from Wharton, Pennsylvania and Ph.D from Carnegie-Mellon, USA.

Nature of Expertise / Experience Prof. Khandwalla's research and teaching contributions have been in organisational
theory and design and restructuring of organisations for management of excellence,
innovative turnaround management, effective management of public enterprises
and governmental organisations, and creativity and innovation. He taught at McGill
University, Canada for several years. He was associated with the Indian Institute
of Management, Ahmedabad as a professor from 1975 to 2002. He was L&T
Chair Professor of Organisational Behaviour at [IMA from 1985 to 1991 and then
the Director of IIMA till 1996.

He has made excellent contribution in the areas of management, organisational
sciences etc. by authoring over a dozen books and 80 papers and articles in Indian
and foreign journals and learned anthologies. He has served on the editorial/
advisory boards of several Indian and international journals. He has won the
'Lifetime Achievement Award in the field of HR' by the World HRD Congress for
his immense contributions in enriching the field of management, science,
organisational behaviour and leadership.

He has served on the Boards of numerous companies and on the governing councils
of several institutions. He has served as a member of Government of India's
National Renewal Fund and as trustee of India Brand Equity Fund Trust. He has
won many international and Indian awards. Several international 'Who's Who' carry
his biographical entry.

Names of other Companies in which 1. Grow Talent Company Limited
Directorship is held excluding 2. Cadila Pharmaceuticals Limited
Directorships held in Private Limited
Companies, Foreign Companies and
Section 8 Companies.

No. of Share held NIL

Names of the Committee of the Board | 1. Gujarat Gas Limited

of Companies in which Membership / HR Committee - Member
Chairmanship is held Audit Committee - Member

Nomination & Remuneration Committee - Member
Corporate Social Responsibility Committee - Member
Risk Management Committee - Member

2. Cadila Pharmaceuticals Limited
Audit Committee - Member

Item No. 15 Ratification of remuneration of Cost Auditors for F.Y. 2014-15.

The Board of Directors at its Meeting held on 13th August 2015, on the recommendation of the Audit Committee, subject to the
approval of Government of India, appointed N.D.Birla & Company, Cost Accountants, Ahmedabad, (Firm Registration No.000028)
as the Cost Auditors to conduct the Audit of the cost accounts / records maintained by the Company for the Financial Year 2014 -
15 at the remuneration of Rs. 2,00,000/- (Rs. Two Lakhs only), plus service tax as applicable and reimbursement of out of pocket
expenses, as may be incurred by them during the course of the audit.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014, the said remuneration payable for FY 2014-15 to N.D.Birla & Company, Cost Accountants, Ahmedabad as Cost Auditor has
to be ratified by the Members of the Company.

Therefore, the Directors recommend the Resolution at Item No. 15 of the Notice for your ratification / approval.

None of the Directors / Key Managerial Personnel of the Company and their relatives is / are, in any way, concerned or interested,
financially or otherwise, in the aforesaid Resolution No. 15 of the Notice.
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Item No. 16 Ratification of remuneration of Cost Auditors for F.Y. 2015-16.

The Board of Directors at its Meeting held on 5th November, 2015, on the recommendation of the Audit Committee, subject to the
approval of Government of India, appointed Dalwadi & Associates, Cost Accountants, (firm Registration No. 000338 as the Cost
Auditors to conduct the Audit of the cost accounts / records maintained by the Company for the Financial Year 2015-16 at the
remuneration of Rs. 2,00,000/- (Rupees two Lacs) plus Service Tax Plus Out of Pocket expenses, if any, on actual basis.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014, the said remuneration payable for FY 2015-16 to Dalwadi & Associates, Cost Accountants as Cost Auditor has to be ratified
by the Members of the Company.

Therefore, the Directors recommend the Resolution at Item No. 16 of the Notice for your ratification / approval.

None of the Directors / Key Managerial Personnel of the Company and their relatives is / are, in any way, concerned or interested,
financially or otherwise, in the aforesaid Resolution No. 16 of the Notice.

Item No. 17 To approve the amendment of the Articles of Association of the Company.

On account of completion of Merger/Amalgamation of erstwhile GSPC Gas Company Limited, erstwhile Gujarat Gas Company
Limited, erstwhile Gujarat Gas Financial Services Limited, erstwhile GujaratGas Trading Company Limited (Transferor Companies)
into Gujarat Gas Limited (Formerly known as GSPC Distribution Networks Limited) (Transferee Company) and consequent listing
of Equity Shares of the Company on BSE Limited, National Stock Exchange of India Limited, Ahmedabad Stock Exchange Limited
and Vadodara Stock Exchange Limited, the Company is required to amend as provided in item no 17, its Articles of Associations to
comply with the provisions/requirements of the Listing Agreements.

In compliance with Section 14 of the Companies Act, 2013, the members' approval is sought for amending the Articles of Association.
Therefore, the Directors recommend the Resolution at Item No. 17 of the Notice for your approval vide Special Resolution.

None of the Directors / Key Managerial Personnel of the Company and their relatives is / are, in any way, concerned or interested,
financially or otherwise, in the aforesaid Resolution No. 17 of the Notice.

By Order of the Board
For, Gujarat Gas Limited

Date: 24th November, 2015 Rajeshwari Sharma
Place: Ahmedabad Company Secretary
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AMENDMENT TO THE DIRECTORS' REPORT FOR THE FINANCIAL YEAR 2013-2014

To,
The Members,
Gujarat Gas Limited (Formerly known as GSPC Distribution Networks Limited)

The Scheme of Amalgamation and Arrangement was sanctioned by the Hon'ble Gujarat High Court at Ahmedabad vide its order
dated 30th March 2015 between the following TransferorCompanies:

1. Erstwhile GSPC Gas Company Limited (GSPC Gas)

2. Erstwhile Gujarat Gas Company Limited (GGCL)

3. Erstwhile Gujarat Gas Financial Services Limited (GFSL)

4. Erstwhile Gujarat Gas Trading Company Limited (GTCL)
(Collectively called Transferor Companies)

with Gujarat Gas Limited (GGL the Company)(formerly known as GSPC Distribution Networks Limited-GDNL)(Transferee
Company). Under the said Scheme, the Appointed Date was 1st April, 2013. The certified copy of order was received on 18th
April 2015 and filed with Registrar of Companies (ROC) at Ahmedabad on 14th May 2015. The Scheme of Amalgamation
became effective on 14th May, 2015 with an Appointed Date of 1st April, 2013 and subsequently the Company's name was
changed from GSPC Distribution Networks Limited (GDNL) to Gujarat Gas Limited (GGL) with effect from 15th May 2015.

Consequent to the order dated 6th July 2015 of the Honourable High Court of Gujarat, sanctioning permission of re-opening
and revision of books of accounts for the financial year 2013-14, the audited financial statements of the Company for financial
year 2013-14 have been re-opened and revised to give effect of the said Amalgamation and Arrangement in its books of
accounts for the financial year 2013-14. Accordingly, the operation of all the TransferorCompanies from the Appointed Date
of 1st April, 2013 have been accounted for in the financial statements of the GGL for financial year 2013-14 as below:

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Company has accounted for the Amalgamation in its books of accounts with effect from
the Appointed Date as per the "Purchase Method" as described in Accounting Standard- 14 "Accounting for Amalgamations" issued
by the Institute of Chartered Accountants of India, such that:

A, The assets liabilities and debts of the Transferor Companies are transferred to and vested in the Company, pursuant to the
Scheme and recorded at their respective fair values, as determined by the Board, as on the Appointed Date.

B.  With effect from the Appointed Date and upon the Scheme becoming effective, the investment of erstwhile GSPC Gas in the
Company, the investment of the Company in erstwhile GGCL and the investment of erstwhile GGCL into erstwhile GFSL and
erstwhile GTCL stands cancelled.

C. Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between the
Transferor Companies and the Company as appearing in their books of accounts, if any, stand cancelled.

D. The Company has credited to the Share Capital Account in its books of account, the aggregate face value of equity shares
issued to the shareholders of Transferor Companies pursuant to the Scheme of Amalgamation.

E.  The difference in the value of net assets of Transferor Companies vested in the Company and issue of shares as above, after
adjustment of the cancellation of investment of erstwhile GSPC Gas into the Company, investment of the Company into
erstwhile GGCL and investment of erstwhile GGCL into erstwhile GFSL and erstwhile GTCL, reduction of share capital of the
Company and adjustment of differential amount arising, has been credited by the Company to "Reserves" or debited to "Goodwiill
Account", as the case may be.

F.  In case of any difference in accounting policy between the Company and the Transferor Companies or between Transferor
Companies, the impact of the same till the Appointed Date has been adjusted in accordance with Accounting Standard - 5
"Net Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies" to ensure that the financial statements
of the Company reflect the financial position on the basis of consistent accounting policy.

Consequent to reopening and revision of books of accounts of Gujarat Gas Limited (formerly known as GSPC Distribution Networks
Limited-GDNL) (Transferee Company) to give effect of the said Amalgamation and Arrangement in its books of accounts for the
financial year 2013-14, information set out at the relevant paras in the Directors' Report for the financial year 2013-2014 shall
stand modified as under:

GUJARAT GAS LIMITED

-
(00]



‘6) 2014-2015

GUJARAT GAS 3 ANNUAL REPORT
PERFORMANCE HIGHLIGHTS:
Rs. in Crores
Particulars 12 Months ended For the period
from 21/02/2012
to 31/03/2013
31/03/2014 31/03/2013
Total income 7,907.50 227
Gross profit before interest, depreciation and tax 675.14 0.06
Less: Interest 300.30 3.24
Depreciation 282.64 0.00
Profit before tax 92.20 (3.18)
Tax expenses 63.77 0.69
Net Profit 28.43 (3.87)
Minority Interest 0.00 0.00
Profit attributable to Group 28.43 (3.87)
Add: Undistributed profit/(Loss) of earlier years (3.87) 0.00
Balance available for Appropriation 2456 (3.87)
Less: Appropriations:
Transfer to general reserve 0.00 0.00
Preference dividend 0.00 0.00
Proposed Equity dividend 0.00 0.00
Corporate dividend tax on proposed dividend 19.55 0.00
Interim Dividend 29.94 0.00
Corporate dividend tax on interim dividend 0.07 0.00
Depreciation Adjustment 0.00 0.00
Transfer to Stock Options Outstanding Account 1.05 0.00
Transfer to Debenture Redemption Reserve 0.00 0.00
Surplus/(Deficit) retained (26.06) (3.87)
Earnings per Share (Rs.) 2.07 (1,109.07)
** Previous period's figures are not comparable as they reflect the results of pre-merged operations of the Company.
SHARE CAPITAL
ISSUE OF EQUITY SHARES AND REORGANIZATION OF SHARE CAPITAL :
As per the Scheme, with effect from 14th May 2015 (the Effective Date), the Company has reduced its Equity Share Capital from
Rs. 9,000,500,000 to Rs. 131,578,950 after cancellation of investment of Rs 4,000,500,000 divided into 400,050,000 shares
of Rs. 10 each held by erstwhile GSPC Gas Company Limited (one of the transferor company) and has reduced its remaining fully
paid up equity share capital from Rs 5,000,000,000 divided into 500,000,000 shares of Rs. 10 each to Rs 131,578,950 divided
into 13,157,895 shares of Rs 10 each. Further, the Committee of the Board of Directors at its meeting held on 2nd June 2015
allotted 124,520,130 fully paid up Equity Shares of Rs. 10/- each aggregating to Rs. 1,245,201,300, to shareholders holding
shares of erstwhile Transferor Companies as on Record Date being 28th May 2015, pursuant to the said Scheme. Equity shares of

Rs. 10 each allotted on 2nd June, 2015, were credited by the Depositories into the shareholders account on 25th June, 2015 and the
physical share certificates were dispatched on 26th June, 2015 by Karvy Computershare Pvt. Ltd, the Registrar and Transfer (RTA)
Agent of the Company.

LISTING OF SHARES

Your Company's equity shares are listed and traded on BSE Limited (BSE), National Stock Exchange of India Limited (NSE), Ahmedabad
Stock Exchange Limited (ASE) and Vadodara Stock Exchange (VSE) with effect from 15th September, 2015. The ISIN of Equity
Shares is INE844001022.
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DIRECTORS:
The Board of Directors of your Company as on 5th November, 2015 is as under:
SrNo | Name Designation
1. Shri G.R. Aloria, IAS Chairman
2. ShriAtanu Chakraborty, IAS Director
3. Shri L. Chuaungo, IAS Director
4. Shri Sanjeev Kumar, IAS Director
5. Shri Mukesh Kumar, IAS Director
6. Shri K.D. Chatterjee Independent Director
7. Shri Jal Patel Independent Director
8. Prof. Pradip Khandwalla Independent Director
9. Shri Ajit Kapadia Independent Director
10. | Smt. Manjula Devi Shroff Independent Woman Director
AUDIT COMMITTEE

The Audit Committee in its meeting held on 13th August, 2015 has approved and recommended the Annual Accounts (reopening
and revised) for the year ended on 31st March, 2014 for approval of the Board of Directors. The Board in its meeting held on 13th
August, 2015 approved the annual accounts (reopening and revised) for the year ended on 31st March, 2014.

During the year, the Terms of the Reference of the Audit Committee have undergone change in line with the provisions of section
177 of Companies Act, 2013, and the same has been noted by Audit Committee in its meeting held on 20th May, 2014. The
composition of Audit Committee as on 5th November, 2015 is as under:

SrNo | Name Designation
1 Mr. Jal Patel Chairman
2 Mr. Atanu Chakraborty, IAS Member
3 Mr. Sanjeev Kumar, IAS Member
4 Prof. Pradip Khandwalla Member
5 Mr. K. D. Chatterjee Member

CONSOLIDATED FINANCIAL STATEMENTS

Pursuant to the Scheme, your Company does not have any subsidiary, and joint venture and Guj Info Petro Limited is the Associate
of your Company. However there was no requirement to prepare the consolidated financial statementsfor the year 2013-14 for
companies having only Associates. The Appointed Date for the Scheme of Amalgamation and Arrangement was 1st April, 2013 and
pursuant to coming into effect of the said Scheme, the accounting treatment has been given effect from 1st April, 2013.

AUDITORS

Your Company being a Government Company as per the provisions of Companies Act, 1956, The Comptroller and Auditor General
of India (C&AG) had appointed M/s. J. S. Maheshwari & Co. Chartered Accountants, Ahmedabad, as the Statutory Auditors to carry
out the statutory audit of re-opened and revised financial statements for the financial year ended on 31st March, 2014.

STATUTORY AND CAG AUDIT

The Notes on Financial Statements referred to in audited re-opened and revised financial statements of the Company for financial
year 2013-2014 and the Auditors' Report (Revised) are self explanatory and do not call for any further comments and explanations.

The Comptroller and Auditor General of India (C&AG) has issued NIL comment report on audited re-opened and revised financial
statements of the Company for the Financial Year 2013 -14.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirements under section 217(2AA) of the Companies Act, 1956, with respect to Directors Responsibility Statement,
your Directors hereby confirm the following :-

a.  Thatin the preparation of the revised annual accounts, the applicable accounting standards had been followed along with
proper explanation relating to material departures;

b.  That the Directors had 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 as at 31st March,
2014, being the end of the financial year 2013-2014 and of the profit of the Company for the year ended on 31st March 2014.
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c.  The Directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance with
the provisions of Companies Act, 1956 for safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities.

d.  That the Directors had prepared the annual accounts on a going concern basis.
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION FOREIGN EXCHANGE EARNINGS AND OUTGO

Pursuant to the compliance of the provisions of Section 217(1) (e) a statement containing the information as per Section 217(1) (e)
of the Companies Act, 1956 read with the Companies (Disclosure of particulars in the Report of Board of Directors) Rules, 1988 is
appended herewith as under:

Foreign Exchange Earnings and Outgo for FY 2013-14
Foreign Exchange Earnings - NIL

Foreign Exchange Outgo - Rs. 0.13 Crores

For and on behalf of the Board of Directors

Date: 5th November, 2015 G.R. Aloria, IAS
Place: Gandhinagar Chairman
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BOARD’S REPORT
Dear Members,
Gujarat Gas Limited (Formerly known as GSPC Distribution Networks Limited)
Your Directors have pleasure in presenting the 3rd Annual Report and the Audited Accounts for the Financial Year ended on 31st
March 2015.
The name of your Company was changed from GSPC Distribution Networks Limited (GDNL) to Gujarat Gas Limited (GGL) vide the
fresh certificate of incorporation granted by Registrar of Companies, Ahmedabad dated 15th May, 2015.
FINANCIAL RESULTS
Rs.in Crores
Particulars Stand-alone Financials
12 Months ended | 12 Months ended
31-03-2015 31-03-2014
Total income 9,113.40 7,907.50
Gross profit before interest, depreciation and tax 1,212.30 675.14
Less: Interest 333.18 300.30
Depreciation 237.68 282.64
Profit before tax 641.44 92.20
Tax expenses 197.86 63.77
Net Profit 44358 2843
Minority Interest 0.00 0.00
Profit attributable to Group 44358 2843
Add: Undistributed profit /(loss) of earlier years (26.06) (3.87)
Balance available for Appropriation 417.52 2456
Less: Appropriations:
Transfer to general reserve 0.00 0.00
Preference dividend 0.00 0.00
Proposed Equity dividend 68.84 0.00
Corporate dividend tax on proposed dividend 14.01 19.55
Interim Dividend 0.00 29.94
Corporate dividend tax on interim dividend 0.00 0.07
Depreciation Adjustment 529 0.00
Transfer to Stock Options Outstanding Account 0.00 1.05
Transfer to Debenture Redemption Reserve 125.00 0.00
Surplus / (Deficit) retained 204.38 (26.06)
Earning per Share (Rs.) 10 each 3222 2.07
PERFORMANCE HIGHLIGHTS
The Company is serving over 10 lakh residential customers, dispensing CNG through a network of 234 CNG stations and providing
clean energy solutions to over 2750 industrial units in Gujarat with a pipeline network of over 15,000 kilometres. The Company
through its aggressive expansion plans is committed to reach out to every possible natural gas user in its expanded geographical
area, which now comprises of close to 19 districts. Recently, your Company has won the bids for developing gas distribution network
in Thane GA and Dadara and Nagar Haveli and also commissioned Jamnagar and Bhavnagar GA.

The net profit after tax for the year increased to Rs. 443.58 crores from Rs. 28.43 crores in the previous year. The Company had
healthy net cashflows from operations of Rs. 1179.81 crores during the year. Investments were made in extension of pipeline
network to reach new areas and in reinforcements and upgradation of existing network as required. Investments were also made to
connect residential customers and augmenting the CNG infrastructure. Investments were also made to upgrade the IT infrastructure
of your Company to enhance reliability and enable scalability. Appropriate provisions have been made in the accounts wherever
necessary for contingencies, bad debts and diminution in value of investments. No amount has been transferred to the General
Reserve during the year.

As on 31st March 2015, the Company had long term borrowings of Rs. 1490.78 crores and current maturities of long term debt
were Rs. 1734.94 crores..
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DIVIDEND

Based on the assessment of the fund requirements of the Company for the smooth sustenance of its operations and for its future
capital expenditure programme, your Directors recommend for consideration of the shareholders at the 3rd Annual General Meeting,
the payment of Dividend of Rs. 5.00 per fully paid up equity share of Rs. 10/- each on 137678025 equity shares for the Financial
Year 2014-15.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY

The material changes and commitments, affecting the financial position of the Company which have occurred between the end of
the Financial Year of the Company to which the Financial Statements relate and the date of this Report pertain to the Scheme of
Amalgamation as follow:

*  COMPOSITE SCHEME OF AMALAGAMATION

The Board of Directors at its meeting dated 24th February 2014, granted its "in-principle" approval to the consolidation by
way of amalgamation to Gujarat Gas Limited ["the Company" (Formerly known as GSPC Distribtion Networks Limited)] of
erstwhile GSPC Gas Company Limited ("GSPC Gas"), erstwhile Gujarat Gas Company Limited ("GGCL"), erstwhile Gujarat Gas
Financial Services Limited ("GFSL") and erstwhile Gujarat Gas Trading Company Limited ("GTCL") through a High Court approved
Composite Scheme of Amalgamation and Arrangement (Scheme). The Board at its meeting held on 21 st April 2014 approved
the Scheme of Amalgamation and Arrangement. In consideration of the amalgamation, the Company has issued and alloted
the shares, as per the following swap ratio:

a. 1 (one)equity share of Rs.10/- each, credited as fully-paid up of GGL, for every 1 (one) equity share of Rs. 2/- each held
by equity shareholders of the GGCL;

b. 1 (one) equity share of Rs.10/- each, credited as fully-paid up of GGL, for every 1 (one) equity share of Rs. 10/- each
held by equity shareholders of GFSL;

c. 81 (eighty one) equity shares of Rs.10/- each, credited as fully-paid up of GGL, for every 76 (seventy six) equity shares
of Rs.10/- each held by equity shareholders of GSPC Gas;

Your Company had initiated the process of Amalgamation as per the relevant provisions of Companies Act 1956/ or Companies
Act 2013, the SEBI requirements including the provisions under the listing agreements with the stock exchanges.

As mentioned above, the Honorable High Court of Gujarat at Ahmedabad had sanctioned the Scheme vide common oral order
dated 30th March 2015 (certified copy received by the Company on 18th April 2015). A copy of the authenticated/certified
Order had been filed with the office of the Registrar of Companies Ahmedabad on 14th May 2015. Accordingly, the Effective
Date for the Scheme is 14th May 2015 with an appointed date of 1st April, 2013. Subsequently, the company's name has
been changed from GSPC Distribution Networks Limited to Gujarat Gas Limited (GGL) with effect from 15th May 2015. As
per the Scheme, the CGD Business of erstwhile GSPC Gas, erstwhile GGCL, erstwhile GFSL and erstwhile GTCL was transferred
and vested in Gujarat Gas Limited.

The erstwhile GGCL was listed on BSE, NSE, ASE and VSE and hence as per the requirement of SEBI Circular No. CIR/CFD/DIL/
5/2013 dated 4th February 2013, GGCL obtained the Observation from the NSE, BSE, ASE and VSE vide their letters dated 5
November 2014, 7 November 2014, 10 November 2014 and 11 November 2014, respectively. Further, the Scheme was
approved by an overwhelming majority of its Shareholders and Creditors at their meetings held on 5th January 2015 & 6th
January, 2015 respectivelly. As per the Scheme, all assets, debts, liabilities, duties and obligations of every kind pertaining to
CGD of the Transferor Companies have vested in Gujarat Gas Limited, being the Transferee Company with an appointed date
of 1st April, 2013. The following have been effected as per the Scheme:

1. ALTERATION TO MEMORANDUM OF ASSOCIATION AND ARTICLES OF ASSOCIATION
A. Transfer of the Consolidated Authorised Share Capital of Transferor Companies

As per the Scheme of Amalgamation and Arrangement, the authorised share capital of the Transferor Companies
aggregating to 235,100,000 shares of Rs 10 each stood transferred to and combined with the authorised share
capital of the Company and was re-classified without any further act or deed. Hence, Clause V of the Memorandum
of Association of the Company and clause 4 of Article of Association of the Company relating to authorised share
capital of the Company stands replaced with the following clause:

i. Clause V of Memorandum of Association

The Authorised Share capital of the company is Rs. 17,571,000,000/ - (Rupees seventeen thousand five hundred
and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty five million and one lac
only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only) 7.5% Redeemable Preference shares
of Rs. 10/- each and 5,000,000 (Five million only) Preference shares of Rs. 10/- each.
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ii. Clause 4 of Articles of Association

The Authorised Share capital of the company is Rs. 17,571,000,000/- (Rupees seventeen thousand five hundred
and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty five million and one lac
only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only) 7.5% Redeemable Preference shares
of Rs. 10/- each and 5,000,000 (Five million only) Preference shares of Rs. 10/- each.

B. Amendment to Object Clause of the Company

Upon the Scheme becoming effective, the following clauses stand inserted in the Main Objects clause after clause
5 of the Memorandum of Association:

6. To carry on business of dealing with all aspects of negotiations, procurement, imports, storage, handling
processing, distribution and transportation of Natural Gas, Liquefied Natural Gas ("LNG"), Coal Bed Methane
("CBM"), Naphtha, Fuel Oils, Crude Oil & other Petroleum Products, coal and any other fuels and utilization
thereof.

7. To administer fuel supply and purchase contracts on behalf of State Government and promoter Companies.

8. To develop expertise, provide consultation and render advisory services for various technical, legal and commercial
aspects of Fuel Supply Management business and facilitating implementation of Natural Gas, LNG, CBM, Naphtha,
Fuel Oils, Crude Oil & Petroleum Products, Coal and any other fuel projects.

9. To act as an advisory body to the Government / any other agency appointed by State Government for all
aspects related to Policy and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel Oils, Crude Oil & Petroleum
Products, Coal and any other fuels import / utilization.

10.To promote and make strategic investment in infrastructure projects and facilities meant for augmenting fuel
supply.
C. Alteration to the Name Clause

Upon the Scheme becoming effective, the name of GSPC Distribution Networks Limited was changed to Gujarat
Gas Limited vide the fresh certificate of incorporation dated 15th May 2015 granted by Registrar of Companies,
Ahmedabad to the Company, pursuant to change of name as per the Scheme of Amalgamation and Arrangement.

2. ISSUE OF EQUITY SHARES AND REORGANIZATION OF SHARE CAPITAL

As per the Scheme, with effect from 14th May 2015 (the Effective Date), the Company has reduced its Equity Share Capital
from Rs.9,000,500,000 toRs. 131,578,950 after cancellation of investment of Rs 4,000,500,000 divided into 400,050,000
shares of Rs. 10 each held by erstwhile GSPC Gas Company Limited (one of the transferor company) and has reduced its
remaining fully paid up equity share capital from Rs. 5,000,000,000 divided into 500,000,000 shares of Rs. 10 each to
Rs. 131,578,950 divided into 13,157,895 shares of Rs. 10 each.

Further, the Committee of the Board of Directors at its meeting held on 2nd June 2015 allotted 124,520,130 fully paid up
Equity Shares of Rs. 10/- each aggregating to Rs. 1,245,201,300, to shareholders holding shares of erstwhile Transferor
Companies as on Record Date being 28 May 2015, pursuant to the said Scheme. Equity shares of Rs. 10 each allotted on 2nd
June, 2015, were credited by the Depositories into the shareholders account on 25th June, 2015 and the physical share
certificates were dispatched on 26th June, 2015 by Karvy Computershare Pvt. Ltd, the Registrar and Transfer (RTA) Agent of
the Company.

3. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Company has accounted for the Amalgamation in its books of accounts with effect
from the Appointed Date as per the "Purchase Method" as described in Accounting Standard - 14 "Accounting for
Amalgamations” issued by the Institute of Chartered Accountants of India, such that:

A.  The assets liabilities and debts of the Transferor Companies are transferred to and vested in the Company, pursuant to
the Scheme and recorded at their respective fair values, as determined by the Board, as on the Appointed Date.

B.  With effect from the Appointed Date and upon the Scheme becoming effective, the investment of erstwhile GSPC Gas
in the Company, the investment of the Company in erstwhile GGCL and the investment of erstwhile GGCL into erstwhile
GFSL and erstwhile GTCL stands cancelled.

C.  Inter-company transactions and balances including loans, advances, amount receivable or payable inter-se between the
Transferor Companies and the Company as appearing in their books of accounts, if any, stand cancelled.

D. The Company has credited to the Share Capital Account in its books of account, the aggregate face value of equity
shares issued to the shareholders of Transferor Companies pursuant to the Scheme of Amalgamation.
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E.  The difference in the value of net assets of Transferor Companies vested in the Company and issue of shares as above,
after adjustment of the cancellation of investment of erstwhile GSPC Gas into the Company, investment of the Company
into erstwhile GGCL and investment of erstwhile GGCL into erstwhile GFSL and erstwhile GTCL, reduction of share
capital of the Company and adjustment of differential amount arising, has been credited by the Company to "Reserves"
or debited to "Goodwill Account", as the case may be.

F.  Incase of any difference in accounting policy between the Transferee Company and the Transferor Companies or between
Transferor Companies, the impact of the same till the Appointed Date would be adjusted in accordance with Accounting
Standard - 5 "Net Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies" to ensure that the
financial statements of the Transferee Company reflect the financial position on the basis of consistent accounting
policy.

Consequent to order dated 6th July 2015 of the Honourable High Court of Gujarat sanctioning permission of re-opening
and revision of books of accounts for the year 2013-14, the audited financial statements of transferee company ie.
Gujarat Gas Limited (formerly known as GSPC Distribution Networks Limited-GDNL) for year 2013-14 has been re-
opened and revised by the Company to give effect of the said amalgamation and arrangement in books of accounts for
the year 2013-14. The business of the transferor companies have been transferred to the Company on a going concern
basis. As per the Scheme, the appointed date, for the transfer of assets and liabilities at their respective fair value as
determined by the Board is 1st April 2013. Accordingly, operations of all the Transferors Companies from 1st April 2013,
have been accounted for in the financial statements for financial year 2013-14.

4. DISSOLUTION OF THE TRANSFEROR COMPANIES

As per the Scheme of Amalgamation, with effect from 14th May 2015, the Transferor Companies, i.e. erstwhile GSPC Gas
Company Limited ("GSPC Gas"), erstwhile Gujarat Gas Company Limited ("GGCL"), erstwhile Gujarat Gas Financial Services
Limited ("GFSL") and erstwhile Gujarat Gas Trading Company Limited ("GTCL") stand dissolved without winding up pursuant
to the provisions of Section 394 of the Act.

LISTING OF SHARES

Your Company's equity shares have been listed and traded on BSE Limited (BSE), National Stock Exchange of India Limited (NSE),
Ahmedabad Stock Exchange Limited (ASE) and Vadodara Stock Exchange (VSE) with effect from 15th September, 2015. The ISIN
of Equity Shares is INE844001022.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES

Pursuant to the Scheme, your Company does not have any subsidiary and joint venture and Guj Info Petro Limited is the Associate
of your Company, However there was no requirement to prepare the consolidated financial statements for the year 2014-2015 for
companies having only Associates.

DEPOSITS

During the year under review, your Company has not accepted deposits from the public falling within the ambit of Section 73 of the
Companies Act, 2013 read with Companies (Acceptance of Deposits) Rules, 2014.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The details of Loans, Guarantees, Securities and Investments covered under the provisions of Section 186 of the Companies Act,
2013 are given in the Notes to the Financial Statements.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES REFERRED TO IN SECTION 188 (1) OF THE
COMPANIES ACT, 2013

All Related Party Transactions that were entered into during the financial year were on an arm's length basis and were in the ordinary
course of business. A statement giving details of all Related Party Transactions is placed before the Audit Committee for approval/
ratification on a quarterly basis, as the case may be.The Policy on Materiality of Related Party Transactions and Dealing with Related
Party Transactions as approved by the Board is uploaded on the Company's Website. None of the Directors has any pecuniary
relationships or transactions vis-a-vis the Company. The particulars of contracts or arrangements with Related Parties referred to
in Section 188 (1) of the Companies Act, 2013, as prescribed in Form AOC - 2 of the Companies (Accounts) Rules, 2014 is enclosed
herewith as Annexure -5 to this Report.

CORPORATE SOCIAL RESPONSIBILITY

The Company has constituted a Corporate Social Responsibility (CSR) Committee in accordance with Section 135 of the Companies
Act, 2013 read with Companies (Corporate Social Responsibility Policy) Rules, 2014. Pursuant to provisions of Section 135 of the
Companies Act, 2013, the Company has also formulated a Corporate Social Responsibility Policy which is available on the website
of the Company at http://www.gujaratgas.com/resources/downloads/csr-policy.pdf. The Annual Report on CSR activities as required
under the Companies (Corporate Social Responsibility Policy) Rules, 2014 is enclosed herewith as Annexure - 2 to this Report.
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BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
Appointment and Resignation of Directors

Shri Tapan Ray, IAS ceased to be Director with effect from 30/09/2014. Shri Manish Verma ceased to be Director with effect from
18/03/2015. Shri Ravindra Agrawal, Shri PPG Sarma and Shri N Bose Babu ceased to be Director with effect from 21/04/2015.
Shri DJ. Pandian, IAS, Chief Secretary Government of Gujarat was appointed as Additional Director and Chairman on the Board of
the Company with effect from 21/04/2015. Shri DJ. Pandian, IAS upon his superannuation ceased to be Director of the Company
with effect from 30/05/2015. ShriMK. Das, IAS Joint Managing Director, Gujarat State Petroleum Corporation Limited was appointed
as Additional Director on the Board of Company with effect from 21/04/2015. He ceased to be the Director of the Company with
effect from 27/04/2015. Your Directors wish to place on record, their appreciation for the services rendered by them as the
Directors of the Company.

Shri GR. Aloria, IAS, Chief Secretary, Government of Gujarat has been appointed as an Additional Director and Chairman on the
Board of Directors of the Company with effect from 13/08/2015. Further in terms of Section 152 (6) of the Companies Act, 2013
and provisions of the Articles of Association of the Company he is not liable to retire by rotation. The appointment of Shri G. R. Aloria,
IAS, was on account of resignation tendered by Shri DJ. Pandian, IAS, as the Director and Chairman, upon his superannuation as the
Chief Secretary to Government of Gujarat. It is proposed to regularise the appointment of Shri G.R. Aloria, IAS, in the 3rd Annual
General Meeting.

Shri Atanu Chakraborty, IAS has been appointed as Additional Director of the Company on 16/04/2015 and in terms of Section
152 (6) of the Companies Act, 2013 and provisions of the Articles of Association of the Company he is not liable to retire by
rotation. Shri L. Chuaungo, IAS, Shri Sanjeev Kumar, IAS, Shri Mukesh Kumar, IAS, have been appointed as Additional Directors with
effect from 21/04/2015 to hold office till the ensuing Annual General Meeting. It is proposed to regularise their appointments in the
3rd Annual General Meeting.

Shri Jal Patel, Prof Pradip Khandwalla, Shri Ajit Kapadia, Smt. Manjula Shroff and Shri K.D. Chatterjee being qualified and eligible for
appointment as Independent Directors in the Company in accordance with provisions of Section 149, 152 read with Schedule IV
and all other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors
Rules), 2014, were appointed by the Board of Directors with effect from 21st April 2015 and their appointments are proposed for
approval of shareholders at the 3rd Annual General Meeting as Independent Directors for a term of 2 consecutive years w.ef. 21st
April 20715.

A brief resume of the Directors to be appointed at the ensuing Annual General Meeting, nature of their expertise in specific functional
areas and details regarding the companies in which they hold directorship, membership/chairmanship of committees of the Board
are given in the Explanatory Statement forming part of Notice of the 3rd Annual General Meeting.

Appointment and Resignation of Key Managerial Personnel

Shri Rohan Sampat who was appointed as Company Secretary of the Company with effect from 2nd December, 2013, ceased to
be the Company Secretary with effect from 25th May, 2015. Smt Rajeshwari Sharma was appointed as Company Secretary with
effect from 25th May, 2015. Shri Rahul Devi, who was appointed as Chief Financial Officer with effect from 25th May, 2015,
ceased to be the CFO with effect from 10th September, 2015. Shri Nitesh Bhandari was appointed as Chief Financial Officer with
effect from 14th September, 2015.

Directors Independence

Pursuant to the provisions of Section 149 (6) of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Independent
Directors of the Company have given confirmation/declaration to the Board that they meet with the criteria of Independence and
are Independent in terms of Section 149 (6) of the Companies Act, 2013 and Clause 49 of the Listing Agreement.

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013, the performance evaluation of individual Directors for FY 2014-15 was
carried out as per the terms and conditions of their appointment based on the various parameters.

Nomination and Remuneration Policy

The Company's Nomination and Remuneration Policy on Directors' appointment and remuneration including criteria for determining
qualifications, positive attributes, independence of a Director and other matters provided under the relevant provisions of the
Companies Act, 2013 and Listing Agreement is enclosed herewith as Annexure - 3 to this Report.

Meetings of the Board of Directors

The Board meets at regular intervals to discuss and decide on Company / business policy and strategy apart from other Board
business. The Board / Committee Meetings are pre-scheduled to enable the Directors to plan their schedule and to ensure meaningful
participation in the Meetings. However, in case of a special and urgent business need, the approval is taken by passing resolutions
through circulation to the Directors, as permitted by law, which are confirmed in the subsequent Board/Committee Meetings.
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During the year, four (4) Board Meetings were convened and held, the details of which are given in the Corporate Governance
Report. The intervening gap between the Meetings was within the period prescribed under the Companies Act, 2013.

AUDITORS
Statutory & C&AG Audit

As your Company is a Government Company, the Statutory Auditors are appointed by the Comptroller & Auditor General of
India (C&AG). Accordingly, the C&AG has appointed Manu bhai & Shah, Chartered Accountants as Statutory Auditors of the
Company for the Financial Year 2014 - 15. The C&AG has issued NIL comment report on accounts of the Company for the
Financial Year 2014 - 15.

Secretarial Auditor

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Board of Directors of the Company had appointed Dhawal Chavda & Associates, Practising
Company Secretaries to conduct the Secretarial Audit of the Company for the Financial Year 2014 - 2015. The Report of Secretarial
Auditor on Company's Secretarial Audit for the Financial Year 2014 - 15 is enclosed herewith as Annexure - 4 to this Report. The
Secretarial Audit Report is self explanatory in nature.

Cost Auditor:

Your Company is required to carry out Cost Audit pursuant to Section 148 of the Companies Act, 2013 read with the Companies
(Cost Records and Audit) Rules, 2014.

Accordingly, the Cost Auditor N. D. Birla & Co, Cost Accountants, Ahmedabad have carried out Cost Audit for the Financial Year
2014-15. The Cost Audit Report 2014 - 2015 will be submitted to the Central Government in the prescribed format within stipulated
time period.

Further, the Board of Directors has, on the recommendation of the Audit Committee, appointed Dalwadi & Associates, Cost
Accountants, as Cost Auditor to audit the cost accounts of the Company for the Financial Year 2015-2016 on a remuneration of 2
lacs plus service taxe plus out of pocket expenses, if any, incurred by them during the course of Audit.

As required under the Companies Act, 2013, the remuneration payable to the Cost Auditor is required to be placed before the
Members in General Meeting for their ratification. Accordingly, the necessary resolutions seeking Member's ratification for the
remuneration payable to the Cost Auditors for FY 2014-15 and FY 2015 - 2016 is included in the Notice convening the 3rd Annual
General Meeting.

AUDIT COMMITTEE

Audit Committee of Directors of the Company at its Meeting held on 13th August, 2015 approved the revised Annual Accounts for
the Financial Year ended on 31st March, 2014 and the Annual Accounts for the Financial Year ended on 31st March, 2015 and
recommended the same for approval of the Board.

RISK MANAGEMENT AND INTERNAL CONTROL SYSTEM
Risk Management:

The Company has a well-defined Risk Management Framework for reviewing the major Risks and has adopted a Business Risk
Management Policy. Further, pursuant to the requirement of Clause 49 of the Listing Agreement, the Company has constituted a
Risk Management Committee inter-alia to monitor the Risk Management Plan of the Company.

Internal Control System:

The Company has a proper and adequate system of Internal Controls commensurate with its size of operations and nature of
business. These are routinely tested and certified by Auditors. Significant audit observations and follow up actions thereon are
reported to the Audit Committee. The details about the identification of elements of Risk and Internal Control Systems are provided
in detail in the Management Discussion & Analysis Report forming part of this Directors'Report.

WHISTLE BLOWER POLICY/VIGIL MECHANISM

The Company has established a Whistle Blower Policy/Vigil Mechanism for Directors and Employees to report their genuine concerns,
details of which have been given in the Corporate Governance Report forming part of this Directors' Report.

PARTICULARS OF EMPLOYEES

The information required pursuant to Section 197 of the Companies Act, 2013 read with Rule 5 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company for FY 2014-15 will be provided
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upon request. In terms of Section 136 of the Companies Act, 2013, this Report and Accounts are being sent to the Members and
others entitled thereto, excluding the information on employees' particulars which is available for inspection by the Members at the
Registered Office of the Company during business hours on working days of the Company up to the date of the ensuing Annual
General Meeting. If any Member is interested in obtaining a copy thereof, such Member may write to the Company in this regard.

ERSTWHILE GUJARAT GAS COMPANY LIMITED EMPLOYEE STOCK OPTION PLAN 2008 ("THE ESOP 2008™)

The erstwhile Gujarat Gas Company Limited had implemented the Employee Stock Option Plan 2008 ("the ESOP"). It had formed
the Gujarat Gas Company Limited Employee Welfare Stock Option Trust ("the Trust") in November 2008, for the administration of
the ESOP. IDBI Trusteeship Services Limited (ITSL), having its registered office at Asian building, Ground Floor, 17, R. Kamani Marg,
Ballard Estate, Mumbai was appointed as an External Trustee of the Trust w.e.f. 28 April 2011, for providing the trusteeship services
to the Trust for an agreed remuneration.

Pursuant to the Amalgamation, the carry forward of the ESOP will be effected. Manubhai & Shah, Chartered Accountants, the
auditors of erstwhile Gujarat Gas Company Limited, Manubhai & Shah, Chartered Accountants, have certified to the effect that the
ESOP has been implemented in accordance with the Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 and the resolutions passed by the members in this regard.

HEALTH, SAFETY, SECURITY AND ENVIRONMENT (HSSE)

Duty of care for Health, Safety, Security and the Environment (HSSE) is a core value of the Company. The management of the
Company aims to protect the health, safety and security of its people, to minimize the environmental impact associated with its
business and to assure the integrity and safe operation of its assets.

The Company believes that outstanding business performance requires outstanding HSSE performance. The safe delivery of projects
and operation of its facilities is a critical success factor for the Company's business. Our HSSE goal is to deliver the company
business with zero injuries to our people and to minimize the environmental impact of our activities. We seek to continuously
improve our HSSE performance.

The Company believes that every individual has a duty to both themselves and those around them to ensure that safe practice is
adhered to at all times. We expect all our personnel to recognize their personal responsibility for supporting outstanding HSSE
performance and to accept a duty to intervene when necessary to promote and reinforce compliance with the Company Policy.

The Company continues to support the "Swachh Bharat Abhiyaan" with effective involvement and continuous efforts from all
employees and contract employees across all locations.

MANAGEMENT DISCUSSION & ANALYSIS

The Management Discussion & Analysis is as under:
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INDUSTRY STRUCTURE & DEVELOPMENT

Natural Gas is been used as a fuel since more than a century, but the emergence of Natural Gas as a preferred, clean and safe energy
solution has been prevalent only in the last couple of decades. This year Gujarat Gas Limited (GGL or the Company) faced major
challenges due to the increasing volatility in the global crude oil prices. The crude oil price (Indian Basket)' has fallen by around 50%
since the beginning of the year, when it was around $100+ a barrel. This comes after nearly five years of stability. The oil price is
partly determined by actual supply and demand, and partly by expectation.

1 http://pib.nicin
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Even though this global volatility of crude created competition for Natural Gas from polluting fuels, however Natural Gas continues
to emerge preferred fuel and remain a vital energy source amongst various available resources in world's energy consumption and
by most of the Company's environment conscious customers. It is one of the cleanest conventional fuels with very low level of
greenhouse gas emissions in comparison to other conventional sources. Natural gas is traditionally consumed in the residential,
commercial sectors, mostly for heating in the transport sector and in the industrial sector - sometimes industrials such as fertilizer
producers use Natural Gas as raw material, and in the power sector.

The Petroleum and Natural Gas Regulatory Board (PNGRB) which governs and regulates the downstream gas industry is actively
contributing in the growth of City or Local Natural Gas Distribution (CGD) sector by awarding licenses to lay, build, operate and
expand CGD business in new geographies including Bhavnagar, Jamnagar, Kutch (East & West) for the round - 3 of CGD bidding and
nine new geographies in the round - 4 of CGD bidding including Amritsar, Bengaluru Rural and Urban Districts, UT of Dadra and
Nagar Haveli, UT of Daman, Ernakulam, Panipat, Raigarh, Thane and Pune. Continuing its endeavor for developing more CGDs to
foster growth and development of the sector, the PNGRB has been inviting competitive bids for developing gas infrastructure
including development of new cross country pipelines and CGD networks in the country. With the expected spurt in the expansion
of Natural Gas infrastructure in coming years including additional Regasification terminals being erected and commissioned, nationwide
cross country pipeline grid being laid and new CGD licenses being issued the reliance of Natural Gas as a primary source of energy
in the overall energy basket is envisaged to increase drastically by the end of the current decade and thereafter.

OPPORTUNITIES AND THREATS

The Ministry of Petroleum and Natural Gas (MoPNG) and the PNGRB have sent positive signals to the sector with bundle of sops
through their policy directive and also by offering new areas for bidding with a concentrated effort to give the much needed boost
to the sector. The MoPNG has issued a revised directive for 100% allocation of indigenous (domestic) gas to the CGD sector to
boost the demand of CNG (transport) and household (domestic segment) for sustainable growth. While, the quantum of the domestic
source available with the Company was reduced as an arrangement to adhere to this directive issued by the MoPNG, however the
Company has benefitted by securing replacement gas volumes from another domestic source, that is cheaper and assured, supporting
sustainable future growth of CNG and household markets, which would have otherwise been challenging to develop with RLNG as
source of supply. Further the MoPNG and PNGRB, both review the continuous growth and progress of the sector thereby ensuring
structured growth and development all across in the sector. The PNGRB issued the tentative list of 71(41 immediate and 30
subsequently) upcoming CGD areas in the last quarter of the previous calendar year and out of which 20 new geographies have
been offered for bid. The PNGRB is aggressively looking for the roll out of the CGD development plan across the length and breadth
of the country. This give ample opportunity to the Company which has immensely experienced technical and commercial resources
in the gas markets to lead this market from the front. The Company is actively evaluating the geographic areas for bid in order to
expand its horizon for growth.

The enduring focus of the Company continues to be on the strong industrial growth coupled with well penetrated presence of gas
transportation network and an encouraging business environment attracting large investments in the state of Gujarat. The state and
union budgetary announcements indicate plans for significant additional investments in manufacturing and urban facilities. It is
expected that these investments will continue to fuel further growth of the CGD sector in Gujarat in the near to medium term. The
volatility in the global crude oil prices impacted the overall stability maintained during the last five preceding years. The Company
was also wedged due to the unexpected steep decline in the oil prices which made the alternate conventional polluting fuels cheaper
temporarily eating away some portion of the key industrial sector. The Company could however bravely sustain the tempest due to
its strong parentage and the depth & quality of the customer profile couple with optimal gas sourcing decisions. The reliance on
imported fuel continued during the preceding year had ensured the gas supplies inspite of the continuous decline in the available
indigenous domestic gas and no new major gas finds in the country. The demand of Natural Gas is expected to rise going forward
and reinstate the loss of volume in the near future as the volatility is expected to stabilize soon.

GGL experienced the major volatility in the crude oil prices that was ever encountered in the recent past. This impacted the sales of
industrial volumes temporarily on account of few industries switching to cheaper alternates though the same is not expected to
sustain for long. The optimal sourcing mix and affordable product pricing is expected to reinstate the volumes lost along with an
anticipated growth through greener pastures. GGL continues focus on placing Natural Gas to affordable markets and has set-up an
internal application development center and endeavors improving fuel efficiencies in certain processes targeting to regain the loss
volumes and also fuel growth by adding new industries currently using alternate fuel.

FUTURE OUTLOOK

The demand for Natural Gas is expected to increase going forward to satiate the ever increasing energy needs in the country.
Natural Gas having the merits of being a preferred fuel over the conventional polluting fuel due to its efficiencies and economies
coupled with the advantage of the boost from the policy directive is expected to impact the demand of the sector positively. The
emphasis oninfrastructure development through aggressive roll out by the Regulatory body gives further impetus for the growth of
the sector. The global volatility in crude prices is expected to settle down sooner than later to further add to the demand in near
future. The Company would continue its focused efforts on growth of volume across its segments of residential, commercial,
transport and more specifically in industrial segment through expanding further in the existing areas of operations as well as in the
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green field opportunities secured through competitive bidding.
RISKS AND CONCERNS
1. Availability of natural gas and price

In the dynamic natural gas market, the assured supply of gas at competitive price will always play an important role for the
growth and development of robust downstream sector. With the advent of new gas pricing mechanism coupled with 100%
allocation of domestic gas to CNG and PNG (domestic) segments the economics of switching to gas becomes more attractive
for the end consumers, which in turn is expected to drive growth in consumption. The gas demand of the commercial and
industrial segments is met by the costlier RLNG which has its linkage to the global volatility of availability and price.

2. Gas pipeline connectivity:

A CGD company has to depend on the transmission pipeline company, the bargaining power of the CGD entity with respect to
the transmission pipeline company remains limited, given the much larger size of the later. Besides, once pipeline project
commences, , laying of new pipelines might get delayed due to several reasons including delay in securing right of use (ROU),
delays in approvals, local activism etc.

3. Regulatory Regime

The Petroleum and Natural Gas Regulatory Board (PNGRB) which has been constituted under the Act notified by the Parliament,
governs and regulates the downstream gas industry through various notified bylaws, guidelines, etc. for growth and sustenance
of the downstream gas business. In an endeavor for developing more City or Local Natural Gas Distribution Networks (CGD)
to foster growth and development of the sector, the PNGRB has been inviting competitive bids for developing gas infrastructure
including development of new cross country pipelines and CGD networks in the country. This would make the overall business
environment very competitive.

4. Statutory & local administrative approvals

The implementation and operation of a CGD network requires a host of approvals from a number of agencies. Obtaining such
multiple approvals from various statutory and local administrative authorities consumes enormous time of the ever scarce
resources leading to possible delays in execution and value realization and maximization; however the Company manages the
same to an extent by way of advance planning.

INTERNAL CONTROL SYSTEM AND ADEQUACY

The Company has a proper and adequate system of Internal Controls commensurate with its size of operations and nature of
business. The Company's Internal Control Systems are further supplemented by extensive programs of audits, ie. Internal Audit,
Proprietary Audit by the Comptroller & Auditor General of India (C&AG) and Statutory Audit by Statutory Auditors appointed by the
C&AG. The Internal Control System is designed to ensure that all financials and other records are reliable for preparing financial
statements and other data and for maintaining accountability of assets and compliance with statutory requirements.The Company
has mapped a number of business processes on to SAP system, thereby leading to significant improved controls & transparency.
Your Company also continues to invest in Information Technology to support various business processes.

FINANCIAL AND OPERATIONAL PERFORMANCE

The Company through its aggressive expansion plans is committed to reach out to every possible natural gas user in its expanded
geographical area, which now comprises of close to 19 districts. Recently, your Company has won the bids for developing gas
distribution network in Thane GA and Dadara and Nagar Haveli and also commissioned Jamnagar and Bhavnagar GA.

The net profit after tax for the year increased to Rs. 443.58 crores from Rs. 28.43 crores in the previous year. The Company had
healthy net cashflows from operations of Rs. 1179.81 crores during the year. Investments were made in extension of pipeline
network to reach new areas and in reinforcements and upgradation of existing network as required. Investments were also made to
connect residential customers and augmenting the CNG infrastructure. Investments were also made to upgrade the IT infrastructure
of your Company to enhance reliability and enable scalability. Appropriate provisions have been made in the accounts wherever
necessary for contingencies, bad debts and diminution in value of investments. No amount has been transferred to the General
Reserve during the year.

HUMAN RELATIONS AND PARTICULARS OF EMPLOYEES

Your Company employed 1083 employees as on 31st October 2015. Your Company has a focus on building capabilities and
developing competencies of its employees. The Company believes that training and personnel development is of vital importance to
create a climate where people maximize their technical skills and inner potential which can help the Company in capitalizing the
emerging business opportunities through their involvement. During the year, employees were sent for various training programs and
seminars to enhance employee skills/knowledge. The Company has in place an attractive policy of performance linked incentive to
encourage and reward employee performance.

GUJARAT GAS LIMITED

There was no strike or lock-out during the year under review.

w
(@)



‘6) 2014-2015

GUJARAT GAS 3 ANNUAL REPORT

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013

Your Company has always believed that appropriate standard of conduct should be maintained by the employees in their conduct
and that there should be a safe, indiscriminatory and harassment-free (including sexual harassment) work environment for every
individual working in the Company. The Company has in place a Policy on Prevention of Sexual Harassment at workplace as a part of
its Human Resource Policy. It aims at prevention of harassment of employees and lays down the guidelines for reporting and prevention
of sexual harassment. During the year ended 31st March, 2015, no complaint has been received pertaining to sexual harassment.

CORPORATE GOVERNANCE

The Company believes that good governance can deliver continuous good business performance. The Company was listed w.ef.
15th September 2015 and the particulars on Corporate Governance as required under Clause 49 of the Listing Agreement is
incorporated as a part of this Board's Report (Annexure - 1).

EXTRACT OF ANNUAL RETURN
The details forming part of the extract of the Annual Return in Form MGT - 9 is enclosed herewith as Annexure - 6.
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO

Prior to Amalgamation, during FY 2014-15, the information required to be disclosed pursuant to provisions of the Companies Act,
2013 read with rules thereto with respect to Conservation of Energy and Technology Absorption are not applicable. The Company
has incurred expenditure in Foreign Exchange to the extent of Rs. 0.47 Crores during FY 2014-15 and the Foreign Exchange
Earnings during FY 2014-15 were nil.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

There are no significant material orders passed by the Regulators / Courts which would impact the going concern status of the
Company and its future operations during the year.

DIRECTORS' RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to the information and explanations obtained by them, your Directors make
the following statements in terms of Section 134(3) (c) of the Companies Act, 2013:

a.  thatin the preparation of the annual financial statements for the year ended 31st March, 2015, the applicable accounting
standards have been followed and no material departures have been made from the same;

b.  that accounting policies have been selected and applied consistently and judgement and estimates have been made that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at 31st March, 2015 and of
the profit of the Company for the year ended on that date;

c.  that proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with the
provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities;

d.  that the annual financial statements have been prepared on a going concern basis;
e.  that proper internal financial controls were in place and that the financial controls were adequate and were operating effectively.

f.  that systems to ensure compliance with the provisions of all applicable laws were in place and were adequate and operating
effectively.

ACKNOWLEDGEMENTS

The Directors place on record their deep appreciation to employees of the Company at all levels for their hard work, dedication and
commitment. The Directors are extremely grateful for all the support given by the Government of Gujarat at all levels. The Directors
place on record their sincere thanks to the Promoters, Shareholders and Lenders for their valuable support, trust and confidence
reposed in the Company.

For and on behalf of the Board of Directors
Date: 5th November, 2015 G.R. Aloria, IAS
Place: Gandhinagar Chairman

GUJARAT GAS LIMITED
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ANNEXURE - 1
A REPORT ON CORPORATE GOVERNANCE

The Directors present the Company's Report on Corporate Governance as on 31st October 2015.
1. GGL's philosophy on Corporate Governance

Your Company believes that Corporate Governance is driven by the core values of the Company. Your Company promotes the
values of customer orientation, team work, commitment, growth and trust. These reflect the Company's approach to all its
stakeholders in the course of carrying out its business. The Company's values are portrayed in a set of strong Business Principles.
These Business Principles are continuously communicated and reinforced with employees and contractors.

The Company seeks to comply with all applicable legal, regulatory and license requirements and strives to work constructively
with regulatory bodies.

2. Board of Directors

The Board has ten Directors, all of whom are Non-Executive Directors (NED). Out of these ten NED, five are Independent
Directors including one Woman Independent Director, which is in compliance with Clause 49 of the Listing Agreement. The
details of composition of the Board as on 31st October 2015, category as well as their Directorships on Board and Memberships
in committees of companies, are given below:

Name of Director Position/Category No. of Directorship *No. of of Membership/
including Gujarat Chairmanship in Board
Gas Ltd. Committees in which

Chairman / member**

+Membership Chairmanship
Mr. G.R. Aloria, IAS Promoter and non- 7 - -
executive Director
Mr. Atanu Chakraborty, IAS 10 4 1
Mr. L Chuaungo, IAS 9 2 0]
Mr. Sanjeev Kumar, IAS 9
Mr. Mukesh Kumar, IAS 2 - -
Mr. Jal Patel Non-executive and 6 3 4
Independent Director
Prof. Pradip Khandwalla 3 2 -
Mr. KD.Chatterjee 1 1 -
Mr. Ajit Kapadia 4 3 1
Ms. Manjula Shroff 4 - -

* Excluding Directorship held in Private Limited Companies, Foreign Companies and Section 8 Companies.

** The above details represent Membership/ Chairmanship of Audit Committee and Stakeholders Relationship Committee as
per Clause 49 of the Listing Agreement.

+ Membership does not include chairmanship.

The details of attendance of the Directors at the Board Meetings during FY 2014-15 and from 1st April, 2015 till 31st October,
2015 and at the last Annual General Meeting is given below:

Names of the Directors Number of Board Number of board |Attendance at the
Meetings held while| meetings attended last AGM
holding office while holding office

Mr. Tapan Ray, IAS (resigned w.ef 30th September 2014) 3 3 No
o Mr. Manish Verma (resigned w.ef. 18th March 2015) 4 No
= Mr. PPG Sarma (resigned w.ef 21st April 2015) 5 5 Yes
= Mr. Ravindra Agarwal (resigned w.e.f 21st April 2015) 5 4 No
= Mr. N. Bose Babu (resigned w.e.f 21st April 2015) 5 3 Yes
g Mr. G.RAloria, IAS (Appointed w.ef. 13th August 2015) 1 1 Not Applicable
= Mr. Atanu Chakraborty, IAS
g (appointed w.ef. 16st April 2015) 4 4 Not Applicable
3 Mr. Lalnunmawia Chuaungo, I1AS
(U] (appointd w.ef. 21st April, 2015) 3 3 Not Applicable
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Mr. Sanjeev Kumar, IAS

(appointed w.ef. 21st April 2015) 3 2 Not Applicable
Mr. Mukesh Kumar, IAS

(appointed w.ef 21st April 2015) 3 2 Not Applicable
Mr. Jal Patel (appointed w.ef. 21st April 2015) 3 3 Not Applicable
Mr. KD.Chatterjee

(appointed w.e.f 21st April 2015) 3 3 Not Applicable
Mr. Ajit Kapadia (appointed w.ef. 21st April 2015) 3 2 Not Applicable
Prof. Pradip Khandwalla

(appointed w.ef. 21st April 2015) 3 3 Not Applicable
Ms. Manjula Shroff

(appointed w.ef. 21st April 2015) 3 3 Not Applicable

The Board Meetings are generally held in Gandhinagar. The Board meets at regular intervals to discuss and decide on various
issues including strategy related matters pertaining to the business/Company. The Board meets at least once a quarter with a
gap between two meetings not exceeding 120 days. It has remained the practice of the Company to place before the Board, all
the matters listed in Annexure X of Clause 49 of the Listing Agreement. The board agenda papers and other explanatory notes
are circulated to the Directors in advance. The draft minutes of the meetings of the Board of Directors and its Committees are
circulated to the Directors for their comments before being recorded in the Minute Books. Apart from this, approval of the
Board is obtained through circulation of resolution to all the Directors in case some urgent/special situation arises. Such
Circular Resolution is also confirmed in the next Board Meeting. The Directors also have access to all the information about the
Company and are free to recommend inclusion of any matter in the agenda for discussion. Senior Management Personnel are
invited to attend the Board Meetings to provide clarifications as and when required.

The Board Meetings were held as follows:-

Sr.No. Date of Meeting

1 21st April, 2014
20th May, 2014
25th August, 2014
20th December, 2014
16th April, 2015
Tth May, 2015
25th May, 2015
13th August, 2015
5th Novemebr 2015

[(oR NooN IENE N | U | N INYNVSH § 9]

Disclosure regarding appointment/ reappointment of Director(s)

Information as required under Clause 49 (VIII) (E) of the Listing Agreement is annexed to the Notice of the Annual General
Meeting.

3. Audit Committee

The composition of the Audit Committee as on 5th November, 2015 is as follows:-

1. Mr Jal Patel - Chairman
2. Prof. Pardip Khandwalla - Member
3. Mr. Atanu Chakraborty, IAS - Member
4. Mr. Sanjeev Kumar, IAS - Member
5. Mr.KD.Chatterjee - Member

Mrs. Rajeshwari Sharma, Company Secretary acts as Secretary of the Audit Committee.

All the members of the Committee are Non-executive Directors. Mr. Jal Patel, Prof. Pradip Khandwalla and Mr. K.D.Chatterjee
are Independent Directors. All the members of the Committee are qualified professionals and have accounting or related
financial management expertise. The quorum of the Committee is three members.

GUJARAT GAS LIMITED
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Terms of reference / scope of Audit Committee are in line with the provisions of section 177 of the Companies Act, 2013 and
further the Audit Committee acts in accordance with the terms of reference, as specified in writing by the Board, which inter
alia, includes;

(i)  The recommendation for appointment, remuneration and terms of appointment of auditors of the company;
(i)  Review and monitor the auditor's independence and performance, and effectiveness of audit process;

(i) Examination of the financial statement and the auditors' report thereon;

(iv) Approval or any subsequent modification of transactions of the Company with related parties;

(v)  Scrutiny of inter-corporate loans and investments;

(vi) Valuation of undertakings or assets of the company, wherever it is necessary;

(vii) Evaluation of internal financial controls and risk management systems;

(viii) Monitoring the end use of funds raised through public = offers and related matters.

Details of meetings of Audit Committee during FY 2014-15 and from 1st April 2015 till 5th November 2015 and attendance:

Sr.No. | Date of Meeting Number of Members Attendance
1 21st April, 2014 3 3
2 20th May, 2014 3 2
3 13th August, 2015 5 5
4 5th Novemebr, 2015 5 5

4. Nomination and Remuneration Committee

The composition of the Nomination and Remuneration Committee (NRC) as on 5 November, 2015 is as follows:-

1. Mr Ajit Kapadia - Chairman
2. Mr. Atanu Chakraborty, IAS - Member
3. Mr. Mukesh Kumar, IAS - Member
4. Mr. Jal Patel - Member
5. Prof Pradip Khandwalla - Member

The scope of this Committee is as under:

1. Formulation of the criteria for determining qualifications, positive attributes and independence of directors;
2. Formulation of criteria for evaluation of Independent Directors and the Board;

3. Devising a policy on Board diversity;
4

Identifying persons who are qualified to become directors and who may be appointed in senior management in accordance
with the criteria laid down;

5. Recommend to the Board policy relating to remuneration of directors, KMP and other employees;
6. Recommend to the Board appointment and removal of Directors and senior management.

Details of meetings of NRC is as below:

Sr.No. | Date of Meeting Number of Members Attendance
1 13th August, 2015 5 5
2 5th November, 2015 5 4

The Nomination and Remuneration Policy of the Company framed pursuant to requirement of Section 178 of the Companies
Act, 2013 read along with the applicable rules thereto and Clause 49 under the Listing Agreement is annexed to the Director's
Report.

Sitting fees

Sitting fees of Rs. 7500.00 per meeting are paid to the Directors for attending meetings of the Board of Directors and its
Committees. Prior to Amalgamation, the Company was an unlisted Company and it was holding shares in erstwhile Gujarat
Gas Company Limited. During the Financial Year 2014-2015 no sitting fees had been paid to directors for meeting of Board or
its Committes.

GUJARAT GAS LIMITED

w
N



@) 2014-2015

GUJARAT GAS 3 ANNUAL REPORT

5. Stakeholders Relationship Committee

The Stakeholders Relationship Committee (SRC) has been constituted to approve share transfers, transmissions, consolidation,
sub-division, etc. and for redressal of complaints / requests received from the shareholders.The CEO is authorised to approve
share transfers upto 10,000 shares per folio, name deletions, share transmissions, etc. As the shares of the Company are
under compulsory demat trading, this delegation is considered adequate.

The Company has been listed w.ef. 15th September, 2015 and the Company received 441 complaints during the quarter
ended 30th September, 2015. All the complaints were resolved to the satisfaction of the shareholders.

The composition of this Committee as on 31st October 2015, is as under:

1. Mr. Ajit Kapadia - Chairman
2. Mr.Mukesh Kumar,IAS - Member
3. Mr. Sanjeev Kumar, IAS - Member
4. Ms. Manjula Shroff - Member
5. Mr. Jal Patel - Member

Ms. Rajeshwari Sharma, Company Secretary acts as the Compliance Officer.

The meeting of this Committee was held on 5th November, 2015 and was attended by 4 members out of the total five members.
6. General Body Meetings:

The Company since its incorporation has held two AGMs has below :

Location and time of last two AGMs.

Annual General Meeting

Date Time Venue
30th December, 2014 11.30 AM. 3rd Floor, GSPC Bhavan, Sector-11, Gandhinagar - 382011
26th July, 2013 11.30 AM. 3rd Floor, GSPC Bhavan, Sector-11, Gandhinagar - 382011

In the last two Annual General Meetings, the following special resolutions were passed as per details given below:

Annual General Meeting held on 30th December 2014
(1) A special resolution was passed for increase in Borrowing Powers of the Board.
(2) A special resolution was passed regarding Mortgaging Powers of the Board.

Annual General Meeting held on 26th July 2013
No Special Resolution was passed at the Annual General Meeting held on 26th July 2013.

Extra-ordinary General Meeting

Date Time Venue

21st March 2013 530PM. 3rd Floor, GSPC Bhavan, Sector- 11, Gandhinagar - 382011

20th September 2012 1030 AM. Block No.15, 3rd Floor, Udyog Bhavan, Sector-11, Gandhinagar - 382011
23rd March 2012 11.00 AM. Block No.15, 3rd Floor, Udyog Bhavan, Sector-11, Gandhinagar - 382011

In the last three Extra-ordinary General Meetings, following special resolutions were passed as per details given below:

Extra-ordinary General Meeting held on 21st March 2013

No special resolution was passed at the Extra-ordinary General Meeting held on 21st March 2013.
Extra-ordinary General Meeting held on 20th September 2012
(1) A special resolution was passed for increase in the powers of the Board to grant loans and make investments.

Extra-ordinary General Meeting held on 23rd March 2012

(1) A special resolution was passed for approval / consent of members u/s 149(2A) of the Companies Act, 1956 or
commencement of other objects.

(2) A special resolution was passed for approval / consent u/s 372A of the Companies Act, 1956 to Board of Directors of
Company to make loan/ give guarantee/ provide any security to the limit not exceeding Rs. 2500 crores.

GUJARAT GAS LIMITED
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7. Postal Ballot Resolutions
The Company has not passed any resolution through postal ballot since its incorporation on 21st February 2012.
8. Disclosures

There are certain transactions with Related Parties which have been disclosed at the relevant place in the Notes to the Annual
Accounts. No such Related Party Transactions may have potential conflict with the interests of the Company at large. There is
no non compliance on any capital market related matter since the listing of Company's equity shares with effect from
15th September 2015 on Stock Exchanges. Further, no penalty has been imposed either by SEBI or Stock Exchanges or any
Statutory Authority on any capital market related matter during the last three years.

9. Means of Communication

The Financial Results of the Company are normally published in one National news paper (English) and one Regional news
paper. These results can also be viewed from the Company's website www.gujaratgas.com. Further, the Financial Results and
other required filings of the Company can also be viewed on the website of The National Stock Exchange of India Limited
(www.nseindia.com) and The Bombay Stock Exchange Limited (www.bseindia.com).

10. Code Of Conduct
Code of Conduct for Directors and Senior Management:

The Board of Directors of the Company has adopted a Code of Conduct and made it applicable to the Board Members and
Senior Management of the Company. The same has also been posted on the website of the Company.

Code of Conduct for Regulating, Monitoring And Reporting of Trading by Insiders:

Pursuant to the requirements of the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015,
the Company has adopted a Code of Conduct for Regulating, Monitoring and Reporting of Trading by Insiders and the Code of
Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information w.ef. 15th September, 2015. The
Company Secretary acts as the Compliance Officer. This Code of Conduct is applicable to the Designated Person(s), Employees
and the Immediate Relative(s) of such Designated Persons and Employees of the Company who can have access to Unpublished
Price Sensitive Information relating to the Company.

1. Whistle Blower Policy/ Vigil Mechanism

Pursuant to Section 177 (9) and (10) of the Companies Act, 2013 and the revised Clause 49 of the Listing Agreement, the
Company has an Whistle Blower Policy/Vigil Mechanism for Directors and Employees to report to the management instances
of unethical behavior, actual or suspected fraud or violation of the Code of Conduct of GGL. The said mechanism also provides
for adequate safeguards against victimization of persons who use such mechanism and makes provision for direct access to
the Chairman of the Audit Committee in appropriate or exceptional cases. The Management affirms that no Employee of the
Company was denied access to the Audit Committee. The Company has provided the details of the said Policy on the website
of the Company at http;//www.gujaratgas.com/pdf/ggl-whistle-blower-policy.pdf

12. Policy on Materiality of Related Party Transactions and Dealing with Related Party Transactions

As required under Clause 49 (VIII) of the revised Listing Agreement, the Company has formulated a Related Party Transactions
Policy which has been put on the website of the Company at http://www.gujaratgas.com/resources/downloads/policy-on-
related-party-transaction.pdf on Materiality of Related Party Transactions and dealing with Related Party Transactions.

13. Appointment of Independent Directors

The Company has issued formal letter of appointment to Independent Directors in the manner as provided in the Companies
Act, 2013 and the revised Clause 49 of the Listing Agreement. The terms and conditions of appointment have also been
disclosed on the website of the Company at http://www.gujaratgas.com/pdf/terms-and-conditions-of-appointment-of-
independent-directors.pdf.

14. General Shareholder Information

A. Schedule & Venue of the 3rd Annual General Meeting of the Company:
Date & Day : 28th December, 2015, Monday
Time : 12.00 noon
Venue : Seminar hall - 2 (SR-2), Gate No -1, Mahatma Mandir, Gandhinagar, Gujarat.

B. Financial Year

The Financial Year of the Company starts on 1st April and ends on 31st March every Year.

GUJARAT GAS LIMITED
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Book Closure Date:

Monday, 21 December, 2015, to Monday, 28 December, 2015 (both days inclusive).
Dividend Payment:

Dividend if approved by the Shareholders, will be paid on Tuesday, 19 January 2016.
Listing on Stock Exchanges and Stock Code (w.e.f. 15th September 2015)

Details of listing of equity shares of your Company are given below along with stock codes:

Ahmedabad Stock Exchange Limited 20860
Bombay Stock Exchange Limited GUIJGAS
National Stock Exchange of India Limited GUJGASLTD
Vadodara Stock Exchange Limited 23477

Listing fees have been paid for the financial year 2015-16 and for the financial year 2014-15 as per the Listing Agreement
with the respective Stock Exchanges.

The Company has also entered into a tripartite agreement with National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL). The ISIN no. for Company's securities is INE844001022.

Market Price Data

The Company was listed with effect from 15 September 2015 and the Market price data on the BSE and NSE for the
period from 15th September, 2015 to 31st October, 2015 is given below:

Month and Year Company's share Company's share
price on BSE price on NSE
High Low High Low
September 2015 (15th September- 30th September) 680.00 49555 680.00 49215
October 2015 563.50 455.00 564 453.20

G. Distribution of shareholding

The Company was listed with effect from 15 September 2015 and the Distribution of Shareholding as on 23/10/2015
is given below:

Category (Amount) No. of % of Total Shares Amount % of Amount
Shareholders | shareholding
1-5000 23748 81.342697 2408261 24082610 1.749198%
5001- 10000 4377 14992293 4100419 41004190 2.978267%
10001- 20000 591 2024319 961004 9610040 0.698008%
20001- 30000 154 0.527488 413338 4133380 0.300221%
30001- 40000 79 0.270594 288138 2881380 0.209284%
40001- 50000 52 0.178113 250194 2501940 0.181724%
50001- 100000 77 0.263744 555898 5558980 0.403767%
100001& Above 17 0.400754 128700773 1287007730 | 93.479532%
TOTAL 29195 100.00% | 137678025 | 1376780250 100.00%
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H. Your Company does not have any GDRs/ADRs/Warrants or any other convertible instruments.

. Geographical Areas

Sr. Name of Geographical Area
1 Bhavnagar

2 Surat- Bharuch -Ankleshwar
3 Thane District (Maharashtra) excluding areas already authorzied
4 Jamnagar

5 Rajkot

6 Surendranagar

7 Kutch (west)

8 Nadiad

9 Navsari

10 Valsad

1 UT of Dadra & Nagar Haveli
12 Hazira

15. Compliance

GGL has complied with the mandatory requirements of the Corporate Governance Code. The Board would review implementation
of the non-mandatory requirements of the Corporate Governance Code in due course of time. The Company was listed w.ef.
15th September 2015 and hence the Certificate regarding compliance with the Corporate Governance Code for the financial
year 2014-15 is not applicable and hence is not annexed to this report.

For and on behalf of the Board of Directors

Date: 5 November 2015 G.R. Aloria, IAS
Place: Gandhinagar Chairman

GUJARAT GAS LIMITED
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ANNEXURE -2
ANNUAL REPORT ON CSR ACTIVITIES

Outline of the CSR Policy

Guijarat Gas Limited has developed its CSR policy in accordance with section 135 of the Companies Act 2013 and the Companies
(Corporate Social Responsibility) rules 2014 thereof. The Policy shall apply to all CSR projects/programmes undertaken by the
Company across its working geographies. As a socially responsible corporate GGL will promote sustained and inclusive growth
in the society, especially the communities it operates in, through its business practices and social initiatives. The Company shall
strive to remain ahead of the law in pursuit of environment protection and natural resource conservation.

The Corporate Social Responsibility Policy of the Company is available on the website of the Company at http://
www.gujaratgas.com/resources/downloads/csr-policy.pdf .

The Composition of the CSR Committee
The Committee on CSR consists of the following members

S.No. CSR Committee Member Designation/Category
1 Mr. Lalnunmawia Chuaungo, I1AS Chairman

2 Mr. Atanu Chakraborty, IAS Member

3 Prof. Pradeep Khandwalla Member

4 Ms. Manjula Shroff Member

Average net profit of the company for last three financial years

Average Net Profit (2011-12 to 2013-14): Rs. 46.32 Crores

Prescribed CSR Expenditure (two per cent of the amount as in item 3 above)
Approx. Rs. 0.93 Crores

Details of CSR spent during the financial year

a.  Total amount spent for the financial year : Rs.1,06,82,186

b.  Amount unspent, if any: N.A.

¢ Manner in which the amount spent during the financial year is detailed below.

(&) ) ) 4 (5) (6) (@) (8)
Sr.No CSR project or Sector in which Projects or Amount Amount spent on Cumulative Amount spent:
activity identified the Project is programs outlay the projects or expenditure Directly or
covered (1) Local areaor | (budget) programs (Rs.) up to the through
other project or reporting implementing
(2) Specify the programs Direct Over period (Rs.) agency
State and district | wise(Rs.) | expenditure heads
where projects on projects
or programs was or programs
undertaken
1 Contribution for Community Bhachau - 44,94,000 - 44,94,000 | Directly
Supporting Kanya Development Rapar 15,12,000 15,12,000
Praveshotsav 2014 Dahod 1,86,186 1,86,186
Garbada
Dhanpur
Devgadh Baria
Dahod
Bharuch
2 Contribution for Community - - Directly
Supporting Kanya Development
Praveshotsav 2014
3 Contribution for Community - - Directly
Supporting Kanya Development
Praveshotsav 2014
4 Contribution for Education District : Surat - 21,00,000 - 21,00,000 | Directly
Initiatives of State :Gujarat
Promoting Education
in Tribal area
1000 benches to
Tribal schools in
Bardoli Taluka




‘6) 2014-2015

GUJARAT GAS 3 ANNUAL REPORT

5 Contribution for Community District : Bharuch - 50,000 - 50,000 | Directly
65th Van Mahotsav | Development State : Gujarat
at Bhadbhut, Taluka

Bharuch
6 Construction of Community District : Bharuch - 23,40,000 - 23,40,000 Directly
234 toilets at Kasad | Development State : Gujarat

and Bholav villages
Bharuch District
under Nirmal Bharat
Abhiyan

TOTAL Rs. 1,06,82,186 Rs. 1,06,82,186

6. Incase the company has failed to spend the two per cent of the average net profit of the last three financial years or
any part thereof, the company shall provide the reasons for not spending the amount in its Board report.

Not Applicable
7. CSR Committee Responsibility Statement

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

Sd/- Sd/-
PPG Sarma L Chuaungo, IAS
Chief Executive Officer Chairman, CSR Committee

GUJARAT GAS LIMITED
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ANNEXURE - 3
NOMINATION AND REMUNERATION POLICY

As per the provisions of the Companies Act, 2013 and the Listing Agreement, the "Nomination and Remuneration Committee"
(NRQ) of Gujarat Gas Limited ("the Company") was constituted by the Board of Directors on 25th May 2015.
1. OBIJECTIVE

The Nomination and Remuneration Committee and this Policy are in compliance with Section 178 of the Companies Act, 2013
read along with the applicable rules thereto and Clause 49 under the Listing Agreement.

The Key Objectives of the Committee would be:
a) toguide the Board in relation to appointment and removal of Directors, Key Managerial Personnel and Senior Management;

b)  toevaluate the performance of the members of the Board and provide necessary report to the Board for further evaluation
of the Board;

c) torecommend tothe Board, the Remuneration payable to the Directors, Key Managerial Personneland Senior Management.
2. DEFINITIONS
2.1. Act means the Companies Act, 2013 and Rules framed thereunder, as amended from time to time.
2.2. Board means Board of Directors of the Company.
2.3. Directors mean Directors of the Company.
2.4. Key Managerial Personnel means:-
1. Chief Executive Officer or the Managing Director or the Manager;
2. Whole-time director;
3. Chief Financial Officer;
4. Company Secretary; and
5. such other officer as may be prescribed.

2.5. Senior Management means personnel of the Company who are members of its core management team excluding the
Board of Directors but including Functional Heads.

3. ROLE OF COMMITTEE
The role of the Committee inter alia will be the following:
Matters to be dealt with, perused and recommended to the Board by the Nomination and Remuneration Committee
The Committee shall:

i) toidentify persons who are qualified to become directors and who may be appointed in senior management in accordance
with the criteria laid down and recommend to the Board their appointment and removal and to carry out evaluation of
every Director's performance;

i) toformulate the criteria for determining qualifications, positive attributes and independence of a Director and recommend
to the Board a Remuneration Policy (RP), relating to the remuneration for the Directors, Key Managerial Personnel (KMP)
and other employees;

while formulating the RP, to ensure that-

(a) thelevel and composition of remuneration is reasonable and sufficient to attract, retain and motivate Directors of
the quality required to run the Company successfully;

(b) relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and

(c) remuneration to Directors, KMP and Senior Management involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to the working of the Company and its goals:

i) to formulate the criteria for evaluation of Independent Directors and the Board;
iv)  devising a policy on Board diversity;

v)  to carry out such responsibilities and functions as may be entrusted by the Board from time to time."
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4. NOMINATION DUTIES
The duties of the Committee in relation to nomination matters include:

a) Ensuring that there is an appropriate induction in place for new Directors and members of Senior Management and
reviewing its effectiveness;

b)  Ensuring that on appointment to the Board, Independent Directors receive a formal letter of appointment in accordance
with the Guidelines provided under the Act;

¢) Identifying and recommending Directors who are to be put forward for retirement by rotation;

d)  Determining the appropriate size, diversity and composition of the Board;

e) Setting a formal and transparent procedure for selecting new Directors for appointment to the Board;
f)  Developing a succession plan for the Board and Senior Management and regularly reviewing the plan;

g)  Evaluating the performance of the Board members and Senior Management in the context of the Company's performance
from business and compliance perspective;

h)  Making recommendations to the Board concerning any matters relating to the continuation in office of any Director at
any time including the suspension or termination of service of an Executive Director as an employee of the Company
subject to the provision of the law and their service contract;

i)  Delegating any of its powers to one or more of its members;

j)  Recommend any necessary changes to the Board; and

k)  Considering any other matters, as may be requested by the Board.
5. REMUNERATION DUTIES

The duties of the Committee in relation to remuneration matters include:

a) toconsider and determine the Remuneration, based on the performance and also bearing in mind that the remuneration
is reasonable and sufficient to attract retain and motivate members of the Board and such other factors as the Committee
shall deem appropriate all elements of the remuneration of the members of the Board.

b)  toapprove the remuneration of the Senior Management including key managerial personnel of the Company maintaining
a balance between fixed and incentive pay reflecting short and long term performance objectives appropriate to the
working of the Company.

c) todelegate any of its powers to one or more of its members;

d)  to consider any other matters as may be prescribed by the Board;

e) professional indemnity and liability insurance for Directors and senior management.
6. MINUTES OF COMMITTEE MEETING

Proceedings of all meetings must be minuted and signed by the Chairman of the Committee at the subsequent meeting.
Minutes of the Committee meetings will be tabled at the subsequent Board and Committee meeting.

7. POLICIES
7.1. Policy for appointment and removal of Director, KMP and Senior Management
7.1.1. Appointment criteria and qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person for
appointment as Director, KMP or at Senior Management level and recommend to the Board his / her appointment.

b)  Aperson should possess adequate qualification, expertise and experience for the position he / she is considered for
appointment. The Committee has discretion to decide whether qualification, expertise and experience possessed
by a person are sufficient / satisfactory for the concerned position.

c)  The Company shall not appoint or continue the employment of any person as Whole-time Director who has attained
the age of seventy years. Provided that the term of the person holding this position may be extended beyond the
age of seventy years with the approval of shareholders by passing a special resolution based on the explanatory
statement annexed to the notice for such motion indicating the justification for extension of appointment beyond
seventy years.
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7.1.2. Term / Tenure
a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing Director or Executive
Director for a term not exceeding five years at a time. No re-appointment shall be made earlier than one year
before the expiry of term.

b) Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on the Board of the Company and
will be eligible for re-appointment on passing of a special resolution by the Company and disclosure of such
appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive terms, but such Independent Director
shall be eligible for appointment after expiry of three years of ceasing to become an Independent Director. Provided
that an Independent Director shall not, during the said period of three years, be appointed in or be associated with
the Company in any other capacity, either directly or indirectly. However, if a person who has already served as an
Independent Director for 5 years or more in the Company as on 1st October, 2014 or such other date as may be
determined by the Committee as per regulatory requirement; he/ she shall be eligible for appointment for one more
term of 5 years only.

At the time of appointment of Independent Director it should be ensured that number of Boards on which such
Independent Director serves is restricted to seven listed companies as an Independent Director and three listed
companies as an Independent Director in case such person is serving as a Whole-time Director of a listed company
or such other number as may be prescribed under the Act.

7.1.3. Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and Senior Management Personnel at
regular interval (yearly).

1. Performance evaluation of Independent Directors

a.  The evaluation criteria for performance evaluation of independent directors shall be the fulfillment of their
roles, duties and responsibilities as specified in their letter of appointment.

b.  The performance evaluation of independent directors shall be done by the entire Board of Directors (excluding
the director being evaluated).

c.  On the basis of the report of performance evaluation, it shall be determined whether to extend or continue
the term of appointment of the independent director.

2. Performance evaluation of the Board, Chairperson and Non-Independent Directors
Separate meetings of the Independent Directors

a.  Theindependent directors of the company shall hold at least one meeting in a year, without the attendance of
non-independent directors and members of management. All the independent directors of the company shall
strive to be present at such meeting.

b.  The independent directors in the meeting shall, inter-alia:
. review the performance of non-independent directors and the Board as a whole;

ii.  review the performance of the Chairperson of the company, taking into account the views of executive
directors and non-executive directors;

iii.  assess the quality, quantity and timeliness of flow of information between the Company's management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.

3. Criteria for evaluation of performance:
The criteria for evaluation of performance of Board, Chairperson and Non-Independent Directors:
a) Attendance and contribution at Board and Committee meetings;

b)  expertise, skills, behaviour, experience, leadership qualities, understanding of business, strategic direction to
align Company's value and standards;

c) knowledge of finance, accounts, legal, investment, marketing, foreign exchange/ hedging, internal controls,
risk management, assessment and mitigation, business operations, processes and Corporate Governance;
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e) effective decisions making ability, to respond positively and constructively toimplement the same to encourage
more transparency;

f)  recognize the role which he/she is expected to play, internal Board Relationships to make decisions objectively
and collectively in the best interest of the Company to achieve organizational successes and harmonizing the
Board;

g)  ability to monitor the performance of management and satisfy himself with integrity of the financial controls
and systems in place by ensuring right level of contact with external stakeholders.

7.1.4. Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, rules and regulations
thereunder, the Committee may recommend, to the Board with reasons recorded in writing, removal of a Director, KMP
or Senior Management Personnel subject to the provisions and compliance of the said Act, rules and regulations.

7.1.5. Retirement

The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the Act and the
prevailing policy of the Company. The Board will have the discretion to retain the Director, KMP, Senior Management
Personnelin the same position/ remuneration or otherwise even after attaining the retirement age, for the benefit of the
Company.

7.2. Policy relating to the Remuneration for the Whole-time Director, KMP and Senior Management Personnel
7.2.1. General:

1. The following recommendations with respect to the remuneration of directors, as may be applicable, will be made
by the Committee to the Board:

a.  Allelements of remuneration package of individual directors summarized under major groups, such as salary,
benefits, bonuses, stock options, pension etc.

b.  Details of fixed component and performance linked incentives, along with the performance criteria.
Service contracts, notice period, severance fees.

Stock option details, if any - and whether issued at a discount as well as the period over which accrued and
over which exercisable.

2. Theremuneration and commission to be paid to the Whole-time Director shall be in accordance with the percentage
/ slabs / conditions laid down in the Articles of Association of the Company and as per the provisions of the Act.

3. Increments to the existing remuneration/ compensation structure may be recommended by the Committee to the
Board which should be within the slabs approved by the Shareholders in the case of Whole-time Director.

4. Where any insurance is taken by the Company on behalf of its Whole-time Director, Chief Executive Officer, Chief
Financial Officer, the Company Secretary and any other employees for indemnifying them against any liability, the
premium paid on such insurance shall not be treated as part of the remuneration payable to any such personnel.
Provided that if such person is proved to be guilty, the premium paid on such insurance shall be treated as part of
the remuneration.

7.2.2 Remuneration to Non- Executive / Independent Director:

All fees / compensation, if any paid to non-executive directors, including independent directors, shall be fixed by the
Board of Directors and shall require previous approval of shareholders in general meeting. The shareholders' resolution
shall specify the limits for the maximum number of stock options that can be granted to non-executive directors, in any
financial year and in aggregate.

Provided that the requirement of obtaining prior approval of shareholders in general meeting shall not apply to payment
of sitting fees to non-executive directors, if made within the limits prescribed under the Companies Act, 2013 for payment
of sitting fees without approval of the Central Government.

a) Sitting Fees:

The Non- Executive / Independent Director may receive remuneration by way of sitting fees for attending meetings
of Board or Committee thereof, as determined from time to time.

b) Commission:

Commission may be paid within the monetary limit approved by shareholders, subject to the applicable provisions
of the Act.

c) Stock Options:

An Independent Director shall not be entitled to any stock option of the Company.
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ANNEXURE - 4
SECRETARIAL AUDIT REPORT

[Pursuant to Section204(1) of the Companies Act, 2013 and Rule No. 9 of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members of

GUJARAT GAS LIMITED

(Formerly known as GSPC Distribution Networks Limited)
Block No. 15, 3rd Floor, Udyog Bhavan,

Sector -11, Gandhinagar - 382011

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by GUJARAT GAS LIMITED (hereinafter called the "Company"). Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on our verification of the books, papers, minute books, forms and returns filed and other records maintained by the company
and also the information provided by the Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, We hereby report that in our opinion, the Company has, during the audit period covering the financial year ended on 31st
March, 2015 complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31st March, 2015 according to the provisions of:

I.  The Companies Act, 2013 (the Act) and the Rules made thereunder;
Il.  The Securities Contracts (Regulation) Act, 1956 ('SCRA") and the Rules made thereunder;
lll.  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

IV.  The Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial Borrowings;

V.  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 ('SEBI Act’)
to the extent applicable to the Company:-

a)  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b)  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
¢)  The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;

d)  The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999;

e)  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

f)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client;

@) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; and
h)  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

We have also examined compliance with the applicable clauses of the following:

l. Secretarial Standards issued by The Institute of Company Secretaries of India which could not be examined as the same were
not notified and hence not applicable during the audit period.

Il.  The Equity Listing Agreements with the Stock Exchanges which could not be examined as the Company was an unlisted
company during the Audit Period.

We hereby report that during the period under review, the Company has complied with the applicable provisions of the Act,
Rules, Regulations, Guidelines, Standards etc. mentioned above subject to the following observations:

We have been informed that the Company being a Government Company, the appointment of Independent Directors, Woman
Director and other such compliances were subject to the approval of the Government of Gujarat/Holding Government Company.
Moreover, during the year under Audit, the Company has undertaken an exercise for merger of Gujarat Gas Company Limited .
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(GGCL), Gujarat Gas Financial Services Limited (GFSL), Gujarat Gas Trading Company Limited (GTCL) and GSPC Gas Company
Limited (GSPC Gas) [Four Transferor Companies] with the Company. Consequently,

a) The Company has appointed 5 (five) Independent Directors vide Circular Resolutions dated 21st April, 2015. The said
Circular Resolutions were noted in the Board meeting held on 11th May, 2015. As per Section 149(4) of the Act read
with Rule 4 of the Companies (Appointment & Qualification of Directors) Rules, 2014, the Company was required to
appoint atleast two Independent Directors within one year from the commencement of Section 149(4) of the Act.

b)  The Company has been having an Audit Committee in compliance with Section 292A of the Companies Act, 1956. The
Company constituted an Audit Committee and Nomination and Remuneration Committee under Section 177 & 178
respectively of the Companies Act, 2013 at the Board meeting held on 25th August, 2014. The constitution and
composition of the Audit Committee and also the Nomination and Remuneration Committee were changed at the Board
meeting held on 25th May, 2015 by having the requisite number of Independent Directors. As per Rule 6 of the Companies
(Meeting of Board and its powers) Rules, 2014, the Company was required to constitute such committees within one
year from the commencement of that Rules or from appointment of independent directors, whichever was earlier.

c)  The Company has constituted the Corporate Social Responsibility (CSR) Committee at the Board meeting held on 25th
May, 2015. The provisions of Section 135 of the Act pertaining to CSR were made effective from 1st April, 2014. As per
Section 135 of the Companies Act, 2013 read with Rule 5 of the Companies (Corporate Social Responsibility Policy)
Rules, 2014, there is no specific time limit laid down for the constitution of the CSR committee.

d)  The Company has been having a Company Secretary. The Company appointed a Chief Financial Officer and also a Chief
Executive Officer as Whole Time Key Managerial Personnel at the Board meeting held on 25th May, 2015 as per the
requirement of Section 203 of the Companies Act, 2013 read with Rule 8 of the Companies (Appointment & Remuneration
of Managerial Personnel) Rules, 2013.

e)  The Company has appointed a Woman Director vide Circular Resolution dated 21st April, 2015. The said Circular Resolution
was noted in the Board meeting held on 11th May, 2015. As per the requirement of Section 149(1) read with Section
149(2) of the Act read with Rule 3 of the Companies (Appointment & Qualification of Directors) Rules, 2014, the Company
was required to comply with such provision within one year from the commencement of such provision.

. We further report that having regard to the compliance system prevailing in the Company and on examination of the relevant
documents and records in pursuance thereof, on test-check basis, the Company has complied with the following laws applicable
specifically to the Company:

a)  The Petroleum and Natural Gas Regulatory Board Act, 2006
b)  The Petroleum Act, 1934

c) The Explosives Act, 1884

d)  The Inflammable Substances Act, 1952

We further report that:

a) The Board of Directors of the Company was duly constituted with proper balance of Executive Directors, Non Executive
Directors and Independent Directors except for the fact that the appointments of Independent Directors were made
vide Circular Resolutions dated 21st April, 2015 of the Board of Directors. The said Circular Resolutions were noted in the
Board meeting held on 11th May, 2015. The changes in the composition of the Board of Directors that took place during
the period under review were carried out in compliance with the provisions of the Act.

b)  Adequate notice is given to all Directors to schedule the Board Meetings at least seven days in advance. Agenda and
detailed notes on agenda were also sent to all Directors and a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

¢)  Majority decision is carried through while the dissenting members' views are captured and recorded as part of the
minutes.

We further report that there are adequate systems and processes in the Company commensurate with the size and operations
of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period, the following event/action has taken place which have major bearing on the
affairs of the Company in pursuance of the above referred laws, rules, regulations, guidelines, standards etc:

i.  The Hon'ble High Court of Gujarat has vide its order dated 30th March, 2015, approved the Composite Scheme of
Amalgamation ("Scheme") of Gujarat Gas Company Limited (GGCL), Gujarat Gas Financial Services Limited (GFSL),
Gujaratgas Trading Company Limited (GTCL) and GSPC Gas Company Limited (GSPC Gas) [Four Transferor Companies]
with the Company as Transferee Company under Section 391 and 394 read with Section 100 to 103 of the Companies
Act, 1956. The order of the Hon'ble Gujarat High Court was filed with the office of the ROC, Gujarat in Form INC-28 on
MCA portal by all the concerned companies on 14th May, 2015 ie. the Effective Date of the Scheme. Under the Scheme,
the Appointment Date was 1st April, 2013.
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ii.  Pursuantto the Scheme, the Issued, Subscribed and Paid up capital of the Company has changed from Rs. 900,05,00,000/
- divided into 90,00,50,000 Equity share of Rs. 10/- each to Rs. 137,67,80,250/- divided into 13,76,78,025 Equity
share of Rs. 10/- each. Similarly pursuant to the Scheme, the Authorised Capital of the Company has changed from Rs.
1500,00,00,000/- divided into 150,00,00,000 Equity share of Rs. 10/- each to Rs. 1757,10,00,000/- divided into
173,51,00,000 Equity share of Rs. 10/- each and 1,70,00,000 7.5% Redeemable preference shares of Rs. 10/- each
and 50,00,000 Preference shares of Rs. 10/- each.

i. ~ The name of the Company has been changed from GSPC Distribution Networks Limited to Gujarat Gas Limited w.e.f
15th May, 2015 consequent upon issuance of new Certificate of Incorporation by the ROC, Gujarat.

iv.  The Hon'ble Gujarat High Court has vide its order dated 6th July, 2015 permitted the Company to reopen and revise its
accounts for the financial year 2013-14 to reflect correct financial position and to comply with the conditions of the
Scheme particularly to make the Amalgamation effective from 1st April, 2013 being the Appointed Date.

v.  The Company was an unlisted public company during the audit period. However, upon implementation of the Scheme
and as applied for by the Company and as permitted by the SEBI under Rule 19(2)(b) of the Securities Contract (Regulation)
Rules, 1957 and as further permitted by all four Stock Exchanges i.e. Bombay Stock Exchange Limited vide its letter no.:
DCS/AMAL/CS/TRD/1751/2015-16 dated 11th September, 2015, The National Stock Exchange of India Limited vide its
letter no. NSE/LIST/42260 dated 11th September, 2015, Ahmedabad Stock Exchange Limited vide its letter no. Trading
Permission/ASEL/05/2015 dated 15th September, 2015 and Vadodara Stock Exchange Limited vide its letter no. VSE/
MD-CS/LISTING/2015/02 dated 15th September, 2015 (being the Stock Exchanges on which the Equity shares of
Gujarat Gas Company Limited i.e. Transferor Listed Company were listed), the 13,76,78,025 Equity shares of the Rs. 10/
- were admitted for listing w.ef. 15th September, 2015. Thus, the Company became listed public company w.ef.
15th September, 2015.

vi. ~ The Company continues to be Government Company during the Audit period and also upon implementation of the

Scheme.
For, DHAWAL CHAVDA & ASSOCIATES
Practicing Company Secretaries
DHAWAL CHAVDA
ACS No. 23795
Place: Ahmedabad CP No: 8689
Date: 15th September, 2015 Firm No.. S2015GJ327000
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To

The Members

GUJARAT GAS LIMITED

(Earlier known as GSPC Distribution Networks Limited)
Block No. 15, 3rd Floor, Udyog Bhavan,

Sector -11, Gandhinagar - 382011

Our report of even date is to be read a