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NOTICE is hereby given that the Fifty Second Annual General Meeting of the Company will be held at 2.30 p.m. on Monday, the 

30th day of September 2013 at Emerald, Hotel Taj Krishna, Banjara Hills, Hyderabad – 500034 to transact the following:

ORDINARY BUSINESS

1. To consider and adopt the audited Balance Sheet as at 31st

on that date and the Reports of the Board of Directors and Auditors thereon.

st March, 2013.

3. To appoint a Director in place of Mr. M. S. Ramachandran, who retires by rotation under Article 122 of the Articles of Association 

of the Company and is eligible for re-appointment.

4. To appoint a Director in place of Ms. Vinoo S Hinduja, who retires by rotation under Article 122 of the Articles of Association of 

the Company and is eligible for re-appointment.

5. To appoint a Director in place of Mr. V. Ramesh Rao, who retires by rotation under Article 122 of the Articles of Association of 

the Company and is eligible for re-appointment.

Ordinary Resolution:

“RESOLVED THAT M/s. Deloitte Haskins & Sells, Chartered Accountants, Secunderabad (Registration No.008072S) be and 

are hereby appointed Auditors of the Company from the conclusion of this meeting until the conclusion of the next Annual 

addition to actual out-of-pocket expenses incurred by them for the purpose of audit.”

Ordinary Resolution:

“RESOLVED THAT M/s. Shah & Co., Chartered Accountants, Mumbai (Registration No.109430W) be and are hereby 

appointed as Branch Auditors of the Company for its Lubricants Division at Mumbai from the conclusion of this meeting until 

of Directors of the Company in addition to actual out-of-pocket expenses incurred by them for the purpose of audit.”

SPECIAL BUSINESS:

Special Resolution:

“RESOLVED THAT in supersession of previous resolution passed by the Members of the Company at their Meeting held 

on 21st September, 2012 and pursuant to the provisions of Section 81(1A) and all other applicable provisions, if any, of the 

issued by the Securities and Exchange Board of India (SEBI), Reserve Bank of India (RBI), the Government of India (GOI), 

the Foreign Investment Promotion Board (FIPB), and other concerned and relevant authorities, and other applicable Indian 

laws, rules and regulations, if any, and relevant provisions of Memorandum and Articles of Association of the Company and 

the Listing Agreement(s) entered into by the Company with the Stock Exchanges where the Shares of the Company are listed 

and subject to such approval(s), consent(s) permission(s) and/ or sanction(s) as may be required from GOI, FIPB, RBI, SEBI 

and any other appropriate authorities, institutions or bodies, as may be necessary and subject to such conditions as may be 

prescribed by any of them while granting any such approval, consent, permission or sanction which may be agreed by the 

Board of Directors of the Company (“the Board”) (which term shall be deemed to include ‘Offering Committee’ or any other 

Committee constituted or hereafter be constituted for the time being exercising the powers conferred on the Board by this 

and approval of the Company be and is hereby accorded to the Board to create, issue, offer and allot, from time to time, 

(whether Global Depository Receipts (GDRs), American Depository Receipts (ADRs), Indian Depositary Receipts (IDRs) 

or any other form of Depository Receipts), or any other debt instrument either convertible or nonconvertible into Equity or 

any other Shares whether optionally or otherwise, including Foreign Currency Convertible Bonds representing any type of 

securities (FCCBs), whether expressed in Foreign Currency or Indian Rupees (all or any of which are hereinafter referred to 

as “Securities”) whether secured or unsecured, and further the Board be and is authorized, subject to applicable laws and 

regulations, to issue the Securities to investors (including but not limited to Foreign Banks, Financial Institutions, Foreign 

Indians, Foreign Nationals and other eligible investors as may be decided by the Board (hereinafter referred to as “Investors”) 

whether or not such Investors are members, promoters or directors of the company or their relatives or associates, by way 

of one or more private and/ or public offerings (and whether in any domestic and/ or international market(s), through a public 

NOTICE OF THE FIFTY SECOND ANNUAL GENERAL MEETING



7Gulf Oil Corporation Limited  2013

Notice

manner and on such terms and conditions as the Board deems appropriate at its absolute discretion provided that the issue 

size shall not exceed US$100 million or ̀ 600 crores inclusive of such premium as may be payable on the Equity Shares or any 

other Security, at such time or times and at such price or prices and in such tranche or tranches as the Board in its absolute 

RESOLVED FURTHER THAT 

the ‘Relevant Date’ in accordance with the Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirement) Regulations, 2009 shall be August 30, 2013 being the date 30 days prior to the date of this Annual General 

Meeting or such other date as may be prescribed.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid issuance of the Securities shall be 

subject to such terms or conditions as are in accordance with prevalent market practices and applicable Laws and Regulations, 

including but not limited to, the terms and conditions relating to payment of interest, dividend, premium on redemption, the 

terms for issue of additional Shares or variations in the price or period of conversion of Securities into Equity Shares or terms 

pertaining to voting rights or options for redemption of Securities.

RESOLVED FURTHER THAT the Board be and is hereby authorised to seek, at its absolute discretion, listing of Securities 

issued and allotted in pursuance of this resolution, on any Stock Exchanges in India, and/or Luxembourg/London/Nasdaq/New 

York Stock Exchanges and/or any other Overseas Stock Exchanges.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of Equity Shares as may 

be required to be issued and allotted upon conversion of any Securities referred above as may be necessary in accordance 

with the terms of offering, and that the Equity Shares so allotted shall rank in all respects pari passu with the existing Equity 

Shares of the Company.

RESOLVED FURTHER THAT subject to the approval(s), consent(s), permission(s) and/ or sanction(s) stated above, the 

Company be and is hereby authorized to retain oversubscription/ green-shoe issue option up to 25% of the amount issued 

and the Board be authorised to decide the quantum of oversubscription to be retained as also any other matter relating to or 

arising therefrom.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things as it may 

at its discretion deem necessary or desirable for such purpose including, if necessary, creation of such mortgages and/or 

charges in respect of the Securities on the whole or any part of the undertaking of the Company under Section 293(1)(a) of 

the Companies Act, 1956 or otherwise and to execute such documents or writings as it may consider necessary or proper and 

incidental to this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things and to 

decide upon, as it may at its discretion deem necessary, expedient or desirable in relation to all or any of aforesaid purpose 

and issue consolidated receipt/s for the Securities, listing application, various agreements such as Subscription Agreement, 

Depository Agreement, Trustee Agreement, undertakings, deeds, declarations, Letters and all other documents or papers 

and to do all such acts, deeds, matters and things, and to comply with all formalities as may be required in connection with 

and incidental to the aforesaid offering of Securities or anything in relation thereto, including but not limited to the post issue 

RESOLVED FURTHER THAT the Board be and is hereby authorized to enter into and execute all such arrangements/

and/or legal advisors, tax advisors, consultants, depositories, custodians, principal paying/transfer/conversion agents, listing 

agents, registrars, trustees and/ or all such agencies as may be involved or concerned in such offerings of Securities, whether 

in India or abroad, and to remunerate all such agencies including the payment of commissions, brokerage, fees or the likes, 

and also to seek the listing of such Securities or Securities representing the same in one or more stock exchanges whether in 

Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act, 1956 

of the Company be amended as follows:

RESOLVED FURTHER THAT the following sentence be added at the end of the existing Article No.135:

“Participation of Directors in a meeting of the Board may be either in person or through video conferencing or other audio visual 

means in the prescribed manner, as permitted by the applicable laws from time to time.”
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RESOLVED FURTHER THAT the following sentence be added at the end of the existing Article No.136:

“Participation of Directors by video conferencing or other audio visual means shall also be counted for the purposes of quorum 

as permitted by the applicable laws from time to time.”

By Order of the Board

Hyderabad, A. Satyanarayana

May 25, 2013 Dy Company Secretary

Kukatpally, Post Bag No.1

Sanathnagar (IE) PO

Hyderabad-500018

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD 
OF HIMSELF AND A PROXY NEED NOT BE A MEMBER.

of the Company not less than 48 hours before the meeting.

2. An Explanatory Statement pursuant to Section 173 of the Companies Act, 1956, relating to the Special Business to be 
transacted at the meeting is annexed hereto.

3. The Register of Members and Share Transfer Books will be closed from 24th September, 2013 to 30th September, 2013 (both 
days inclusive) in connection with the ensuing Annual General Meeting and the payment of Dividend.

4. Dividend recommended by the Board and approved by the Members at the AGM, would be paid to those shareholders whose 
names will be on the Company’s Register of Members after giving effect to valid Transfers in respect of transfer requests 
lodged with the Company/ Registrar and Transfer Agents on or before 23rd September, 2013. In respect of shares held in 

purpose.

5. In terms of Sections 205A and 205C of the Companies Act, 1956, the amount of dividend remaining unpaid or unclaimed for 
a period of seven years from the date of transfer to the unpaid dividend account, is required to be transferred to the Investor 
Education and Protection Fund. Accordingly, in the year 2013-14, the Company would be transferring the unclaimed dividend 
for the year 2005-06 to the Investor Education and Protection Fund. Members who have not encashed their dividend warrant 
for the year ended March 31, 2006 or thereafter are requested to write to the Company/Registrars and Share Transfer Agents.

6. Details of Unclaimed Shares:

The details of shares remaining unclaimed in the unclaimed suspense account are given below:

No. of 

Shareholders

No. of

Shares

Aggregate number of shareholders and the outstanding shares in the suspense account 

lying at the beginning of the year – 1st April, 2012

16 1020

Number of shareholders who approached the Company for transfer of shares from suspense 

account during the year

- -

Number of shareholders to whom shares were transferred from suspense account during 

the year

- -

Aggregate number of shareholders and the outstanding shares in the suspense account 

lying at the end of the year- 31st March, 2013

16 1020

7. Members holding shares in dematerialized mode are requested to instruct their respective Depository Participants regarding 
Bank Accounts in which they wish to receive the dividend. However, the Bank details as furnished by the respective Depositories 
to your Company will be used for the purpose of distribution of dividend through National Electronic Clearing Service (NECS) 
as directed by the Stock Exchanges. Your Company/Registrar and Share Transfer Agents will not act on any direct request 
from Members holding shares in dematerialized form for change/deletion of such Bank details.

8. Members holding shares in physical form, are requested to inform the Company/ Registrars and Share Transfer Agents of any 
change in their addresses immediately for future communication at their correct addresses and Members holding shares in 
demat form are requested to notify to their Depository Participants.

9. Members holding shares in identical order of names in more than one folio are requested to write to the Company’s Share 
Transfer Agents to enable them to consolidate their holdings into one folio.

10. As required under Clause 49 of the Listing Agreement, brief information of Directors, being appointed/reappointed, is given in 
the Directors’ Report.

12. Members are requested to quote their folio numbers/ DP ID and Client ID numbers in all correspondence with the Company 
and the Registrar and the Share Transfer Agent.
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Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956

Item No.8

resources from overseas markets have not been conducive. Hence, the Company could not raise any amounts based on the similar 

resolution approved by the shareholders at the last Annual General Meeting. The validity period of the shareholders resolution is 

one year and hence the need to pass the resolution once again.

`600

crores through issue of Foreign Currency Convertible Bonds (FCCBs) and / or American Depository Receipts (ADRs) or Global 

in the Resolution.

The salient features are mentioned in the resolution and will be issued on such terms and conditions as may be appropriate at the 

time of issue.

and/or any other Stock Exchange within or outside India.

the lead managers, under writers, legal advisers and experts or such other authorities as need to be consulted including in relation 

to the pricing of the issue.

The consent of the shareholders, is therefore, sought to authorise the Board of Directors as set out in the Resolution to issue in 

one or more tranches, the securities referred to therein in the Indian market to eligible investors or international market to Foreign 

Financial Institutions, to Foreign Investors/Collaborators/Companies and/or to Foreign Investment Institutions operating in India, 

whether shareholders of the Company or not, through a public issue or private placement basis and/or preferential basis or 

None of the Directors is as such concerned or interested in the resolution.

The Board recommends this Resolution for your approval.

Item No.9

In view of the changes proposed in the Companies Bill, 2012 and the available advanced technological facilities, certain enabling 

provisions are sought to be introduced in the Articles of Association of the Company, providing for the Directors to participate in the 

meetings of the Board by means of video conferencing or other audio visual means.

None of the Directors is as such concerned or interested in the resolution.

The Board recommends this Resolution for your approval.

By Order of the Board

Hyderabad, A. Satyanarayana

May 25, 2013 Dy Company Secretary

Kukatpally, Post Bag No.1

Sanathnagar (IE) PO

Hyderabad-500018


