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NOTICE is hereby given that the ELEVENTH ANNUAL GENERAL MEETING of the Members of GOL
OFFSHORE LIMITED will be held on Wednesday, September 28, 2016 at 10:00 a. m. at M. C. Ghia Hall,
4th Floor, Bhogilal Hargovindas Building, 18/20, Kaikhushru Dubash Marg, Kala Ghoda, Mumbai - 400 001,
to transact the following businesses:

ORDINARY BUSINESS

1. To receive, consider and adopt:

a) the audited financial statements of the Company for the financial year ended March 31, 2016,
together with the reports of the Board of Directors and the Auditors thereon; and

b) the audited consolidated financial statements of the Company for the financial year ended March
31, 2016 and the report of the Auditors thereon.

2. To appoint a Director in place of Mr. Vijay Kumar (DIN: 00726561), who retires by rotation and being
eligible, offers himself for re-appointment.

3. 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 139, 142 and all other applicable provisions,
if any, of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof for the time being in force), pursuant to the
recommendations made by the Audit Committee and Board of Directors of the Company and pursuant
to the resolution passed by the members at the 9th Annual General Meeting (�AGM�) held on August
14, 2014, the appointment of M/s. Varma & Varma, Chartered Accountants (Registration No. 004532S)
and M/s. Motilal & Associates, Chartered Accountants (Registration No. 106584W), as Joint Statutory
Auditors of the Company be and is hereby ratified to hold office as such from the conclusion of this AGM
until the conclusion of next AGM of the Company, at such remuneration as may be fixed by the Board
of Directors of the Company from time to time.�

SPECIAL BUSINESS

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

 �RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V
and all other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof), appointment of Mr. Prakash Chandra Kapoor (DIN: 00786682) as a Whole-time
Director of the Company (by virtue of his appointment as Chief Executive Officer of the Company), for a
period of three years with effect from October 30, 2015 to October 29, 2018 be and is hereby approved
and he will be liable to retire by rotation.

 RESOLVED FURTHER THAT no remuneration shall be payable to Mr. Prakash Chandra Kapoor for
services rendered by him as a Whole-time Director (by virtue of his appointment as Chief Executive
Officer of the Company), considering financial position of the Company.

 RESOLVED FURTHER THAT any one of the Director of the Company and the Company Secretary, be
and are hereby severally authorized to do and execute (including digitally execute) all acts, matters, things,
forms, documents etc. as may be expedient, necessary or incidental thereto, in this regard, including but
not limited to filing of requisite application/ forms/ reports, etc. with the Ministry of Corporate Affairs or
with such other authorities as may be required for the purpose of giving effect to this resolution.�

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

�RESOLVED THAT pursuant to Section 61 and all other applicable provisions, if any, of the Companies
Act, 2013 (including any amendment thereto or re-enactment thereof), the existing Authorized Share Capital
of the Company of Rs. 200,00,00,000 (Rupees Two Hundred crore only) divided into 10,00,00,000 (Ten
crore) Equity Shares of face value of Rs. 10/- (Rupees Ten only) each and 10,00,000 (Ten lac) Cumulative
Redeemable Preference Shares of face value of Rs. 1,000/- (Rupees One Thousand only) each, be and is
hereby reclassified into 15,00,00,000 (Fifteen crore) Equity Shares of face value of Rs. 10/- (Rupees Ten
only) each and 5,00,000 (Five lac) Cumulative Redeemable Preference Shares of face value of Rs. 1,000/-
(Rupees One Thousand only) each.

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, if any, of the
Companies Act, 2013 (including any amendment thereto or re-enactment thereof), the Memorandum of
Association of the Company be and is hereby altered by substituting the existing Clause V(a) thereof by
the following new Clause V(a) as under:

V (a) The Authorised Share Capital of the Company is Rs. 200,00,00,000 (Rupees Two Hundred
crore only) divided into 15,00,00,000 (Fifteen Crore) Equity Shares of face value of Rs.10/-
(Rupees Ten only) each aggregating to Rs. 150,00,00,000 (Rupees One Hundred Fifty crore
only) and 5,00,000 (Five lac) Cumulative Redeemable Preference Shares of face value of Rs.
1,000/- (Rupees One Thousand only) each aggregating to Rs. 50,00,00,000 (Rupees Fifty crore
only) with power to increase or decrease its share capital from time to time and to divide
the shares in the share capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges, conditions or
restrictions as may be determined by or in accordance with the Companies Act, 2013 and the
Articles of Association of the Company and to vary, modify, amalgamate or abrogate any such
rights, privileges or conditions in such manner as may for the time being be provided by the
Articles of Association of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
of the Company be and is hereby authorized to take all such steps and actions and give such directions
and delegate such authorities, as it may in its absolute discretion, deem appropriate.�

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

 �RESOLVED THAT pursuant to the provisions of Section 20 and all other applicable provisions of the
Companies Act, 2013 (�the Act�) read with the Rules framed thereunder (�the Rules�) (including any
statutory modification(s) or re-enactment(s) of the Act and/ or the Rules for the time being in force),
authority be and is hereby given to the Board of Directors of the Company (the �Board� which term shall
include any Committee which the Board of Directors may have constituted or may hereafter constitute
for the time being for exercising the powers conferred on the Board of Directors by this resolution) to
determine the fee to be charged from a member who requests delivery of any documents through a
particular mode.�

Registered Office
Energy House,
81, Dr. D. N. Road,
Mumbai � 400 001.
CIN       :L11200MH2005PLC154793
E-mail   : investor_services@goloffshore.com
Website: www.goloffshore.com

By Order of the Board of Directors
For GOL OFFSHORE LIMITED

Varika Rastogi
Company Secretary &

 Chief Compliance Officer

September 2, 2016

NOTICE

mailto:investor_services@goloffshore.com
www.goloffshore.comBy
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1. A MEMBER ENTITLING TO VOTE AND ATTEND AT THE ANNUAL GENERAL MEETING
(�AGM�) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD
OF HIMSELF/ HERSELF AND PROXY NEED NOT BE A MEMBER OF THE COMPANY.

 A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member holding
more than ten percent of the total share capital of the Company carrying voting rights may appoint a
single person as proxy and such person shall not act as proxy for any other member. Proxies, in order to
be effective, must be received at the registered office of the Company atleast forty eight hours before the
scheduled time of AGM.

2. Corporate members intending to send their authorized representatives to attend the AGM are requested
to send the Company a duly certified copy of their board resolution authorizing their representative to
attend and vote on their behalf.

3. In case of joint holders attending the AGM, only such joint holder who is higher in the order of names
will be entitled to vote at the AGM.

4. Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special
Business in the Notice is annexed hereto.

 In pursuance of Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (�LODR Regulations�) and Secretarial Standard on General
Meetings, details in respect of the Directors seeking appointment/ re-appointment at the AGM, form part
of this Notice.

5. The Register of Members and Share Transfer Books of the Company shall remain closed from September
23, 2016 to September 28, 2016 (both days inclusive).

6. The members are requested to note that dividends which remain unpaid or unclaimed for a period of
seven years from the date of transfer to the unpaid dividend account of the Company, are required to be
transferred to the Investors Education and Protection Fund (IEPF) established by the Central Government.
No claim in respect of such dividends shall lie against the Company or IEPF after transfer of the said
dividend amount to IEPF. Considering this, members are requested to contact TSR Darashaw Limited, the
Registrar and Share Transfer Agent of the Company, for claiming the unpaid dividend of past years.

 The details of unclaimed dividends are available on IEPF website viz. www.iepf.gov.in in terms of the
said IEPF rules.

7. All documents referred to in the Notice and the Explanatory Statement are open for inspection by the
members of the Company and others entitled thereto at the Registered Office of the Company between
11.00 a.m. to 2.00 p.m. on any working day, up to the date of the ensuing AGM.

8. Members/ Proxies/ Authorized Representatives are requested to bring duly filled attendance slip, for
attending the AGM. Copies of the Annual Report or Attendance Slips will not be distributed at the AGM.

9. In pursuance of the provisions of the Companies Act, 2013 and the Rules made thereunder, notice of
the AGM and Annual Report are being sent through electronic mode to those members whose e-mail
addresses are registered with the Company/ Depository Participant(s), unless any Member has requested
for a physical copy. For Members who have not registered their e-mail addresses, physical copies are
being sent by the permitted mode. In case you have not registered your e-mail address so far, we request
you to register your email ID (or change therein, if any) with your Depository Participant (where the
shares are held in dematerialized form) or the Company (where the shares are held in physical form).

10. The Notice of AGM and Annual Report 2015-16 will be made available on the website of the Company
at www.goloffshore.com.

11. The route map showing directions to reach the venue of the AGM is attached with this Notice.
12. The members may kindly note that no gifts or gift coupons or cash in lieu of gifts will be distributed at or

in connection with the AGM.

NOTES

www.iepf.gov.in
www.goloffshore.com
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13. VOTING THROUGH ELECTRONIC MEANS

� In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 as substituted by the Companies
(Management and Administration) Amendment Rules, 2015 (�Amended Rules 2015�) and Regulation
44 of the LODR Regulations and Secretarial Standard on General Meetings (SS-2) issued by the
Institute of Company Secretaries of India, the Company is pleased to provide its members facility
to exercise their right to vote on resolutions proposed to be considered at the 11th AGM through
electronic means and the business may be transacted through e-voting services. The Company
has engaged Central Depository Services (India) Limited (�CDSL�) to provide the facility of casting
votes by the members using an electronic voting system from a place other than the venue of AGM
(�Remote E-voting�).

� The facility for voting through ballot paper shall also be made available at the AGM and members
attending the AGM who have not already cast their vote by Remote E-voting shall be able to
exercise their right at AGM through ballot paper.

� The members who have cast their vote by Remote E-voting prior to AGM may also attend the AGM
but shall not be entitled to cast their vote again at AGM.

� The Board of Directors of the Company has appointed Mr. Dinesh Kumar Deora, Practicing
Company Secretary (Certificate of practice no. 4119) as the Scrutinizer, to scrutinize the voting and
Remote E-voting process in a fair and transparent manner.

� Instructions for Remote E-voting

(i) The period for Remote E-voting begins on September 25, 2016 (0900 hours) and ends on
September 27, 2016 (1700 hours). At the end of the Remote E-voting period, the Remote
E-voting facility shall be disabled by CDSL forthwith.

(ii) Open the internet browser and type the following URL: www.evotingindia.com.

(iii) Click on �Shareholder/ Members� tab.

(iv) Enter your User ID. For CDSL � 16 digits beneficiary ID; for NSDL � 8 Character DP ID
followed by 8 Digits Client ID; and for Members holding shares in Physical Form � Folio
Number registered with the Company. Thereafter, enter the Captcha code as displayed and
click on Login.

(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

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

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(applicable for both demat shareholders as well as physical shareholders)

Kindly note that Members who have not updated their PAN with the
Company/ Depository Participant are requested to use the first two letters of
their name and the 8 digits of the sequence number in the PAN field.

In case the sequence number is less than 8 digits enter the applicable number
of 0�s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

NOTES

www.evotingindia.com
www.evotingindia.com
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Bank Details
or Date of
Birth

Enter the Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
your demat account or in the Company�s records in order to login.

If both the details are not recorded with the depository or the Company
please enter the member id/ folio number in the Dividend Bank details field
as mentioned in instruction (iv).

(vii) After entering these details appropriately, click on �SUBMIT� tab.

(viii) Members holding shares in physical form, will directly reach the Company selection screen.
Kindly note that the details can be used only for e-voting on the resolutions contained in this
Notice.

(ix) Members holding shares in demat form, will reach �Password Creation� menu wherein they
are required to mandatorily enter their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to share your password with any other person
and take utmost care to keep your password confidential.

(x) If a demat account holder has forgotten the login password, then please enter the User ID and
the image verification code and click on Forgot Password and enter the details as prompted
by the system.

(xi) Click on the EVSN for GOL OFFSHORE LIMITED.

(xii) On the voting page, you will see �RESOLUTION DESCRIPTION� and against the same the
option �YES/ NO� for voting. Select the option YES (assent to the Resolution) or NO (dissent to
the Resolution).

(xiii) Click on the �RESOLUTIONS FILE� link, if you wish to view the entire Resolution details.

(xiv) After selecting the resolution, you have decided to vote on, click on �SUBMIT�. A confirmation
box will be displayed. If you wish to confirm your vote, click on �OK�, else to change your
vote, click on �CANCEL� and accordingly modify your vote.

(xv) Kindly note that once you �CONFIRM� your vote on the resolution, you will not be allowed
to modify your vote.

(xvi) You can also take a print of the votes cast by clicking on �Click here to print� option on the
Voting page.

(xvii) Shareholders can also cast their vote using CDSL�s mobile app m-Voting available on Google
Play Store, App Store and Windows Phone Store. Please follow the instructions as prompted
by the mobile app while voting on your mobile.

(xviii) Note for Institutional Members and Custodians

� Institutional Shareholders/ Members (i.e. other than Individuals, HUF, NRI etc.) and
Custodians are required to log on to www.evotingindia.com and register themselves as
Corporates.

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

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

NOTES

www.evotingindia.com
mailto:evoting@cdslindia.com
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� The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.
com and on approval of the accounts they would be able to cast their vote.

� A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system
for the scrutinizer to verify the same.

� A person whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories (in case of shares held in dematerialized form) as
on the cut-off date i.e. September 21, 2016 only shall be entitled to avail the facility
of Remote E-voting as well as voting in AGM. A person who is not a member as on the
cut-off date should treat this Notice for information purposes only.

� The voting rights of the members shall be reckoned in proportion to their shares in the
total paid-up equity share capital of the Company as on cut-off date i.e. September 21,
2016.

� In case you have any queries or issues regarding Remote E-voting, you may refer
the Frequently Asked Questions (�FAQs�) and e-voting manual available at www.
evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.
com.In case of any grievances connected with Remote E-voting, the members may
contact Mr. Mehboob Lakhani, Assistant Manager, CDSL at the designated email ID:
helpdesk.evoting@cdslindia.com (Telephone No. 022- 22725040/ 1800-200-5533) or
the Company Secretary at the designated email ID: investor_services@goloffshore.com
(Telephone No. 022-66352222)

� The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first
count the votes cast at the AGM and thereafter unblock the votes cast through Remote
E-voting in the presence of at least two witnesses not in the employment of the Company.
The Scrutinizer shall make, not later than 48 hours of the conclusion of the AGM, a
consolidated scrutinizer�s report of the total votes cast in favour or against, if any, and
whether the resolution is carried out or not, to the Chairman of AGM or any other person
authorized by him in writing, who shall countersign the same and declare the result of
the voting forthwith.

� The results declared along with the report of the Scrutinizer shall be placed on the website
of the Company www.goloffshore.com and on the website of CDSL www.evotingindia.
com immediately after the result is declared.

14. Information about the Directors seeking appointment/ re-appointment, as required under
Regulation 36 of LODR Regulations and clause 1.2.5 of the Secretarial Standard on General
Meeting (SS-2):

Sl.
No.

Particulars Names of the Directors

Mr. Prakash Chandra Kapoor Mr. Vijay Kumar

1 Age 71 years 71 years

2 Brief Resume,
Qualification(s),
Experience, Nature
of expertise in
specific functional
areas

Mr. Prakash Chandra Kapoor,
is a qualified Bachelor of Naval
Architecture from IIT Kharagpur with
an experience of more than four
decades in Ship Construction, Ship
Design and its management.

Mr. Vijay Kumar, is a qualified
Naval Architect with B. Tech.
(Honours) from IIT Kharagpur
with an experience of more than
four decades in Ship Design, Ship
Construction and its management.

NOTES
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He was associated with Mazagon
Dock Shipbuilders Limited (formerly
known as Mazagon Dock Limited)
for five & half years. Later on, he
promoted Bharati Defence and
Infrastructure Limited (formerly
known as Bharati Shipyard Limited)
in 1976 with Mr. Vijay Kumar and
was overall in-charge of development
and operations of the company.
He is a member of Confederation
of Indian Industry, Engineering
Export Promotion Council, All India
Management Association, Indian
Economic Development and Research
Association and a member of the
Institute of Naval Architects, India.

He was associated with Mazagon
Dock Shipbuilders Limited
(formerly known as Mazagon
Dock Limited) for seven years.
Later on, he promoted Bharati
Defence and Infrastructure
Limited (formerly known as
Bharati Shipyard Limited) in 1976
with Mr. Prakash Chandra Kapoor
and was over all in charge of
Design, Planning and Marketing
the products of the company. He
is a member of SNAME (Society
of Naval Architects and Marine
Engineers), Governing Council
of NSRDC (National Ship Design
& Research Centre). He has also
been member of technical and
management committee of Indian
Registrar of Ships (IRS), member
of the eighth, ninth and tenth five-
year plan panels for shipbuilding
and repair industry. He is also
currently secretary of Shipyard
Association of India and convener
of DGTD Ship Repair Group.

3 Terms & conditions
of appointment/ re-
appointment

Whole-time Director (by virtue of
his appointment as Chief Executive
Officer), liable to retire by rotation.

Non-executive Director (Non
Independent), liable to retire by
rotation.

4 Details of
remuneration sought
to be paid and
remuneration last
drawn

Remuneration sought to be paid: NIL
Last drawn remuneration for financial
year 2014-15
Rs. 138.78 lacs

Remuneration sought to be paid:
Not Applicable
Last drawn remuneration for
financial year 2014-15
Rs. 138.78 lacs

5 Date of first
appointment on the
Board

February 2, 2010 February 2, 2010

6 Shareholding in the
Company

Nil Nil

7 Relationship with
other Directors,
Manager and
Key Managerial
Personnel of the
Company

Not inter-se related to any other
Director or Key Managerial Personnel.
The Company does not have a
Manager.

Not inter-se related to any other
Director or Key Managerial
Personnel. The Company does not
have a Manager.

8 Number of meetings
of the Board of
Directors attended
during financial year
2015-16

Attended all 6 board meetings held
during the year.

Attended all 6 board meetings
held during the year.

NOTES
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9 (1)Other
Directorships as at
March 31, 2016

1. Oceanic Shipyard Limited

2. *Nirupam Energy Projects Pvt.
Ltd.

3. *Vishudh Urja Pvt. Ltd.

4. *Natural Power Ventures Pvt.
Ltd.

5. *Dhanshree Properties Pvt. Ltd.

6. *Advitiya Urja Pvt. Ltd.

7. *Premila Mercantile Pvt. Ltd.

8. *Nishita Mercantile Pvt. Ltd.

9. *Pinky Shipyard Pvt. Ltd.

10. Bharati Marine Construction &
Engineering Pvt. Ltd.

11. Bengal Shipyard Limited

12. Shipace Shipping Pvt. Ltd.

13. Portside Shipping Pvt. Ltd.

14. Bharati Defence and
Infrastructure Ltd. (formerly
known as Bharati Shipyard Ltd.)

*Subsidiary of a public Company.

1. Oceanic Shipyard Limited

2. *Nirupam Energy Projects
Pvt. Ltd.

3. *Advitiya Urja Pvt. Ltd.

4. Tebma Shipyards Ltd.

5. *Pinky Shipyard Pvt. Ltd.

6. Bharati Marine Construction
& Engineering Pvt. Ltd.

7. Bengal Shipyard Limited

8. Shipace Shipping Pvt. Ltd.

9. Sea Splice Shipping Pvt. Ltd.

10. *Premila Mercantile Pvt. Ltd.

11. *Nishita Mercantile Pvt. Ltd.

12. *Vishudh Urja Pvt. Ltd.

13. *Natural Power Ventures Pvt.
Ltd.

14. *Dhanshree Properties Pvt.
Ltd.

15. Bharati Defence and
Infrastructure Ltd. (formerly
known as Bharati Shipyard
Ltd.)

*Subsidiary of a public Company.
10 ( 2 )M e m b e r s h i p s /

Chairmanships of the
committees of the
Board as at March
31, 2016

Member of the Audit Committee and
Stakeholders� Relationship Committee
of Bharati Defence and Infrastructure
Ltd. (formerly known as Bharati
Shipyard Ltd.)

Member of the Nomination &
Remuneration Committee of
Bharati Defence and Infrastructure
Ltd. (formerly known as Bharati
Shipyard Ltd.)

11 Justification for
the appointment
of the Independent
Director(s)

Not Applicable Not Applicable

Notes:

(1) Other Directorships do not include Section 8 companies and foreign companies.

(2) Information about Memberships/ Chairmanships of the only statutory committees of the Board is
provided at row 10 of the table above.

NOTES
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Statement as required under Section 102(1) of the Companies Act, 2013 with regard to the Special
Business

Item No. 4

The Board of Directors of the Company at its meeting held on November 6, 2015, appointed Mr. Prakash
Chandra Kapoor (DIN: 00786682), Chairman of the Company, as the Chief Executive Officer (�CEO�) and
a Key Managerial Personnel (KMP) of the Company with effect from October 30, 2015, in terms of Section
203 of the Companies Act, 2013. Hence, by virtue of his appointment by the Board as the CEO, he became a
Whole-time Director of the Company, on the following terms & conditions:

a) His tenure, as the Whole-time Director, is for a period of three years starting from October 30, 2015 and
ending on October 29, 2018. However, this time limit is not applicable to his appointment as the CEO
and KMP; and

b) In view of financial position of the Company, no remuneration will be payable to him by the Company,
for the services rendered by him.

Considering the fact that, upon his appointment as the CEO and KMP, Mr. P. C. Kapoor became a Whole-time
Director of the Company, his appointment is subject to the approval of Members of the Company. Further,
Mr. Kapoor has attained the age of 70 years and Section 196(3) read with Schedule V of the Act, inter alia,
provides that no Company shall appoint or continue the employment of a person who has attained age of 70
years as Managing Director, Whole-time Director or Manager unless it is approved by the Members by passing
Special Resolution.

In view of above and compliance with Section 196 of the Act, approval of the members is sought by way of
a special resolution.

Mr. Kapoor has vast experience of more than four decades in the Ship Construction, Ship design and its
management and has been involved in overall management of affairs of the Company over a long period of
time, under the guidance and supervision of the Board of Directors of the Company. Earlier Mr. P. C. Kapoor
was serving as the Executive Director and KMP of the Company and his tenure expired on April 30, 2015.
The brief profile and other details about Mr. Kapoor, as required to be provided under Regulation 36 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and clause 1.2.5 of the Secretarial
Standard � 2 are provided in note no. 14 of this notice.

This explanatory statement may also be read and treated as disclosure in compliance with the requirements
of Section 190 of the Act.

Mr. P. C. Kapoor and his relatives, to the extent of their shareholding in the Company, if any, are interested in
the resolution. None of the other Directors and Key Managerial Personnel of the Company and their relatives
are in any way concerned or interested (financial or otherwise) in passing of the resolution set out at item no.
4 of the Notice.

The Board recommends the passing of the special resolution set out at item no. 4.

Item No. 5

The existing Authorized Share Capital of the Company is Rs. 200,00,00,000 (Rupees Two Hundred crore
only) divided into 10,00,00,000 (Ten crore) Equity Shares of face value of Rs. 10/- (Rupees Ten only) each
aggregating to Rs. 100,00,00,000 (Rupees One Hundred crore only) and 10,00,000 (Ten lac) Cumulative
Redeemable Preference Shares of face value of Rs. 1,000/- (Rupees One Thousand only) each aggregating to
Rs. 100,00,00,000 (Rupees One hundred crore only),

The Company is required to issue fully paid-up equity shares to various banks and financial institutions pursuant
to conversion of their loan up to 74% of post-issue share capital of the Company (as earlier approved by the
shareholders by postal ballot), on preferential basis, as part of the Strategic Debt Restructuring scheme in accordance

EXPLANATORY STATEMENT
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with the guidelines specified by the Reserve Bank of India for which existing Authorized Equity Share Capital of
the Company would not be sufficient.

In view of above, the preference capital component of authorized capital to the extent of Rs. 50,00,00,000
(Rupees Fifty crore only) is sought to be reclassified into 5,00,00,000 (Five crore) equity shares of face value
of Rs. 10/- each.

As per the provisions of Sections 13 of the Companies Act, 2013, a company can alter the Share Capital
Clause of its Memorandum of Association with the consent of Shareholders. On reclassification of authorized
capital, it would be necessary to amend Clause V(a) of the Memorandum of Association. The resolution seeks
approval of the Members to reclassify the Share Capital and to amend the said Clause.

None of the Directors/ Key Managerial Personnel of the Company or their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Item No. 5 of the Notice.

The Board recommends the passing of the special resolution set out at item no. 5.

Item No. 6

Section 20 of the Companies Act, 2013 read with Rule 35 of the Companies (Incorporation) Rules, 2014
provides the mode of service of documents inter-alia to the members of the Company. The proviso to sub-
section (2) of that Section states that where a member requests for delivery of any document through a particular
mode, he shall pay fees as may be determined by the Company in its Annual General Meeting. It is proposed
to seek approval of shareholders at the ensuing Annual General Meeting of the Company to authorise the
Board of Directors to determine the fee, depending on the prevailing applicable rules and rates, for delivery of
any documents to the shareholders. None of the Directors/ Key Managerial Personnel of the Company or their
relatives are, in any way, concerned or interested, financially or otherwise, in the Ordinary Resolution set out at
Item No. 6 of the Notice.

The Board recommends the passing of the ordinary resolution set out at item no. 6.

Registered Office
Energy House,
81, Dr. D. N. Road,
Mumbai � 400 001.
CIN       :L11200MH2005PLC154793
E-mail   : investor_services@goloffshore.com
Website: www.goloffshore.com

By Order of the Board of Directors
For GOL OFFSHORE LIMITED

Varika Rastogi
Company Secretary &

 Chief Compliance Officer

September 2, 2016
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ROUTE MAP FOR THE AGM VENUE

AGM Venue:
M. C. Ghia Hall, 4th Floor,
Bhogilal Hargovindas Building, 18/20,
Kaikhushru Dubash Marg, Kala Ghoda,
Mumbai � 400 001.

Prominent landmark:
1. Near Chhatrapati Shivaji Maharaj Vastu Sangrahalaya (Formerly known as Prince of Wales Museum of

Western India)
2. Near Lion Gate
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