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GAIL (India) Limited /il nfo@gll coin
(A Government of India Undertaking - A Maharatna Company)

ND/GAIL/SECTT/2018 February 16, 2018

Listing Department Listing Department

Nattonal Stock Exchange of India Limited BSE Limited

Exchange Plaza, 5" Floor, Plot No. C/1, G Floor 1, Phiroze Jeejeebhoy

Block,Bandra-Kurla Complex, Bandra Towers Dalal Street

(East) Mumbai — 400051 Mumbai — 400001

Sub.: Passing of Resolution(s) by Postal Ballot/E-voting -Issuance of Bonus Shares 2018

Dear Sir,
This is in continuation to our letter of even no. dated 12.02.2018,

Please find enclosed herewith copy of Postal Ballot Notice along with Explanatory
Statement and Postal Ballot Form being dispatched to the shareholders of the Company
seeking consent of its shareholders through mechanism of postal ballot pursuant to
Section 110 and other applicable provisions of the Companies Act, 2013, read with
Companies (Management and Administration) Rules, 2014.

Remote e-voting period will commence on Monday, 19" February, 2018 at 9:00 am
(IST) and ends on Tuesday, 20" March, 2018 at 5:00 pm (IST). During this period
members of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date of Friday, 9% February, 2018, only shall be entitled to avail
the facility of remote e-voting/postal ballot form. Last Date for receipt of Postal Ballot
Form by the Scrutinizer is Tuesday, 20" March, 2018 at 5.00 pm (IST).

This is to further inform that the results of Postal Ballot will be announced on
Wednesday, 21% March, 2018.

This is in compliance of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The above is for your reference and records please.

Thanking you.
Youﬁf}, dithfully

i Eéqi
-
(A.Ii Jha
Company Secretary

Encl.: As above
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Copy to:

1. Deutsche Bank Trust Company Americas
Global Equity Services
Corporate Trust & Agency Services
Kodak House, 1* Floor, 222 Dr. D N Road
MUMBAIJ — 400 001




GAIL (INDIA) LIMITED
{A Govermment of India Undertaking)
Registered Office : 16, Bhikaiji Cama Flace, R.K. Puram, New Belhi-110066
CIN : L40200DL1484GOI018976 Website : www.gailonline.com E-mail : shareholders@gail.co.in
Phone : 011-26182955, Fax : 011-26185941

NOTIGE TO THE MEMBERS OF THE COMPANY

Nolice is hereby given pursuant lo Section 110 and other applicable provisions of the Companies Ast, 2013, read with Companies (Management and
Administration) Rutdes, 2014 including any siatulory madilication and re-enactmant therect for the time being in force, that the rasoluiion appended below for
issue of Bonus Sharos is proposed to be passad by way of postal ballot/ remote e-valing.

GAIL {Indiz) Limited {the “Company”) proposes to issue bonus shares as resolved by the Board in its 383" mestling held on 12,02,2018 by way of capilalisation of
its reserves. The propesed Resolutions and explanatory statement stating material facls, as required under Section 102 of the GCompanies Acl 2013, are annexed
herewith fer consideration of shareholders aleng with the Postat Baltot Form.

The Shareholders are requested to carefully read the Instructions printed in the Postal Balict Farm and returs the dulx completed form in all respect in the
allached seif addressed postage pre-paid envelope so as lo reach the Sorudinizer nat later than on Tuesday, the 20° March, 2018 at 5.00 BM (I15T). The
Company is also providing remote e-voling facllity for voling onthe Rescelulions.

Shareholders desiring to opt for remote e-voling facility are requestad o read the notgs to the Postal Ballol Metice and inslructions givaen thereunder for e-voling
purpose.

Issue of Bopus Shares by way of Capitalisation of Reserves

To consider and, if thouglit fit, to pass ihe following resolulion propesed as an Ordinary Resolution(s):
“"RESOLVED THAT -

I pwrswant to Section 63 of the Companies Act, 2013 and other applicabls provisions, if any, Including rules nofified thereunder, as may be
amended fron time to time, Article 98 of the Articles of Assaciation of tha Company and provisions of SEBI (Issue of Capital and Disclosure
Requirements) Reguiations 2009 and other applicable laws, rufas, regutations, ate., if any and subject to such consents and approvals as may be
raquired from the apprapriate authorities, the consenf of the sharehoalders be and is hereby accorded to capitalize a sum of Rs. §,63,76,77,. 330/
out of the Free Reserves Account or such other account for distrilrution among the holders of existing fully paid equity shares of Rs. 10/~ each of
the Company, whose names will appear in the Register of Members / Beneficial Owners® Position of the Company (including GDR holders) on
Racord Date to be decided by the Board of Diractors for this purpose {which expression shall aiso include & Committee thereol/ CMD), as an
incraease of the nominal amount of the equity share capital of the Company heid by each such shareholder {including GDR halder), and not as
income ar in lley of dividend, credited as 56,37,67,733 new fully paid equity shares of Rs, 10/- each as honus shares in the praportion of 1 (one}
new equify banus share of Rs, 10/- each foravery ¥ (threo) existing fully paid equity share of Rs. 10/- each held.

i, the new equity bonus shares of Rs, 10/~ each (o be aliotted and isstred as bonus shares shall be subject to the terms of Memorandum & Articles
af Association of the Company and shall rank pari passu in all respacts with and carry the same rights as the existing fully paid equity shares of
the Company and shall be entitled to participate in full in any dividend(s) to be declared affer the bonus shares are ailotted.

fil.  no fetter of aflotment shall be Issued to the allottees of the new equity bonus shares and the share certificate(s) In respect of the new equity
bonus shares shail be issued fo shareholders holding shares in physical mode and dispatched to the allotfeas thereof within the period
prescribad or that may be preseribed in this behalf, from fime to time, excapt that the new equity bonus shares will be cradited to the demat
account of the allotteas, who holid the existing equity shares In electronic form.

iv.  the aflotment of the new equily bonus shares and payment in respect of fractional entiffement, if any, to the exfent that they refate fo non-
resident members of the Company {including GOR holders), shall be sulijoct to the appraval, if any, of the Resorve Bank of india under the
Foreign Exchange Management Act, 1999 or and other appiicable laws, rules, regulations, ete., ifany 85 may be deomed necessary.

v,  the Board shall not issue any certificate or coupon in raspect of fractional shares, but the total number of such new equity shares represanting
such fractions shall be allotted by the Baard (which expression shall alsa include a Committee thereof) fo a nominee(s) to be selected by the
Board, who would hold them as trustee(s) for the equity shareholders who would have entifled to such fractions. Such nominee(s) will as soon
as possible seli such equity shares at the prevailing market rate and the net sale proceeds of such shares, after adfusting/ deducting the cost
and expenses in respect theraof, be distributed among such members who are enltitled te such fractions in proportion of their respective
holding and alfotment of fractions thereof.

vi. the Board or such othor authority as approved by the Board be and is horeby antherized to fake necessary steps for Listing of such Bonus
Shares (including GDRs} on the Stock Exchanges where the equity shares of the Comparty are listed, in terms of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and other applicable Guldelines, Rules and Regulations.

vii, forthe purpose of giving effact to the aforesaid resolutions, the Board/ Committae of the Board be and are hereby authorized to do all such acts,
deads, matters and things whatsaoever, ihcluding settiing any question, doubt or difficuities that may arise with ragard ta or in relation to the
issue or allatment of the bonus shares and to accept on behaif of the Company, any canditions, niodifications, alterations, changes, variations
in this regard as prescribed by the statutory authority(ies} and which the Board/ Commiitee of the Board in its discretion thinks fit and proper.”

Place : New Delhi By order of the Bc:‘jadffd
Date : 15.02.2018 (AK.Jha)
NOTES Company Secrefary

-

The following is annexed with the Notice:

Explanalory Siatement pursuant fo section 1G2 of the Companies Act, 2013 read with Secretarial Standards issued by the Instilute of Company Secrelaries
of India in respect of the Special Business.

i}  Thebusinesssetoutinthe Nolice also be transacied through electronic voting system and the Company is providing facility for voting by electronic means
{inslructions for remote g-voting are annexed).

2. Documents refarred in the accompanying Natice and Explanatory Statement thereto, are open for inspestion by members, al the Registered Office of the
Company during office hours i.e. belween 11:00 a.m, and 1:00 p.m., on all werking days, except Saturday{s¥Sunday(s)/Holiday(s).

3. Pursuantto the regulation 44 of the SEB1{LODR) Regulations, 2015 and Seclion 198 of lhe Companies Act, 2013 read with the Companies {Management
and Adminisization) Rules, 2014, the Company is providing o its membars facility to exercise thelr right fo vote on alf resolutions set farth in the Notice by
elacironic means, The mambers may cast thair votes using an electronic voling system ('remote e-veting'). The Company has engaged the sarvices of
Geniral Depository Services (India) Limited (CDSL) to provide the remete e-vaiing facility.

4. The Postal Ballot Notice is being sent io all the mernbers, whose names appear as Beneficial Owner{s) holding shares in electronic mode, details as
furnished by the Depositories viz. Naticnal Securities Depositery Limited (NSDL) and Central Depository Services (India} Limited {CDSL) and as
mamber{s) holding shares in physical mode, in tha Register ofMembers afthe Company as on the close of business hours on Friday, 9" February, 2018,

5, The voling shafl be reckoned in proportion o a member's share of the paid-up Equity share capilat of the Company a5 con the cul-of dale of Friday, 9
February, 2018 for remote e-voling and postal ballot.

6. Theremole e-voling pericd commences on Manday, 19" February, 2018 at 9:00 am (15T) and ends on Tuesday, 26" March, 2618 a1 5:00 pm (18T}, The
remote e-voling modute shall be disabled by COSL for voting thereafter,

7.  Sharehoidera wha opt to vole by Postal ballot form shall ensure that ihe duly completed form should reach the Scrutinizer before Tuesday, 20" March,
201821 5.00 pm (IST).

8. Any sharehoiders who has nof foceived the postal ballat form may wiile to the company or Registrar & Share Transler Agent (RTA) of the company for
obtaining a duplicate / additienal form.

9. Members can opt oniy ons mode for vollng i.e. either by remole e-voting or poslal batlol. Howsver, in cagse member(s} cast thelr vole both via remole e-
voting and through postai ballat, then voting done through remote e-voting shall prevail and the votes cast through Postal Ballot shall be considered invalid,
Once the vote on a resolutionis casl by the member electronically, the member shall not be allowed fo change H subsequentiy,

10. Based on the consent received from Shri Sachin Agarwal, Praclicing Company Secretary {Membership Na. $774), Board has appointed him as the
Serutinizer to serutinize the voting process in a fair and transparent manner. The Beard of Directors has appointed Campany Secretary as the person
responsible for rerote e-voling and postal ballot process,

11.  The Scrutirizer shall nol later than two days from tha fast date of raceipt of postal ballot forms, wi prepare a consolidated scrutinizers report of the total
vaies castin favour or against, if any. The said report wil be countessigned by the Chairman or a persen authorized by himin weiling and declare the resull of
the voting forthwith. The date of declaration of resuit shall be deemed to be the dale of passing of the resolution{s)} ferming part of the postal balfot notice.

{2.  Resclution(s)passed by the members through Pestal Ballot and remote e-voting are deemed to have been passed effectively at a general meating.




13. The resulls declared along vith he Scrutinizer's Reperi will be hosted on the Company's website wwav.gailonline.com and on the website of CDSL. The
resulls shall sirultanecusly be communicated o the Stock Exchanges, The resulls will also be displayed on the Notice Board of the company at ils
Regislered Office,

The present Autharized Share Capitat of the Company is Rs.5,000 crores out of which share capiial of Rs. 1,691,368 crores is pald-up. As on 31" March, 2017, the
{ree reserves were Rs. 30,658 crore, To capilalize a partion of reserves, your Board in iis 383° meeling held on  12.02,2018, recommended issue of Bonus
Shares in preporlion of 1 (one} share for every 3 (three) existing equily shares held by the members on Record Date/Book Closure fo be fixed fater on in this
behalf by capitatizing a sum of Rs, 563,767,77,330/ [rom Free Reserves as per audited accounts of the Company for the financial year ended 31" March, 2017
and the same is proposed to be applied in full al par by issuing at par 56,37,67,733 (rounded off to nearestone) equily shares of Rs, 10/~ each.

The proposed issue of onus shares will be made in line with the provisions of Section 63 of the Companies Act 2013, Securilies & Exchange Board of India
(SEB}) Rules and Regulalions and subject to such approvals, if required, from the staiutory authorities. As per Articles of Association of the Company, it is
nacessary to obtain the approval of the sharehc!ders for issue of bonus shares by capitalization of reserves.

Further, il is necessary to authorize the Board of Directors! Commiftee of the Board of the Company to complete all the regulatory formalities prescribed by the
SEBI, RBI, the Stock Exchanges on which the Company's securifies are listed and any ofher requlatory aulhorily In connection wilh issue and affoiment of the
Bonus Shares,

The Beard of Directars of the Company recommends the Ordinary Resolution as sef out in the accompanied Notice for approval of the shareholders through
postal baliot/ remote e-valing.

No Direclors, Key Managerial Personnel andfor their refatives, isfare interasted ar concerned, financially or otherwisa in the resolution except may ba deemed to
be concerned orinterested in the proposed resolution o the extent of their shareholding in the Company.

INSTRUCTIONS FOR REMOTE E-VOTING

The Instructions for shareholders voting electronically are as under:

0] The shareholders shauld lag on te the e-voling website www.evotingindia.com
)  Click cn Shareholders/Members

(it} Mow enter your User ID:

8.  ForCDSL: 18 digils bensfickary 1D

b, ForNSDL: 8 Characler DP ID followad by 8 Digils Client ID

¢.  Members holding shares in Physical Form should enter Falio Number registered with the Campany.
(iv} Enterthemage Verification as displayed and Click oni.cgin,

(v} Ifyou are holing shares in demal forim and have veted earlier on www.evolingindia.cem for any Company, then your existing login (G and password to be
used.

{vi)  Ifyou are a firstime user follow the steps given below:

For Members holding shares in Demat Form & Physical Form

PAN* Enter your 10 digit alpha-numeric PAN issued by Income Tax Depariment (applicable for both demat members as well
as physical members).
«  Members who have not updated their PAN with the Company/Depository Participant are requesled to use the first
wo letters of their name and the 8 digits of the sequence number in the PAN field.
s In case the sequence number is less than B digits enter the applicable number of 0's before the number after
the first two characlers of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence
number 1 than enter RAOC000001 in the PAN fiekd.

Dividend | Enter the Dividend Bank Detaiis or Date of Birth (dd/mmfyyyy format) as recorded in your demat account ar in the

DB;a“l‘i‘S company racords for the said demat account or folio.

OR If both the details are nol recorded with the depository or Company please enter the member id / folic number in the
Date of | Dividend Bank details field as mentioned in instruction (iii} above.

Birth

. Aftereatering these details appropriately, click on "SUBMIT tah.

. Members holding shares in physical form will then reach directly 1o the Company selection screen. For members holding shares in physical form, the
details can ba used only for e-voling on the resclutions contained in this Notice.

* However, members holding shares in efecironic 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 can also be used by the demat halders for vofing for resolutions of any other company

on which they are eligible o vote, provided that company apts for e-voling through CDSL plaiform, Please take utmost care lo keep your password
confidential.

(vil} Marnbers holding rultipte demat accounts / folios shall chicose the voling process saparately for each demat account/ folio,
(vif} Click orthe relevant Elecironic Voling Sequence Mumber (EVSN) onwhich you choose to vote,

(ix) On tha voting page, you will see resolution description and against the same the oplion "Yes/No" fer voting, Select the option Yas or No as desired. The
option Yos implies that you assent to the Rasolulion and option Noimplies that you dissent to the Resolution.

{x) Clickonthe "Resalulions File Link” if you wish to view the enfire Resolution(s}.

{xi} Adter selecling the rasolution which you have decided lo vote on, dlick on “SUBMIT. A confirmaltion box will be displayed. ITyou wish to confirm your vole,
click on"OK’, alse te change your vote, click on "CANCEL" and accordingly madify your vote.

(i) Onceyou "CONFIRM yourvate on the resolution, you wilt not bie allowed to modify your vote,
{xiii) Youcan also {ake cui print of the voling done by you by clicking on “Click here te print” option on the Voting page.

{xivy Ifdermnat account holder has forgotten the changed login password then enter the user 1D and image verification coda click on Forgat Password & enter the
datails as prompted by the system.

{xv) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based mobiles. The m-Veling app can be downloaded from
Google Play Store for android users. Appls and Windows phone users can download the app from the App Slore and the Windows Phone Slare
respeclively. Please follow the inslructions as prompled by (ke mobile app while voling on your mobile,

{xvi} Nole for non-individuai shareholders (i.e. other than individuals, HUF, NRl etc.) and custodians:
L] log on lo www.evalingindia.comand register themseives as Corporates.
. scannad copy of the Regisiration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoling@cdslindia.com.

. after receiving the login delails a compliance user should be created using the admin login and passward. The compliance user wouild be able to link (he
accouni(s} for which they wish to vote an.

o list of aceounts should be mafied te helpdesk.evating@udstindia.com and on approval ofthe accounts they would be able to cast thelr vote.

. scanned copy of the Board resolution and Power of Atforney (POA) which have beea issued in favour of the custedian, if any, should be uploaded in PDF
formatin the system for (he scrutinizer to verify the same

{xvii) Ln case of any queries or issues regarding remate e-vating, members may also refer 'Frequently Asked Quesiions* (FAQs) and e-voling manuai available
atwww.evotingindia.com, under help section or write an smait to helpdesk.ovoling@cdsiindia.com or contact CDSL at 1800225533,

{xviii} Members whe could nof cast their vote electronically, can cast their vote at the Annual Geners! Meeting.




GAIL (INDIA) LIMITED
{A Government of india Undertaking}
Registered Office : 16, Bhikaiji Cama Place, R.K, Puraim, New Defhi-110066
CIN : L40200DE1984GOIG18976 Websﬂe www.gailonline.com E-mail : shareholders@gail.co.in
Phone : 011-26182955, Fax . 011-2618594? :
POSTAL BALLOT FORM

(Please read the insfructions pflnted overleaf carefully before ccmpletlng thzs form)

1. Name(s} of Membeor(s)

2. Address_

3. Folio No./ DP & Client ID
4. No. of shares held .

5, I.'We hereby exercise mylour vote in respeci of the followmg Ordlnary Resoluhon(s) 0. he pasaed fhrough
Pastal Ballot for the business stated.in the Notice:of the Company: dated 15.02.2018 by conveying my/our
\assentorcilssent tothe sa;d Resolutmn(s) by placing the tick (\/ Jmarkinthe appropnate box beEow :

S, " Description .. .. . | 'No.of. Shates IIWe Assent tofi" 17 We Dissent to

No. o o W “the Resolution. |. fhe Resolution -
% o T (FOR) . (AGAINST)

1. . Orcimary Resoiutlon for
' lssuance of bonus shares

‘Place :

-Date : g AR ::' R o o "-Si.gnatu:reoftheMembeI(s)_

P.T.0.




10.

1.

12.
13.

e a0 oD

GENERAL INSTRUCTIONS FOR VOTING BY POSTAL BALLOT FORM

A member desirous o exercise vote by postal baliot may complete this postal hallot ferm in all respect and
send it (perforated) to the Scrutinizer in the altached self addressed postage pre-paid envelope, which shall
be properly sealed with adhesive ot adhesive tape. However, envelepes containing postal baliot form deposited
in person or sent by courier at the expense of the member will also be accepted. Members who have not
received postal ballot form may approach R&TA/ Company at admin@mcsregistrars.com  andsor
shareholders@gail.co.in to obtain a duplicate of the same.

Self-addressed postage pre-paid envelope bears the postal address of the Secrutinizer appointed by the
Cormpany.

The postal ballot form should be completed and signed by the member as par specimen signature registered
with the R&T Agent/Depository Participant (DP), as the case may be.

The Company is also cffering remote e-voting as an alternative for all shareholders to enable them ta cast their
vote elecironically. The detailed procedure is forming part of postal ballot notice.

In case shares are jointly held, this form should be compleied and signed by the first named member and in
hisfher absence, by the next named member. The exerclse of vote by postal ballot is not permitted through
proxy.

Adtick (v') mark should be placed in the relevant box signifying asseni/dissent for the resolution(s), as the case
may be, before mailing the postal ballot form. fncomplete, unsigned, improperly or incorrectly tick (v)
marked postal ballot form will be refected. Postal ballot form bearing tick marks in both the columns wilk also
render the Postal ballat forminvalid.

Completed postal ballat form should reach the Scrutinizer notiater than the ciose of working hours on Tuesday,
the 20" March, 2018 at 5.00 PM{IST). Postal ballot form received after the said date and ime will be treated as if

the reply from such member has not been received and shall not be counted for the purposes of passing of
resolution(s).

Members are entitled to cast their voles differently i.e. all the votes either in favaur or against or partly In favaur or
parily in against.

In case of shares held by companies, trusts, societies, etc., the duly completed postal baliot form should be
accompanied by certified copy of the Board Resolution/ Autherity together with attested specimen signature(s)
of the duly authorized signatory(ies).

Members are requested not to send any extraneous paper along with the postal ballot form in the enclosed Pre-
paid envelope as the same would not be considered and would be destroyed by the Scrutinizer.

There will be only one Postal ballot form for each folio/OP & Client ID irrespective of the number of joint
member(s).

Serutinizer's decision on the validity of the Postal Baltot form will be final.

The resulls of Postal Ballot will be declared at the Registered Office of the Company as specified in the notice.
The results thereafter will be hosted on website of the Company, forinformation of the members,

Voties will be considered invalid on the following grounds:

if the postal ballot is unsigned;

if the member's signature does not tally;

if the member has marked all his shares both in favour and also against the resolution(s);
if voting is done through any other form;

if the ballot paper is received torn or defaced or mutilated to an extent that it is difficult for the scrutinizer to
identify either the membsr or the number of votes or as to whether the votes are in favour or against or if the
signhature could not be checked or on one or more of the above grounds,




